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Filed Pursuant to Rule 424(b)(3)
File No. 333-04153

ACE [LOGO]
LIMITED June 20, 1996

Dear Shareholder:

On June 19, 1996, ACE Limited ("ACE") entered inatbamendment (the "Amendment") to its AgreementRlad of Amalgamation (as
amended, the "Amalgamation Agreement”) with Temgeshsurance Company Limited (“Tempest"). Purstmiite Amendment, Tempest
will declare a pre-closing dividend which will reciTempest's Net Assets (as defined in the Amengre$i452.5 million. In addition, the
42 percent loss ratio provision has been remowvad the calculation of Tempest's Net Assets andliiliy of either party to terminate the
transaction if the "Average Closing Price" (usedétermining the number of ACE Ordinary Sharesdadskued in the transaction) is greater
than $49.00 has been eliminated. Tempest sharekattiey also receive a contingent additional dividlefiup to a maximum of $50 million,
depending on the trading prices of ACE's Ordinargr8s shortly before and after the closing of theafgyamation. The increased dividend
be paid to Tempest shareholders will not affectninmber of shares to be issued in the Amalgamatiba.Amendment was agreed to in light
of an offer to acquire Tempest by IPC Holdings,.IACE's board of directors and management beliezaethe Amalgamation provides ACE
with a unique opportunity to diversify its busines®l look forward to working with the talented pksogt Tempest.

THE BOARD OF DIRECTORS OF ACE HAS DETERMINED THATHE AMALGAMATION AND THE ISSUANCE OF ACE
ORDINARY SHARES (THE "SHARE ISSUANCE") ARE FAIR TAND IN THE BEST INTERESTS OF THE SHAREHOLDERS OF
ACE. ACCORDINGLY, THE BOARD HAS APPROVED THE AMALGMATION AGREEMENT AND THE SHARE ISSUANCE AND
RECOMMENDS THAT ALL SHAREHOLDERS VOTE IN FAVOR OFHE SHARE ISSUANCE AT THE ACE SPECIAL MEETING.

The accompanying supplement (the "Supplementhaalbint Proxy Statement/Prospectus dated May2d5 (the "Joint Proxy
Statement/Prospectus"”) includes information coringrthe Amendment, describes a number of recergldpmnents since the mailing to you
of the Joint Proxy Statement/Prospectus and inslotleer important information relating to ACE, Tezspand the proposed transaction. The
Supplement modifies and supersedes certain infawmabntained in the Joint Proxy Statement/Prosfgeand should be read in conjunction
with the Joint Proxy Statement/Prospectus. Botludwmts include important information, and you aiged to give these documents your
careful attention and consideration.

In order to provide you with sufficient time to few the matters described in the Supplement, teeigusly scheduled Extraordinary General
Meeting of Shareholders (the "ACE Special Meetir@f"ACE has been adjourned to Monday, July 1, 18930 a.m. The ACE Special
Meeting will be held at the Hamilton Princess Hp%#8 Pitts Bay Road, Hamilton, Bermuda. At the ASecial Meeting, you will be askec
consider and approve the issuance of ACE Ordinheye&s pursuant to the terms of the Amalgamatioreément.

IF YOU HAVE ALREADY SUBMITTED A PROXY CARD, YOU DONOT NEED TO SUBMIT THE ACCOMPANYING PROXY CARI
UNLESS YOU WISH TO CHANGE YOUR VOTE. A VOTE INDICAED ON A PREVIOUSLY SUBMITTED PROXY CARD WILL
REMAIN VALID, UNLESS YOU SUBMIT A SUBSEQUENT PROXYCARD CHANGING YOUR VOTE OR YOU REVOKE YOUR
PROXY.

Sincerely,

/sl Brian Duperreault

Bri an Duperreault,
Chai rman, President and Chi ef Executive
O ficer



[LOGO]TempestRe
June 20, 1996

Dear Shareholder:

| am happy to report that the Agreement and Platinoélgamation, dated March 14, 1996, by and amasgpest Reinsurance Company
Limited ("Tempest"), ACE Limited ("ACE") and TRCL®juisition Limited, a wholly-owned subsidiary of ACpursuant to which Tempest
will become a wholly-owned subsidiary of ACE, h&sb amended by an amendment (the "Amendment") datexd19, 1996 (as amended,
the "Amalgamation Agreement"). Pursuant to the Admeent, Tempest will declare a pre-closing dividerich will reduce Tempest's Net
Assets (as defined in the Amendment) to $452.5onillin addition, the 42 percent loss ratio prasishas been removed from the calculation
of Tempest's Net Assets and the ability of eitretypto terminate the transaction if the "Averadesihg Price" (used in determining the
number of ACE Ordinary Shares to be issued inrdmesaction) is greater than $49.00 has been elisdnd@empest shareholders may also
receive a contingent additional dividend of up fmaximum of $50 million, depending on the tradimg@s of ACE's Ordinary Shares shortly
before and after the closing of the Amalgamatidme increased dividends to be paid to Tempest sblkeis will not affect the number of
shares to be issued in the Amalgamation. The Amentimas agreed to in light of an offer to acquiesmpest by IPC Holdings, Ltd. ("IPC"),
a Bermuda-based property catastrophe reinsuramgpanty. Except as noted in the accompanying Suppie(ae defined below) all other
substantive terms of the Amalgamation Agreementierthe same.

The previously scheduled Special Meeting of Memifirs "Tempest Special Meeting") at which the Anaatgition was to be considered and
voted upon has been adjourned to Thursday, JunE9®s, at 9:30 a.m., Bermuda time. The Tempesti8pdeeting will take place at the
Hamilton Princess Hotel, 76 Pitts Bay Road, HamiltBermuda.

The accompanying supplement (the "Supplement'haalbint Proxy Statement/Prospectus dated May2985 (the "Joint Proxy
Statement/Prospectus”) includes information coringrthe Amendment, describes a number of recergldpments since the mailing to you
of the Joint Proxy Statement/Prospectus and inslatleer important information relating to ACE, Teespand the proposed transaction. The
Supplement modifies and supersedes certain infi@mabntained in the Joint Proxy Statement/Prosseand should be read in conjunction
with the Joint Proxy Statement/Prospectus. Bothudmmnts include important information, and you anged to give these documents your
careful attention and consideration.

In addition to voting on the Amalgamation Agreeméraiders of Tempest Common Shares are also bskegldo consider and consent to (i)
the amendment of the Securityholders Agreementidegeof September 15, 1993, as amended, anddiWdiver of their appraisal rights
(collectively, the "Tempest Transactions"), in eaake as detailed in the Joint Proxy Statemenifieobss.

Tempest's Board believes that the AmalgamationprilVide Tempest with the diversification necesdarysustained growth beyond that
achievable as a stand-alone, monoline propertysirafzhe reinsurance company and the prospect facipating in a dynamic financial
enterprise having greater financial resources.Tidrapest Board also believes that the Amalgamatiirpmvide Tempest's shareholders
with liquidity and enhanced shareholder value.

Pursuant to an agreement with General Re Corporéiieeneral Re") dated June 19, 1996 (the "Gereahgreement"), immediately prior
and subject to the Amalgamation, among other thialjdempest Common Shares owned by General Rethenoption held by General Re
to acquire additional Tempest Common Shares, willdpurchased by Tempest. Under the General ReeAgnat, General Re will receive
aggregate consideration of approximately $216 omilfior, among other things, the Tempest CommoneShand Tempest options held by
General Re and termination of a service contraehggal Re currently intends to vote in fa



of approval of the Amalgamation Agreement and cohgethe Tempest Transactions. Details regardirefp sepurchase and the extent to
which certain of General Re's subsidiaries willtomre to be engaged in Tempest's operations are fally described in the Supplement and
Joint Proxy Statement/Prospectus.

On June 3, 1996, IPC made a competing proposathwhias revised on June 10 and 17, 1996, (the "i®@d3al") to acquire Tempest.
Tempest's Board of Directors has rejected the IRpd3al based on, among other things, its conaiusiat the IPC Proposal was not supe
to the transactions contemplated by the Amalgamatigreement. The Tempest Board reviewed the mégeriavided by IPC and consulted
with Tempest's financial and legal advisors in hétag its decision.

THE BOARD OF DIRECTORS HAS DETERMINED THAT THE AMAGAMATION AGREEMENT AND THE TEMPEST
TRANSACTIONS ARE FAIR TO AND IN THE BEST INTERESTOF TEMPEST AND ITS SHAREHOLDERS. THE BOARD OF
DIRECTORS HAS APPROVED THE AMALGAMATION AGREEMENT ND RECOMMENDS THAT ALL SHAREHOLDERS VOTE
"FOR" APPROVAL OF THE AMALGAMATION AGREEMENT AND CONSENT TO THE TEMPEST TRANSACTIONS.

All shareholders are invited to attend the Tem@gscial Meeting in person. Approval of the Amalg#orarequires the affirmative vote of
shareholders holding and/or persons representinigs®than 60% of the votes represented by tliedsand outstanding Tempest Common
Shares. In addition, the amendment of the Secwidgns Agreement requires the consent of sharefold#ding two-thirds of the vote
represented by the Tempest Common Shares. Undéntaggamation Agreement, the waiver of the apptaigats requires the consent of
holders of at least 75% of the outstanding Tem@estmon Shares (not including Tempest Common Stelesby General Re). Because of
the significance of the proposed transactions tofdest, your participation in the Tempest Speciatfihg, in person or by proxy, is
especially important. You are being requested te Wwoperson or by proxy on the basis of the JBnoixy Statement/Prospectus as
supplemented by the accompanying Supplement, whethet you already voted prior to receipt of Sigpplement.

IN ORDER THAT YOUR SHARES MAY BE REPRESENTED AT THEEMPEST SPECIAL MEETING, WHETHER OR NOT YOU
PLAN TO ATTEND THE TEMPEST SPECIAL MEETING, YOU ARERGED TO PROMPTLY COMPLETE, SIGN, DATE AND
RETURN THE ACCOMPANYING PINK PROXY CARD BY FACSIMIE TO (441) 292-2790, ATTENTION: CORPORATE
SECRETARY, TO BE CONFIRMED BY SENDING THE ORIGINABY OVERNIGHT COURIER TO: TEMPEST REINSURANCE
COMPANY LIMITED, 4TH FLOOR, PAR-LA-VILLE PLACE, 14PAR-LA-VILLE ROAD, HAMILTON HM 08, BERMUDA. EVEN IF
YOU HAVE ALREADY SUBMITTED A BLUE PROXY CARD, PLEAE SUBMIT THE PINK PROXY CARD ACCOMPANYING THE
SUPPLEMENT.

If you attend the Tempest Special Meeting in pergon may, if you wish, vote personally on all neastbrought before the Tempest Special
Meeting even if you have previously returned yourxy card.

Sincerely,

/'s/ Donal d Kraner

Donal d Kramner
Co- Chai r man

YOUR VOTE IS IMPORTANT.
PLEASE MARK, SIGN, DATE AND RETURN THE PINK PROXY C ARD
PROMPTLY BY FACSIMILE AND OVERNIGHT COURIER,
WHETHER OR NOT YOU PLAN TO ATTEND
THE TEMPEST SPECIAL MEETING.



ACE [LOGO]
LIMITED
NOTICE OF ADJOURNED EXTRAORDINARY GENERAL MEETING

June 20, 1996
Hamilton, Bermuda

TO THE SHAREHOLDERS OF ACE LIMITED:

NOTICE IS HEREBY GIVEN that the Extraordinary Gealeleeting of Shareholders (the "ACE Special Megfiof ACE Limited ("ACE")
held on June 19, 1996 has been adjourned to Modday 1, 1996 at 8:30 a.m. The continuation of AGE Special Meeting will be held at
the Hamilton Princess Hotel, 76 Pitts Bay Road, itam Bermuda. At the ACE Special Meeting, shatdbos of ACE will consider and va
upon a proposal to approve the issuance (the "Sssuance") of Ordinary Shares, par value $0.125ipare, of ACE pursuant to the term:
the Agreement and Plan of Amalgamation, dated M&a#A;H 996, as amended by an Amendment thereto datefiJune 19, 1996, between
ACE, TRCL Acquisition Limited, a wholly-owned sulgry of ACE, and Tempest Reinsurance Company leighit

Only shareholders of record, as shown by the tearisioks of ACE, at the close of business on Mayl266 are entitled to notice of, and to
vote at, the ACE Special Meeting or any adjournnegrgostponement thereof.

IF YOU HAVE ALREADY SUBMITTED A PROXY CARD, YOU DONOT NEED TO SUBMIT THE ACCOMPANYING PROXY CARI
UNLESS YOU WISH TO CHANGE YOUR VOTE. A VOTE INDICAED ON A PREVIOUSLY SUBMITTED PROXY CARD WILL
REMAIN VALID, UNLESS YOU SUBMIT A SUBSEQUENT PROXYCARD CHANGING YOUR VOTE OR YOU REVOKE YOUR
PREVIOUSLY SUBMITTED PROXY.

FOR FURTHER INFORMATION CONCERNING THE AMALGAMATION , USE OF THE PROXY AND

OTHER RELATED MATTERS, YOU ARE URGED TO READ THE JO INT PROXY STATEMENT/PROSPECTUS PREVIOUSLY
DELIVERED AND THE SUPPLEMENT TO THE JOINT PROXY STA TEMENT/PROSPECTUS ON THE FOLLOWING PAGES.

ACE'S BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDE RS VOTE "FOR" APPROVAL OF
THE SHARE ISSUANCE.
By Order of the Board of Directors,

Brian Duperreault
Chairman, President and Chief
Executive Officel



[LOGO] TempestRe
NOTICE OF ADJOURNED SPECIAL GENERAL MEETING OF MEMB ERS

June 20, 1996
Hamilton, Bermuda

TO THE SHAREHOLDERS OF TEMPEST REINSURANCE COMPANY LIMITED:

NOTICE IS HEREBY GIVEN that the Special General Meg of Members (the "Tempest Special Meeting"YeMmpest Reinsurant
Company Limited ("Tempest") has been adjournedhar3day, June 27, 1996 at 9:30 a.m. The continuatithe Tempest Special Meeting
will be held at the Hamilton Princess Hotel, 7&@¥PRay Road, Hamilton, Bermuda. At the Tempest Bpddeeting, holders of Tempest
Common Shares will consider and vote upon a prdgosgprove the terms of the Agreement and Plaknoélgamation, dated March 14,
1996, as amended by an Amendment thereto dateidJas® 19, 1996 (as amended, the "Amalgamationekgeat"), among ACE Limited,
TRCL Acquisition Limited, a wholly-owned subsidiao§ ACE Limited, and Tempest.

In connection with the Amalgamation, holders of pest Common Shares are also being asked to cans@nthe amendment of the
Securityholders Agreement dated as of September98, as amended, and (ii) the waiver of theiraigpl rights (collectively, the "Tempt
Transactions"), in each case as detailed in th& Bobxy Statement/Prospectus previously delivered.

PLEASE SIGN, DATE AND RETURN THE ENCLOSED PINK PROXCARD, WHETHER OR NOT YOU PLAN TO ATTEND THE
TEMPEST SPECIAL MEETING, BY FACSIMILE TO (441) 292790, ATTENTION: CORPORATE SECRETARY, TO BE CONMED
BY SENDING THE ORIGINAL BY OVERNIGHT COURIER, TO: EMPEST REINSURANCE COMPANY LIMITED, 4TH FLOOR,
PAR- LA-VILLE PLACE, 14 PAR-LA-VILLE ROAD, HAMILTON HM 08, BERMUDA. IF YOU LATER DESIRE TO REVOKE YOUR
PROXY FOR ANY REASON, YOU MAY DO SO IN THE MANNER BESCRIBED IN THE JOINT PROXY STATEMENT/PROSPECT!
AND THE ATTACHED SUPPLEMENT TO THE JOINT PROXY STAMENT/PROSPECTUS. EVEN IF YOU HAVE ALREADY
SUBMITTED A BLUE PROXY CARD, PLEASE SUBMIT THE PINPROXY CARD ACCOMPANYING THE SUPPLEMENT.

FOR FURTHER INFORMATION CONCERNING THE AMALGAMATION , USE OF THE PROXY AND

OTHER RELATED MATTERS, YOU ARE URGED TO READ THE JO INT PROXY STATEMENT/PROSPECTUS PREVIOUSLY
DELIVERED AND THE SUPPLEMENT TO THE JOINT PROXY/STA TEMENT PROSPECTUS ON THE FOLLOWING PAGES.

TEMPEST'S BOARD OF DIRECTORS RECOMMENDS THAT SHAREBHDERS VOTE "FOR" APPROVAL OF THE
AMALGAMATION AGREEMENT AND CONSENT TO THE TEMPEST RANSACTIONS.

By Order of the Board of Directors,
Charles G. Caollis, Jr.

Assistant Secretal



ACE LIMITED
AND
TEMPEST REINSURANCE COMPANY LIMITED

SUPPLEMENT
TO
JOINT PROXY STATEMENT

FOR THE ADJOURNED EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS OF ACE LIMITED
TO BE CONTINUED ON JULY 1, 1996

FOR THE ADJOURNED SPECIAL GENERAL MEETING OF MEMBER S OF TEMPEST REINSURANCE
COMPANY LIMITED
TO BE CONTINUED ON JUNE 27, 1996 ACE LIMITED

PROSPECTUS SUPPLEMENT

This supplement ("Supplement") to the Joint Protgt&nent/Prospectus, dated May 22, 1996 (the "Boty Statement/Prospectus”), is
being furnished to the shareholders of ACE Limieed;ayman Islands corporation ("ACE"), and Tempeshsurance Company Limited, a
Bermuda corporation ("Tempest"), in connection Wit solicitation of proxies by the respective Rizaof Directors of ACE and Tempest
use, respectively, at the adjourned extraordinanegal meeting of shareholders of ACE to be coetinon Monday, July 1, 1996, at 8:30 ¢
at the Hamilton Princess Hotel, 76 Pitts Bay Ré#ahilton, Bermuda (the "ACE Special Meeting"), atdhe adjourned special general
meeting of members of Tempest to be continued amstay, June 27, 1996, at 9:30 a.m. at the Hamittomcess Hotel, 76 Pitts Bay Road,
Hamilton, Bermuda (the "Tempest Special Meetingd,dagether with the ACE Special Meeting, the "Spleideetings").

At the ACE Special Meeting, the holders of recof@mlinary shares, par value $0.125 per share G £'ACE Ordinary Shares"), as shown
by the transfer books of ACE, at the close of bessnon May 16, 1996 (the "ACE Record Date," anchtiiders of ACE Ordinary Shares on
the ACE Record Date, the "ACE Shareholders"), ealhsider and vote upon a proposal, as more fubgrileed herein and in the Joint Proxy
Statement/Prospectus, to approve the issuancéSHaee Issuance") of ACE Ordinary Shares pursuatite Agreement and Plan of
Amalgamation, dated as of March 14, 1996 (the "@abAmalgamation Agreement"), as amended (the "Wyaraation Agreement") by an
amendment (the "Amendment”), dated as of June99%,lbetween ACE, TRCL Acquisition Limited ("Acqitisn Subsidiary"), a wholly-
owned subsidiary of ACE, and Tempest, which wileef the amalgamation of Acquisition Subsidiaryhndind into Tempest (together with
the transactions contemplated thereby, and as fullyelescribed herein, the "Amalgamation™).

At the Tempest Special Meeting, the holders of ®od common shares, par value $10 per share, mfp€st ("Tempest Common Shares"
shown in the register of members of Tempest, atlihge of business on May 16, 1996 (the "TempesbRkDate," and the holders of
Tempest Common Shares on the Tempest Record Datélémpest Shareholders"), will consider and wpien a proposal, as more fully
described herein and in the Joint Proxy Statemesgffectus, to approve the Amalgamation Agreemett@oonsent to

(i) the amendment of the Securityholders Agreerdated as of September 15, 1993, as amended (tharitgholders Agreement”), and (ii)
the waiver of their appraisal rights (collectivellyge "Tempest Transactions"), in each case asleltai the Joint Proxy Statement/Prospectus.

A copy of the Amendment is attached to this Suppletnas Annex A. A copy of the Original Amalgamatidgreement is attached as Annex
A to the Joint Proxy Statement/Prospectus. If yeeichadditional copies of the Joint Proxy StaterReaspectus, please call Corporate
Investor Communications, Inc. at

(201) 896-1900 Attention: Processing Department.

On June 20, 1996, the last full trading day forakhinformation was available prior to the printiagd mailing of this Supplement, the last
closing price reported for ACE Ordinary SharestemNew York Stock Exchange, Inc. ("NYSE") Compoditee was $47 1/4 per share.

This Supplement includes information concerningAh@endment, describes a number of recent developnsarce the mailing of the Joint
Proxy Statement/Prospectus and includes other igpioinformation relating to ACE, Tempest and thmalgamation. This Supplement
modifies and supersedes certain information coathin the Joint Proxy Statement/Prospectus anddibeuread in conjunction with the Jc
Proxy Statement/Prospectus. Both documents indfudertant information, and you are urged to giveshdocuments your careful attention
and consideration.

This Supplement is first being mailed to sharehdadd ACE and Tempest on or about June 21, 1996.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SEC URITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS SUPPLEMENT OR THE JOINT
PROXY STATEMENT/ PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.



The date of this Supplement to the Joint Proxye®tant/Prospectus is June 20, 1¢



FOR NORTH CAROLINA RESIDENTS: THE COMMISSIONER ORSURANCE OF THE STATE OF NORTH CAROLINA HAS NOT
APPROVED OR DISAPPROVED THIS OFFERING NOR HAS THEMMISSIONER PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS SUPPLEMENT OR THE JOINT PROXY STEMENT/PROSPECTUS. THE BUYER IN NORTH CAROLINA
UNDERSTANDS THAT NONE OF ACE, TEMPEST OR ANY OF THERESPECTIVE SUBSIDIARIES ARE LICENSED AS
INSURANCE COMPANIES IN NORTH CAROLINA NOR DO THEY HEET THE BASIC ADMISSION REQUIREMENTS FOR
LICENSING AS INSURANCE COMPANIES IN NORTH CAROLINA.

NO PERSON IS AUTHORIZED BY ACE OR TEMPEST TO GIVENX INFORMATION OR TO MAKE ANY REPRESENTATION
OTHER THAN ANY INFORMATION OR REPRESENTATION CONTAED IN THIS SUPPLEMENT OR IN THE JOINT PROXY
STATEMENT/PROSPECTUS, IN CONNECTION WITH THE OFFERS AND THE SOLICITATION MADE BY THIS SUPPLEMENT
AND THE JOINT PROXY STATEMENT/PROSPECTUS AND, IF'@N OR MADE, SUCH INFORMATION OR REPRESENTATION
SHOULD NOT BE RELIED UPON AS HAVING BEEN AUTHORIZEDTHIS SUPPLEMENT DOES NOT CONSTITUTE THE
SOLICITATION OF A PROXY, OR AN OFFER TO SELL OR AGRICITATION OF AN OFFER TO PURCHASE ANY SECURITIES,
IN ANY JURISDICTION IN WHICH SUCH A SOLICITATION OROFFERING MAY NOT LAWFULLY BE MADE.

NEITHER THE DELIVERY OF THIS SUPPLEMENT NOR ANY DIMIRIBUTION OF SECURITIES MADE HEREUNDER SHAL
IMPLY THAT THERE HAS BEEN NO CHANGE IN THE INFORMATON SET FORTH HEREIN OR IN THE AFFAIRS OF ACE OR
TEMPEST SINCE THE DATE HEREOF.

All information contained in this Supplement refatito ACE and Acquisition Subsidiary has been degdby ACE, and all information
relating to Tempest has been supplied by Tempesth&t ACE nor Tempest warrants the accuracy ompteteness of information relating to
the other party.

In this Supplement, amounts are expressed in Uiitatks dollars and financial statements contaanéadcorporated by reference herein and
(unless otherwise indicated) related financial infation derived therefrom have been prepared inrdence with accounting principles
generally accepted in the United States ("GAAP").

Capitalized terms used in this Supplement with@finition shall have the respective meanings gisech terms in the Joint Proxy
Statement/Prospectus.

STATEMENT REGARDING FORWARD LOOKING DISCLOSURE

Certain sections of this Supplement contain forwaoking statements that involve risks and uncetigs, including those associated with the
effect of U.S. and international economic condisiomterest rates, market share risk relating thennriting criteria and changes in
performance of the financial markets.
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THE SPECIAL MEETINGS
PLACE, DATE AND TIME

The ACE Special Meeting held on June 19, 1996 kas ladjourned to Monday, July 1, 1996 at 8:30 &hm.continuation of the ACE
Special Meeting will be held at the Hamilton Prisgélotel, 76 Pitts Bay Road, Hamilton, Bermuda.

The Tempest Special Meeting held on June 19, 1886&ben adjourned to Thursday, June 27, 1996 @93 The continuation of the
Tempest Special Meeting will be held at the HamilRrincess Hotel, 76 Pitts Bay Road, Hamilton, Beten

VOTING AND REVOCATION OF PROXIES

ACE. ACE Ordinary Shares represented by a proxpeng signed and received at or prior to the ACEgd Meeting, unless subsequently
revoked, will be voted in accordance with the instions thereon. IF A PROXY IS SIGNED AND RETURNBRITHOUT INDICATING
ANY VOTING INSTRUCTIONS, THE ACE ORDINARY SHARES RERESENTED BY THE PROXY WILL BE VOTED FOR
APPROVAL OF THE SHARE ISSUANCE. IF A SHAREHOLDER HAALREADY SUBMITTED A PROXY CARD, HE OR SHE DOES
NOT NEED TO SUBMIT AN ADDITIONAL PROXY CARD UNLESSTHE SHAREHOLDER WISHES TO CHANGE HIS OR HE
VOTE. A VOTE INDICATED ON A PREVIOUSLY SUBMITTED PRXY CARD WILL REMAIN VALID UNLESS A SHAREHOLDER
SUBMITS A SUBSEQUENT PROXY CARD CHANGING HIS OR HEROTE OR REVOKES HIS OR HER PREVIOUSLY
SUBMITTED PROXY. Any proxy given pursuant to thislisitation may be revoked by the person givingtiany time before the proxy is
voted by filing with the Secretary of ACE prior ¢o at the ACE Special Meeting either (i) an instemnrevoking it or (ii) a duly executed
proxy bearing a later date, or by voting in perabthe ACE Special Meeting. All written noticesref/ocation and other communications v
respect to revocation of ACE proxies should be esklrd to: ACE Limited, The ACE Building, 30 Woodbmi Avenue, Hamilton HM 08,
Bermuda, Attention:

Assistant Secretary. Attendance at the ACE Spébéating, in and of itself, will not constitute avoation of a proxy.

The ACE Board of Directors is not aware of any hass to be acted upon at the ACE Special Meetimgr ¢fhan as described herein and in
the Joint Proxy Statement/Prospectus. If, howentber matters are properly brought before the AGEctl Meeting, including any
adjournments or postponements thereof, the peegmpainted as proxies will have discretion to vataat thereon according to their best
judgment, except that properly executed proxiesd@igainst the Share Issuance will not be votedrfgrsuch adjournment or postponem
The grant of a proxy will also confer discretionamythority on the persons named in the proxy te wot matters incidental to the conduct of
the ACE Special Meeting.

ACE'S BOARD OF DIRECTORS HAS DETERMINED THAT THE $MRE ISSUANCE AND THE AMALGAMATION AGREEMENT
ARE FAIR TO AND IN THE BEST INTERESTS OF ACE AND § SHAREHOLDERS. ACE'S BOARD OF DIRECTORS
RECOMMENDS THAT ACE SHAREHOLDERS VOTE "FOR" APPROVYAOF THE SHARE ISSUANCE.

Tempest. Tempest Common Shares represented bywapmaperly signed and received at or prior to Teenpest Special Meeting, unless
subsequently revoked, will be voted in accordaniti the instructions thereon. IF A PROXY IS SIGNBDID RETURNED WITHOUT
INDICATING ANY VOTING INSTRUCTIONS, THE TEMPEST COMION SHARES REPRESENTED BY THE PROXY WILL BE
VOTED FOR APPROVAL OF THE AMALGAMATION AGREEMENT, AD THE TEMPEST SHAREHOLDER WILL BE DEEMED TO
HAVE CONSENTED TO THE TEMPEST TRANSACTIONS. PREVIGUY SUBMITTED BLUE PROXY CARDS WILL BE
DISREGARDED. TEMPEST SHAREHOLDERS MUST SUBMIT THENK PROXY CARDS IN ORDER TO CAST THEIR VOTES FC
APPROVAL OF THE AMALGAMATION AGREEMENT AND CONSENTTO THE TEMPEST TRANSACTIONS.

PINK PROXY CARDS SHOULD BE SENT BY FACSIMILE TO (44 292-2790, ATTENTION:

CORPORATE SECRETARY, TO BE CONFIRMED BY SENDING THERIGINAL BY OVERNIGHT COURIER TO: TEMPEST
REINSURANCE COMPANY LIMITED, 4TH FLOOR, PAR-LA-VILIE PLACE, 14 PAR-LA-VILLE ROAD, HAMILTON HM 08,
BERMUDA, ATTENTION: CORPORATE SECRETARY



Any proxy given pursuant to this solicitation mag/ tevoked by the person giving it at any time betbe proxy is voted by filing with the
Corporate Secretary of Tempest prior to or at theafiest Special Meeting either (i) an instrumenokée it or (ii) a duly executed proxy
bearing a later date, or by voting in person affibmpest Special Meeting. All written notices ofgeation and other communications with
respect to revocation of Tempest proxies shoulddoizessed to: Tempest Reinsurance Company Lindited;loor, Par-La-Ville Place, 14
Par-La-Ville Road, Hamilton HM 08, Bermuda, Attenti Corporate Secretary. Attendance at the Tengmestial Meeting, in and of itself,
will not constitute a revocation of a proxy.

The Tempest Board of Directors is not aware oflaunsiness to be acted upon at the Tempest Specetindeother than as described herein
and in the Joint Proxy Statement/Prospectus. ifigver, other matters are properly brought befoeeTimpest Special Meeting, including
any adjournments or postponements thereof, th@pei@pointed as proxies will have discretion te\ar act thereon according to their best
judgment, except that properly executed proxiesdaigainst the Amalgamation Agreement will not bted for any such adjournment
postponement. The grant of a proxy will also comfiscretionary authority on the persons namedérpttoxy to vote on matters incidental to
the conduct of the Tempest Special Meeting.

TEMPEST'S BOARD OF DIRECTORS HAS DETERMINED THAT BAMALGAMATION AGREEMENT AND THE TEMPEST
TRANSACTIONS ARE FAIR TO AND IN THE BEST INTERESTSOF TEMPEST AND ITS SHAREHOLDERS. TEMPEST'S BOARD
OF DIRECTORS RECOMMENDS THAT TEMPEST SHAREHOLDER®VE "FOR" APPROVAL OF THE AMALGAMATION
AGREEMENT AND CONSENT TO THE TEMPEST TRANSACTIONS.

TEMPEST SHAREHOLDERS SHOULD NOT SEND SHARE CERTIRCES WITH THEIR PROXY CARDS. IF THE
AMALGAMATION IS CONSUMMATED, A TRANSMITTAL FORM WITH INSTRUCTIONS WITH RESPECT TO THE SURRENDER
OF TEMPEST SHARE CERTIFICATES WILL SHORTLY THEREAER BE MAILED TO EACH HOLDER OF TEMPEST COMMON
SHARES AT THE EFFECTIVE TIME.

RECENT DEVELOPMENTS

Set forth below is a description of certain readtelopments, which description should be readijunction with the Joint Proxy
Statement/Prospectus, including the matters destifiierein under "The Amalgamation--BackgrounchefAmalgamation.”

On May 22, 1996, the Securities and Exchange Cosgiomig"SEC") declared the Registration Statemerfam S-4, including the Joint
Proxy Statement/Prospectus, effective. On May 2961the Joint Proxy Statement/Prospectus was dhtlehareholders of both ACE and
Tempest.

Between May 22, 1996 and June 4, 1996, Brian Depeit, Chairman, President and Chief Executived®ffof ACE, and Donald Kramer,
Co-Chairman of Tempest, met with shareholders ti B&CE and Tempest to discuss the terms of the gamaation and solicit their proxies.

On June 3, 1996, Joseph C.H. Johnson, Chairmdred&dard of IPC Holdings, Ltd. ("IPC"), a Bermudasbkd property catastrophe
reinsurance company, sent a letter (the "Initi& Letter" and, as subsequently modified by lettted June 10 and 17, 1996 , the "IPC
Proposal") to the Tempest Board of Directors, incltHPC proposed to acquire Tempest in a cash to# sransaction (the "Proposed IPC
Combination"). Based on the Initial IPC Letter, ti@posed IPC Combination would occur as followsstFGeneral Re Corporation
("General Re"), the holder of approximately 20%ha&f outstanding Tempest Common Shares, would re@&di#6 million in cash from
Tempest for the

(i) repurchase of 75% of the Tempest Common Shaekesby General Re, (i) cancellation of GenerakRptions to purchase Tempest
Common Shares, and

(iii) termination of all contractual arrangementtlieen General Re and Tempest. Second, Tempedd Weydermitted to declare a dividend
to holders of Tempest Common Shares (excludingethggurchased from General Re) of $100 millionjesttlio adjustments for changes in
Tempest's book value from March 31, 1996



to closing (excluding the above payment to Gerieggl Third, Tempest shareholders would be abléeiti & exchange their Tempest
Common Shares for either cash or stock, subjgatdmtion only if the holders of less than 39% arenthan 48% of the outstanding Temg
Common Shares elected to take cash. The cash eoatsioh in the Proposed IPC Combination would dartsta minimum of $275 million
and a maximum of $340 million.

The Initial IPC Letter contemplated a collar to e the value of the IPC common stock to be rexxblwy Tempest shareholders as long as
the average price of the IPC common stock duriegéh-day measurement period prior to the sharehaléetings was not less than $18.00
and not more than $22.00. Tempest would have ¢ t terminate the transaction if the average $RCk price was less than $16.00 during
the measurement period, unless IPC elected topgdpaunumber of IPC shares issued to Tempest shldegh. If IPC's stock price during the
measurement period were to exceed $24.00, the nushbbares of IPC common stock to be issued wbalddjusted in order to put a cap on
the maximum value of the consideration issued énRloposed IPC Combination of approximately $738ani(excluding the $100 million
dividend).

The Initial IPC Letter stated that American Intdfomal Group, Inc. ("AlIG"), an approximately 24.48%areholder of IPC, had indicated its
commitment to purchase shares of IPC common sioels $0 provide up to $65 million to fund, as nseeg, cash elections made by Tem)
shareholders and to maintain its approximately @4odvnership of IPC after the proposed combination.

The transactions contemplated in the Initial IP@drewere subject to General Re agreeing to theideration it would receive under the
Initial IPC Letter, termination of the Original Adgamation Agreement, execution of a definitive agnent between IPC and Tempest ani
approval of the Boards of Directors and sharehsldéboth Tempest and IPC. Consummation of thestration proposed in the Initial IPC
Letter was also conditioned upon the satisfactometion of a due diligence review of Tempest. drdéng to the Initial IPC Letter, IPC
anticipated consummation of the Proposed IPC Coatioin by September 30, 1996. The preceding degmmipf the Initial IPC Letter is
qualified in its entirety by reference to the figkt of the Initial IPC Letter which has been fileith the SEC as an exhibit to a Current Report
on Form 8-K filed by IPC on June 3, 1996.

On June 3, in accordance with the Original AmalgamnaAgreement, Tempest informed ACE of the recefgthe Initial IPC Letter.

On June 6, 1996, the Amalgamation Committee of Testip Board convened to address certain issuesifaysTempest's receipt of the Ini
IPC Letter. The Amalgamation Committee determirred {i) IPC had the financial ability to consummat&hird Party Acquisition (as
defined in the Original Amalgamation Agreement), §ased on the written advice of counsel, a cdpyhich was provided to ACE as
required by the Original Amalgamation Agreementyats necessary in order to comply with the Tempesird's fiduciary duties under
applicable law to provide requested non-publiciinfation to IPC, and (iii) Tempest should enter iatoonfidentiality agreement with IPC.
Thereafter on June 6, 1996, IPC and Tempest edeledrinto a confidentiality letter facilitatingafprovision of non-public information
necessary for each party to evaluate the busiressfs of operations and financial condition & tiher.

From June 6, 1996 to June 17, 1996, representaifessch of IPC and Tempest conducted due diligabhtiee offices of the other and
elsewhere. In accordance with the Original Amalg@maAgreement, Tempest provided to ACE copiesliad@uments provided to IPC.

On June 8, 1996, ACE's Board of Directors discudsgdhformational telephone conference, the teofrthie Initial IPC Letter and the
possibility of increasing the consideration to lagdgo Tempest shareholders through dividendsTiaatpest would be permitted to declare
prior to the effectiveness of the Amalgamation. iBgithis discussion, ACE's management, as well@g'é financial advisors, made
presentations regarding their analyses of thealnf#iC Letter and the effect of improving the colesation to be offered to Tempest
shareholders through increasing the amount of dihdd that could be declared by Tempest prior to the

3



Amalgamation. Based upon its consideration of thpyesentations and the presentations previousheraatheetings of ACE's Board and
Approval Committee, as well as other factors maily described below, the Approval Committee of A€Board subsequently authorized,
by unanimous written consent, an amendment to tigin@l Amalgamation Agreement and authorized MupBrreault to communicate the
improved offer to Tempest. Mr. Duperreault serdgttel, dated June 8, 1996, to Mr. Kramer with grens of the improved offer (the
"Improved ACE Proposal Letter").

As disclosed in the Improved ACE Proposal LettefFAproposed to amend the Original Amalgamation Agrent to permit Tempest to
declare a pre-closing dividend of approximately $%lion in addition to the dividends already comigated by the Amalgamation
Agreement, plus an additional contingent pre- dgslividend (the "Second Contingent Dividend") pfta a maximum of $50 million if the
price of ACE Ordinary Shares did not trade at $8%8r share or higher on any date from and inctydime 10, 1996 to the date prior to the
closing of the Amalgamation. As part of its prodp#aCE proposed to remove the 42% loss ratio piowi$rom the calculation of Tempest's
Net Assets (as defined in the Amalgamation Agredjradrthe closing date. ACE also agreed to an ament of Tempest's agreement w
General Re to provide for an additional cash payrteGeneral Re of $7.5 million. ACE proposed tmoxe the ability of both ACE and
Tempest to terminate the Original Amalgamation &gnent if the Average Closing Price (as definechan@riginal Amalgamation
Agreement) is greater than $49.00. See "The Amentitnehe Amalgamation Agreement--Termination." Tieceding description of the
Improved ACE Proposal Letter is qualified in itgiesty by reference to the full text of the ImpravACE Proposal Letter which has been
filed with the SEC as an exhibit to a Current RéporForm 8-K filed by ACE on June 10, 1996, wh@hrrent Report on Form 8-K is
incorporated herein by reference.

On June 9, 1996, ACE issued a press release diggliee presentation of the improved offer to Testpe

By letter dated June 10, 1996 addressed to thedBddDirectors of Tempest, IPC clarified that ire thvent Tempest paid to ACE the
termination fee of $12 million as provided for hretOriginal Amalgamation Agreement, no deductiomlde made by reason of such
termination fee in any dividends otherwise payddyl@ empest to Tempest's shareholders in accordaiticehe transaction outlined in the
IPC Proposal.

On June 10, 1996, the Tempest Board met to conlidegerms of the Original Amalgamation Agreemeastjmproved by the terms of the
Improved ACE Proposal Letter, and the terms ofltiitéal IPC Letter, as modified by the letter datkehe 10, 1996. At that meeting, the
Tempest Board first ratified all the determinati@msl actions of the Amalgamation Committee madalan in the preceding week, includ
the determination that IPC constituted an entithwhe financial ability to consummate a Third Raktquisition (as defined in the Original
Amalgamation Agreement) and that it was necesgagrder to comply with the Board's fiduciary dstiender applicable law, to enter into a
confidentiality agreement with IPC and furnish resied information to IPC. General Re advised thapest Board that, in light of Tempe:
receipt of the IPC and ACE proposals, both of whigghresented the possibility of delivering to trempest Shareholders other than General
Re significantly greater consideration than wowddelivered to them in the original transactiorhwlMCE, General Re believed the share
purchase agreement dated as of March 14, 1996 aifemgest, General Re and certain of its affiligtlee "March 14 Share Purchase
Agreement") was no longer enforceable and thabitld/be appropriate to renegotiate the terms oMbech 14 Share Purchase Agreement.
Although the Tempest Board of Directors did notegatahat the March 14 Share Purchase Agreementimersforceable, it elected, in the
interest of facilitating discussion and evaluatidithe ACE transaction (as modified to date) ar@lB®C Proposal, to renegotiate with General
Re the terms of the March 14 Share Purchase Agmgeme

The Tempest Board debated the merits of the InRi@l Letter, as modified by the letter dated JubelB96, noting that by its terms it was
conditioned, among other things, on the successimpletion of a due diligence investigation of Tesipand the ability of IPC to secure
financing. The Tempest Board also noted that IP@dconot consummate the Proposed IPC Combinatioorée&eptember 15, 1996 and
anticipated a closing date of September 30, 1986.Tempest Board also discussed the Improved AGRoBal Letter and began
negotiations with General Re regarding dispositibits shareholding in Tempest. Merrill Lynch pret a preliminary analysis of the
relative economic benefit of each of the IPC andEAftoposals.



At the June 10, 1996 meeting of the Tempest BahedBoard tentatively approved the repurchase Imgpest of all the Tempest Common
Shares held by General Re, and cancellation of GeRe's option to acquire additional Tempest Comi@bares and certain related
contractual arrangements between Tempest and G&efar aggregate cash consideration of approxp#216 million, payable in cash
and assuming the success of the ACE offer. GeRerallso agreed, in its capacity as a shareholdeemifest, to vote in respect of all of its
voting rights for the Amalgamation subject to:r@aching agreement with Tempest on related matigr8,CE and Tempest reaching
agreement on final terms providing substantially same aggregate value to all Tempest shareh@demoposed by ACE in the Improved
ACE Proposal Letter and (jii) the absence of ameiteation by General Re that an alternative amabgam was superior for Tempest
shareholders to the proposed Amalgamation.

Prior to adjournment of its June 10, 1996 meeting, Tempest Board expressly delegated to the Amratjan Committee, after approving
the addition of a General Re-designated committember, the responsibility of further exploring thensactions outlined in each of the
Initial IPC Letter, as modified by the June 10, 89%Xter, and the Improved ACE Proposal Letter. Ahmalgamation Committee convened
daily in the week of June 10 to continue evaluaéagh of the IPC Proposal and the Improved ACE ¢xalpLetter as well as to finalize
negotiations with General Re. Counsel to Tempegbtieted with counsel to IPC the terms of an anrakgtéon agreement between Tempest
and IPC. Tempest advised IPC that General Re Ithchited that it would not accept the terms of thitidl IPC Letter, as modified by the
June 10, 1996 letter, relating to the consideratidne paid to General Re.

On June 11, 1996, following conversations betweenDvperreault and Mr. Kramer and their respecsigeisors, Mr. Duperreault sent a
letter (the "ACE June 11 Letter") to Mr. Krameraihg, subject to certain conditions, to permit pest to reduce its Net Assets to $452.5
million (before giving effect to the payment of tBecond Contingent Dividend) at the closing, thgrlbwing Tempest to provide additior
consideration to General Re. The offer containettiénACE June 11 Letter was subject to the follgnéonditions: (i) the transactions
contemplated by the Amalgamation Agreement andvthrch 14 Share Purchase Agreement closing on k996, (ii) the Board of
Directors of Tempest (including the directors noatéd by General Re) forthwith reconfirming theipegval of the Amalgamation with AC
(iii) the Board of Directors of Tempest (includitfie directors nominated by General Re) recommentdiigmpest Shareholders that they
approve the transactions contemplated by the Amad¢gjan Agreement, (iv) General Re agreeing to atit&empest Common Shares
beneficially owned by it in favor of approving tlransactions contemplated by the Amalgamation Agesd, (v) General Re and its affiliates
fulfilling their respective obligations under theakth 14 Share Purchase Agreement without any additconsideration whatsoever and (vi)
General Re agreeing to an exclusivity provisiorsoeably satisfactory to ACE precluding General iRdess the Amalgamation Agreement
with ACE was terminated, from negotiating with aother entity with respect to any matter relatethacquisition of the stock, assets or
business of Tempest or any amalgamation or other.

On June 12, 1996, based upon information that GéRer would not accept all the terms outlined | ACE June 11 Letter, Mr. Duperreault
informed Mr. Kramer that the offer contained in h€E June 11 Letter was withdrawn.

From June 12 through 14, 1996, the Amalgamation i@iti®e convened daily with Tempest's outside adsisbhe Amalgamation Committ
continued to consider the terms of the Initial IB&ter, as modified by the June 10, 1996 lettenddition, the Amalgamation Committee
outlined the terms upon which Tempest would agnemhsummate an amalgamation with ACE, which teme® delivered to ACE on June
14, 1996. Such terms included a reservation byrdmpest Board of the right to allocate, in its stikeretion, among all Tempest
shareholders the aggregate consideration payablaimection with the Amalgamation. The financiairte are substantially as continued in
the Amendment. ACE orally confirmed acceptanceuchgerms as a basis upon which an amalgamatievebatTempest and ACE could be
consummated.

On June 17, 1997, the Tempest Board met to reviehegaluate the Proposed IPC Combination baseldeotetms of the Initial IPC Letter,

as modified by the June 10, 1996 letter. The TetrBeard considered the results of due diligencepdetad by its outside advisors and
received a presentation by its financial advisoerill Lynch. It was Merrill Lynch's advice thate¢tiProposed IPC Combination, as offered by
IPC to such



date, would not provide greater aggregate valuietapest and/or Tempest Shareholders than the Amalian under the Original
Amalgamation Agreement as modified by ACE to suatedAfter discussion and deliberation, the TemBesird (i) noted that it had
previously determined that the IPC offer was a bisl@proposal by an entity with the financial dlyito consummate such proposal, (ii)
based on numerous considerations, including timongsiderations, catastrophe and market risks, Tstspdiversification strategy for long-
term value, liquidity and the structures of thepexgive proposals, determined that such IPC Propomad not provide greater aggregate
value to Tempest and/or Tempest Shareholders tieaACE proposal as agreed and modified to such date(iii) determined that such IPC
Proposal was not a Superior Proposal as definedruhd Original Amalgamation Agreement.

The Tempest Board also considered the terms byhwBeneral Re would agree to sell its Tempest Com&iares and options to Tempest
prior to an amalgamation with ACE. The Tempest Baamfirmed that, subject to resolution of certaitstanding issues, the agreement
reached with General Re at its June 10, 1996 ntgeatiould be acceptable to Tempest. The TempesttBuated that the fee to be paid to
General Re for termination of the contract with GRWould be the same as under the March 14 Shachd#se Agreement and that the total
additional consideration to be received by GenReafor its shares and options had been calculatetdeobasis of the value to be received by
other Tempest shareholders for their Tempest ConfBinames, subject to a discount for receipt of easbpposed to ACE Ordinary Shares.
The Tempest Board preliminarily calculated the ntaneconsideration to be received by General Releling amounts for the termination
of the GRUS contract and the repurchase and catioellof General Re's option and prior to consitiensof other provisions of the
agreement between the parties) and concludedubhtreonetary consideration was not greater on ahame basis than that which would be
received by all other shareholders for their Terh@&snmon Shares.

The Tempest Board subsequently received a pregenfeam Merrill Lynch regarding the ACE offer taté, including Merrill Lynch's
determination that, subject to resolution of certaitstanding issues, Merrill Lynch expected tarba position to render its opinion that the
proposed consideration to be received by Tempeste8blders in the form of ACE Ordinary Shares pamnstio the Original Amalgamation
Agreement, as it would be modified by ACE's impmbwéfer, including the effect of the Second ConéingDividend, was fair from a
financial point of view to such Tempest Sharehad@ésfter further discussion and deliberation, tlerpest Board approved amendment of
the Original Amalgamation Agreement in accordandé the revised terms offered by ACE, subject tafiexecution of an agreement with
General Re and delivery to Tempest of a writtemiopi from Merrill Lynch.

Prior to adjournment of its June 17, 1996 meeting, Tempest Board expressly delegated to the Amatan Committee the responsibility
for further negotiation and, if appropriate, ap@bef the agreement with General Re and the amentafi¢he Original Amalgamation
Agreement, as well as any further consideratiothefiPC offer and any final determination of whetbenot such a proposal was a Superior
Proposal under the Original Amalgamation AgreemBatween June 17 and 19, 1996, the Amalgamationn@tee negotiated the final
terms of the agreement with General Re, which oetlindemnification of General Re and general sededy Tempest and General Re and
the amendment of the Original Amalgamation Agreeimen

By letter dated June 17, 1996 (delivered by IPGegbent to the June 17 meeting of the Tempest Bdddirectors), IPC informed the
Tempest Board, among other things, that IPC hadpteted its due diligence investigation of Tempestnmitments had been obtained from
two IPC shareholders providing additional cash gdfor the Proposed IPC Combination of approxima$0 million (not affecting,
however, the overall amount of consideration prepds be paid to Tempest shareholders pursuamt aonalgamation of Tempest with IPC);
and a commitment letter had been executed to séleieash financing necessary to complete the gagptPC transaction with Tempest. -
IPC June 17 letter provided that the offer of IRE&renced thereto would expire at 5:00 p.m. (EDTJone 19, 1996.

All members of the Tempest Board were immediatdljised of the receipt by Tempest of the IPC comation described above. Tempest
also circulated to each Tempest Board memberdigt from IPC of



a proposed share purchase agreement to be emavdibtween Tempest and General Re in the evaheddlection of Tempest to enter into
the Proposed IPC Combination; (ii) the secureditfadility commitment letter to IPC dated June 1996; (iii) a letter to IPC from the two
IPC shareholders committing to make available thditeonal $40 million, and (iv) memoranda regardthg results of Tempest's due
diligence investigation of IPC.

On June 19, 1996, the Amalgamation Committee reckiilre advice from Merrill Lynch that, and subsetdlyedetermined that, the IPC
Proposal was not a Superior Proposal (as defindteidmalgamation Agreement) to the ACE offer aglified. The Amalgamation
Committee then approved the terms of the sharehpaecagreement among Tempest, General Re anchd@gaeral Re affiliates intended to
supersede the March 14 Share Purchase Agreemeappraved the Amendment.

On June 19, 1996, Tempest, General Re, Generalngerlriting Services ("GRUS") and General Re--Nawgland Asset Management, Inc.
executed a new share purchase agreement (the "@b&seAgreement") and the Amendment to the Amalgamma\greement was executed

by the respective parties thereto. Shortly theeeadt representative of Tempest telephoned IP€rtoinate discussions between Tempest and
IPC.

The execution of the Amendment was jointly annodnzge ACE and Tempest in the evening of June 196199

On June 19, 1996, Merrill Lynch delivered its waittopinion as to the fairness, from a financiahpof view, of the Amalgamation
consideration to the Tempest Shareholders partingpa the Amalgamation. On June 20, 1996, DLHezad its written opinion, dated the
date of this Supplement as to the fairness, frdmaancial point of view, to ACE and its sharehollef the consideration to be paid by ACE
pursuant to the Amalgamation Agreement.

MARKET PRICES OF ACE ORDINARY SHARES

On June 20, 1996, the last full trading day forakhinformation was available prior to the printiagd mailing of this Supplement, the last
closing price reported for ACE Ordinary SharestenNYSE Composite Tape was $47 1/4 per share.

TEMPEST SHAREHOLDERS ARE URGED TO OBTAIN CURRENT MRKET QUOTATIONS FOR ACE ORDINARY SHARES IN
CONNECTION WITH VOTING THEIR SHARES. ACE ORDINARYISARES ARE TRADED ON THE NYSE UNDER THE SYMBOL
"ACL."

RECOMMENDATION OF THE BOARDS OF DIRECTORS AND REASO NS FOR THE AMALGAMATION
RECOMMENDATIONS OF THE ACE BOARD OF DIRECTORS AND A CE'S REASONS FOR THE AMALGAMATION

THE ACE BOARD OF DIRECTORS APPROVED THE AMALGAMATIN AGREEMENT AND THE SHARE ISSUANCE AND
RECOMMENDS THAT THE ACE SHAREHOLDERS VOTE FOR APPRAL OF THE SHARE ISSUANCE.

The Approval Committee of ACE's Board of Directarsl ACE's Board of Directors considered a variétfigpctors and information in their
respective deliberations and concluded that thred@f the Amalgamation, as revised, would offeumhber of benefits to ACE and would be
in the best interests of ACE's shareholders. Referés made to the Joint Proxy Statement/Prospémt@smore detailed description of ACI
reasons for the Amalgamation. See "The Amalgamati@hRelated TransactionRecommendation of the ACE Board of Directors andeA
Reasons for the Amalgamation” in the Joint ProxateShent/Prospectus. Among the

7



factors considered by the Approval Committee andEA®oard of Directors in its analysis of the Ameraeht were the following:

The Approval Committee considered the effect of[@ Proposal on the existing agreement between &@ETempest. The Approval
Committee noted that the existing agreement cootda terminated unless the IPC Proposal was deéortszla "Superior Proposal” (as
defined in the Original Amalgamation Agreement)light of any improved offer made by ACE. The AppabCommittee also considered the
terms of the IPC Proposal, including the formsaisideration being offered. The Approval Commidetermined that the value of the IPC
Proposal should be discounted to take into acooentain contingencies. Based upon the presentaftiomsACE's management and DLJ, the
Approval Committee determined that, while the AGteioas embodied in the Original Amalgamation Agneat provided superior lontgrm
value to Tempest's shareholders, it would be ap@tepto improve ACE's offer to facilitate an ACEffpest amalgamation. The Approval
Committee determined that, in light of the circuamstes existing at the time, improving ACE's ofter described in the Improved ACE
Proposal Letter, would not materially detract frima expected benefits of the Amalgamation.

The Approval Committee considered the pro formariitial results and financial position of the pronfa combined company and the effects
of the Amalgamation on ACE's business, resultspefations and financial condition.

The Approval Committee considered the terms andlitions of the Amendment, including the additiodalidends that Tempest would be
permitted to declare prior to the effectivenesthef Amalgamation. The fact that the transactionld/igontinue to diversify ACE's overall ri:
profile and ACE's customer base as well as thetifettthe Amalgamation would remain significantbceetive on both a book value per share
and earnings per share basis was particularly itapbrThe Approval Committee found the terms antlémns of the Amalgamation
Agreement to be favorable to ACE.

The Approval Committee considered the effects efdlimination of the right of either party to terrate the Amalgamation Agreement if the
Average Closing Price was greater than $49.00 & ®rdinary Share. The Approval Committee deterdhithat, given the then recent and
expected trading prices of the ACE Ordinary Shatesyemoval of such provision did not materialétrdct from the expected benefits of the
Amalgamation.

The Approval Committee considered the financiabpreation of DLJ delivered at a meeting on Jur986. The Approval Committee found
DLJ's financial presentations to support its opirtieat the Amalgamation Agreement and Share Isguarefair to and in the best interests of
the ACE Shareholders.

The foregoing discussion of the information anddex considered by the Approval Committee of ACEdard of Directors is not intended to
be exhaustive. In view of the many and varied fectmnsidered by the Approval Committee of ACE'suBioof Directors, and the necessarily
subjective and complex nature of many of theseAtyigoval Committee of ACE's Board of Directors diot deem it appropriate or practical
to assign relative weights to the various factarssadered in reaching this determination. Rathmer Approval Committee of ACE's Board of
Directors viewed its positions and recommendatasbeing based on the totality of the informaticgspnted to and considered by it.

The principal reasons for the Approval Committeesclusion that the Amalgamation is fair and in llest interests of ACE's shareholders
and that the Share Issuance should be approveByS$hareholders are described in the Joint Proadg®ent/Prospectus. See "The
Amalgamation and Related Transactions--Recommesrdafithe ACE Board of Directors and ACE's Readonshe Amalgamation” in the
Joint Proxy Statement/Prospectus. In additionpimctuding that the Amendment is fair and in thet rgsrests of ACE's shareholders the
Approval Committee also considered the following:

Accretion to Earnings Per Share. ACE's Approval @ittee believed that the Amalgamation generally witnain accretive to ACE's future
earnings per share assuming an Average Closing Bfi$45.00 per share or greater. ACE's earningshsge for the year ended September
30, 1995 were $5.05



and earnings per share for the same period, oo fopna basis giving effect to the Amalgamationwdohave been $5.96. Earnings per
share, excluding net realized gains (losses) oesimvents, for the year ended September 30, 1995$@97 and earnings per share,
excluding net realized gains (losses) on investmdat the same period, on a pro forma basis giefifect to the Amalgamation, would have
been $5.17.

ACE'S BOARD OF DIRECTORS RECOMMENDS THAT ACE SHAREH OLDERS VOTE "FOR"
APPROVAL OF THE SHARE ISSUANCE.
OPINION OF FINANCIAL ADVISOR TO ACE

In its role as financial advisor to ACE, DLJ waged by ACE to render its opinion to the ACE Boafdaectors as to the fairness, from a
financial point of view, to ACE and its sharehoklef the consideration to be paid by ACE to Temfdsireholders pursuant to the
Amalgamation Agreement. On March 14, 1996 and M3y1896, DLJ delivered its written opinions to € E Board of Directors with
respect to the consideration to be paid pursuatitetdmalgamation Agreement prior to the AmendmBit] also delivered to the ACE
Board of Directors a written opinion dated the daftéhis Supplement with respect to the consideratd be paid pursuant to the
Amalgamation Agreement (the "DLJ Updated Opinion").

A copy of the DLJ Updated Opinion is attached hesst Annex B. ACE Shareholders are urged to readpimion in its entirety for the
assumptions made, procedures followed, other nsattarsidered and limits of the review by DLJ. Thmmary of the DLJ Updated Opinion
set forth in this Supplement is qualified in itdiegty by reference to the full text of such opimidhe DLJ Updated Opinion was prepared for
the ACE Board of Directors and is directed onlyhe fairness to ACE and the holders of ACE Ordirfainares as of the date of this
Supplement, from a financial point of view, of ttensideration to be paid by ACE pursuant to the Wyaraation Agreement and does not
constitute a recommendation to any shareholdes hew to vote at the ACE Special Meeting. The sumyrofthe DLJ Updated Opinion set
forth in this Supplement should be read in conjiomctvith the summary of DLJ's opinion dated May 2296 set forth in the Joint Proxy
Statement/Prospectus. In considering the DLJ Upldatgnion, shareholders may want to take into actBlLJ's fee arrangements with
respect to the Amalgamation, under which DLJ's &gessubstantially greater if the Amalgamationdssummated, as set forth under "The
Amalgamation and Related Transactions--Opinionsimdncial Advisor to ACE--Engagement and Fees FayabDLJ" in the Joint Proxy
Statement/Prospectus.

In arriving at the DLJ Updated Opinion, DLJ reviaitbe Amalgamation Agreement as well as finanaial ether information that was
available or furnished to it by ACE and Tempestuding information provided during discussions wiitieir respective managements.
Financial income statement and balance sheet pimjedor Tempest for the fiscal years ended Noven®, 1996 and 1997 were developed
by DLJ based upon discussions with and informai@vided by the management of Tempest and werewed and accepted as reasonable
by the management of ACE. The Tempest projectindisated an increase in premiums earned at a Igmesvth rate than that experiencec
Tempest historically. The loss and loss expensesrat 1996 and 1997 were projected to increasevigls higher than the 1995 loss and loss
expense ratio. The underwriting and administragixgense ratios in 1996 and 1997 were projecteédcedse moderately from the 1995 le
Net operating income in 1996 and 1997 was projeitattcline relative to net operating income in3,9%artially due to a projected decline
investment income attributable to the anticipattliction in Tempest's Net Assets value to $402lfomivhich was assumed to occur
immediately prior to closing and which assumes paynof the maximum amount of $50 million pursuantite Second Contingent Divider

In addition, certain financial projections of AC&r fliscal years 1996 and 1997 were developed by lizis&d upon public information and
were reviewed and accepted as reasonable by thegmerent of ACE. The ACE projections indicated oNe@mpound annual growth in
premiums during the years 1996-1997. The loss @sgléxpense ratios in 1996 and 1997 were projéctezinain at approximately the 1995
loss and loss expense ratio. The underwriting andiristrative expense ratios in 1996 and 1997 \peogected to remain at approximately
the 1995 level. Net operating income in 1996 an@i7®as projected to grow each year at a relativefstant rate.
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The financial projections with respect to ACE arahpest were based on certain long-term operatsngstions regarding the businesses of
each company, taking into consideration past perdmce. The operating assumptions included, but n@rémited to, (i) premium growth
rates; (ii) loss and loss adjustment expense radius (i) expense ratios and yields on investeskts. In addition, projections with respect to
Tempest gave effect to the anticipated reductiofiempest's Net Assets to $402.5 million which wesuaned to occur immediately prior to
closing and which assumes payment of the maximuouatof $50 million pursuant to the Second Contimidgividend. DLJ also compared
certain financial data of Tempest with various ott@mparable companies whose securities are triadbe public markets, reviewed the
historical stock price and trading volume of theEAOrdinary Shares, reviewed prices and premiuntsipadther comparable business
combinations and conducted such other studiesysembnd investigations as DLJ deemed appropoateufposes of its opinion, including
utilizing materials prepared by and discussions néth ACE's outside accounting, legal, underwgtand actuarial consultants.

In rendering the DLJ Updated Opinion, DLJ relie@n@nd assumed, without independent verificatioa accuracy, completeness and
fairness of all of the financial and other inforioatthat was available to it from public sourcésttwas provided to DLJ by ACE and
Tempest or their respective representatives, amiha otherwise reviewed by DLJ. With respect ®fihancial projections developed by C
and reviewed by the management of ACE, DLJ hasasduhat the information provided by the managerm&ACE and the management of
Tempest, in connection therewith, reflects the bastently available estimates and judgments ohta@agements of ACE and Tempest as to
the future operating and financial performance 62and Tempest. DLJ did not make any independeaitiation of ACE's or Tempest's
assets or liabilities, nor did DLJ verify any oetimformation reviewed by it.

The DLJ Updated Opinion is necessarily based on@uoic, market, financial and other conditions as/tbxisted on the date of such opinion
and on the information made available to DLJ asugh date. It should be understood that, althoubkexjuent developments may affect the
DLJ Updated Opinion, DLJ does not have any oblagaetd update, revise or reaffirm the DLJ Updatediop.

The following is a summary of the material factoosisidered and principal financial analyses peréatiny DLJ to arrive at the DLJ Updated
Opinion. DLJ performed certain procedures, inclgdéach of the financial analyses described belod raviewed with the managements of
ACE and Tempest the assumptions on which such seslyere based and other factors, including thewruand projected financial results
of such companies.

Pro Forma Effect of the Transaction on ACE's Fimarieosition and Projected Earnings. DLJ analyzsthin pro forma financial effects
resulting from the Amalgamation. The Tempest finalhgrojections were developed by DLJ to refle@ terms of the Amalgamation
Agreement and certain long-term operating assumgtiegarding the property catastrophe reinsuransméss. DLJ noted that while the
Tempest projections assume normalized resultadhel results in any one year may differ substéigtdue to the high severity, low
frequency characteristics of the property catastedpusiness.

Such analysis indicated, among other things, titm®malgamation would be accretive, on a pro fobasis, to ACE's 1995 earnings per
share by 20.4% to 30.0% over the range of Averdgsi@ Prices of $31.00 to $49.00. The 1996 and’ 1¥8jected results, on a pro forma
basis, indicated that the Amalgamation would beette to ACE's earnings per share by 6.5% to 15ah%8.2% to 16.9%, over the range
Average Closing Prices of $31.00 to $49.00. Thalte®f the pro forma financial analysis are natessarily indicative of future operating
results or financial position.

Public Market Valuation Analysis. To provide corntgad data and comparative market information, Dishpared selected share price and
operating and financial data and ratios for Temfze#ite corresponding data and ratios of the falhowpublicly traded companies: GCR
Holdings Ltd.; LaSalle Re Holdings Ltd.; Mid Ocelaimited; PartnerRe Ltd.; RenaissanceRe Holdings;ladd IPC Holdings Ltd. The
ranges of price as a multiple of 1995 operatingiegs, price as a multiple of projected 1996 opegatarnings and price as a multiple of
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shareholders' equity for the publicly traded conigsmuat the date of the DLJ Updated Opinion wergx-8.5x; 7.4x-4.8x; and 1.57x to 1.18x,
respectively. The average multiple of price to 18@Brating earnings, average multiple of price@66lprojected operating earnings and
average multiple of price to shareholders' equitytifie publicly traded companies as of the dath®DLJ Updated Opinion were 6.9x, 6.2x
and 1.36x, respectively. Such analysis indicatetl tthe total consideration to be paid by ACE, dherrange of Average Closing Prices,
would result in multiples within the lower end bEtrange of the price-earnings trading multiplethefpublicly traded companies. Assuming
an Average Closing Price of $31.00 (the Averagesiatp Price below which the Amalgamation could brentaated by either party), the total
consideration to be paid by ACE in the Amalgamati@uld result in a purchase price multiple to Testjsel 995 operating earnings of 4.4x.
Assuming an Average Closing Price between $33.CR800, the total consideration to be paid by A€Ee Amalgamation would result in
a purchase price multiple to Tempest's 1995 opeyaarnings of 4.7x.

Such analysis indicated that the total considematide paid by ACE, over the range of Average @p®rices, would result in multiples of
shareholders' equity within the range of the pt@dook trading multiples of the publicly tradechgmanies. Assuming an Average Closing
Price of $31.00, the total consideration to be [gid\CE in the Amalgamation would result in a puasé price multiple to Tempest's
shareholders' equity of 1.41x. Assuming an Aver@lgsing Price between $33.00 to $49.00, the tatabieration to be paid by ACE in the
Amalgamation would result in a purchase price mldtio Tempest's shareholders' equity of 1.51x.

Analysis of ACE Ordinary Shares Trading History. Ddlso analyzed ACE's public market valuation atdate of the DLJ Updated Opinion,
relative to ACE's historical price-to-earnings gmite-tobook multiplies. At the date of the DLJ Updated @pn, ACE's stock was trading
approximately 10.1x (price as a multiple of progetfi996 operating earnings), which is within AQi@jected price-to-earnings multiple
range since ACE's initial public offering of 14.fix6.4x, and was trading at 1.40x, the high end@E's historical price-to-book multiple
range of 1.48x to 0.89x.

Amalgamation Market Valuation Analysis. DLJ analgzever thirty selected merger and acquisition tatiens involving property and
casualty insurance and reinsurance companies f&&@ through 1995. Although DLJ used these transastior comparative purposes, DLJ
noted that: (i) the absence of any merger and aitigui transactions in the Bermuda property cavasie industry itself, and (ii) the lack of
comparability between transactions involving prépend casualty insurance and reinsurance compangkfransactions involving a
Bermuda-based property catastrophe company dine tartge differences in financial and operatingadgits.

DLJ analyzed the price-to-book multiples in seldateerger and acquisition transactions and deteidtime on a price-to-book basis the total
consideration to be paid by ACE was slightly abtheemedian multiples of the selected property arsialty and reinsurance merger and
acquisition transactions of 1.40x and 1.45x, regpelg. The consideration to be paid by ACE impléprice-to-book multiple of between
1.41x and 1.51x over the range of Average ClosiriceB of $31.00 to $49.00.

Limitations of Opinion. The summary set forth abales not purport to be a complete descriptiomefanalyses performed by DLJ. The
preparation of a fairness opinion involves varideterminations as to the most appropriate and aatewethods of financial analysis and the
application of these methods to the particularuwitstances and, therefore, such opinion is notlseadsceptible to summary description. The
preparation of a fairness opinion does not invalveathematical evaluation or weighing of the resafithe individual analyses performed,
but requires DLJ to exercise its professional judgtitbased on its experience and expertise--iniderisg a wide variety of analyses taken
as a whole. Each of the analyses conducted by RisJoarried out in order to provide a different perdive on the transaction and to add to
the breadth of information available. DLJ did notrfi a conclusion as to whether any individual asialyconsidered in isolation, supported or
failed to support an opinion as to fairness. Ratimereaching its conclusion, DLJ considered treults of the analyses in light of each other
and ultimately reached its opinion based on thelt®esf all analyses taken as a whole. DLJ didptate particular reliance or weight on any
individual analysis, but instead concluded thatitalyses, taken as a whole, supported its detatimim Accordingly, notwithstanding
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the separate factors summarized above, DLJ belibagéts analyses must be considered as a whdl¢han selecting portions of its analyses
and the factors considered by it, without consitgall analyses and factors, may create an incdmplew of the evaluation process
underlying its opinion. In performing its analysBd,J made numerous assumptions with respect tastngdperformance, business and
economic conditions and other matters. The analysdermed by DLJ are not necessarily indicativadfial values or future results, which
may be significantly more or less favorable thavsthsuggested by such analyses.

RECOMMENDATIONS OF THE TEMPEST BOARD OF DIRECTORS A ND TEMPEST'S REASONS FOR THE
AMALGAMATION

The Tempest Board of Directors, at its June 176188eting, approved amendment of the Amalgamatigreé@ment in accordance with the
improved ACE offer, subject to resolution of cemtaiatters relating to the General Re Agreementlaadielivery of a written fairness
opinion by Merrill Lynch confirming that the congidition to be received in the form of ACE Ordin&tyares by Tempest Shareholders
pursuant to the Amalgamation Agreement is fair fieofimancial point of view to such Tempest Shardad. The Amalgamation Committee
to which the Tempest Board had delegated such atythihereafter agreed with General Re on the seofrthe General Re Agreement and
received the written fairness opinion of Merrilligh to the effect set forth above.

The Tempest Board has accordingly determined, baged its independent review of the material factescribed below, that the
Amalgamation Agreement and the Tempest Transactiom&ir to and in the best interests of Tempedtits shareholders and has approved
the Amalgamation Agreement.

The Tempest Board of Directors and the Amalgamafiommittee considered a variety of factors andringtion in their respective
deliberations and concluded that the Amalgamatigre@ment, incorporating the terms of the imprové&E/offer, provided significant value
to Tempest Shareholders and was in the best itdevEFempest Shareholders. Reference is madetddint Proxy Statement/Prospectus for
a more detailed description of Tempest's reasanthéoAmalgamation. See "The Amalgamation and Rdl@ransactions-- Recommendation
of the Tempest Board of Directors and Tempest's&eafor the Amalgamation” in the Joint Proxy Steat/Prospectus. Among the factors
considered by the Tempest Board of Directors aadinalgamation Committee in their respective aredysf the Amendment were the
following:

Each of the Tempest Board and the Amalgamation Citiserconsidered the additional dividends that Teshgvould be permitted to declare
prior to the effectiveness of the Amalgamation.

The Tempest Board received the financial presemtaif Merrill Lynch delivered at the June 17, 1988npest Board meeting, and the
Amalgamation Committee also considered Merrill Liysonritten opinion addressed to the Tempest Bdated June 19, 1996, all to the
effect that, based upon and subject to certainarsfiresented at the Tempest Board meeting, @dstaMerrill Lynch's written opinion, the
consideration to be received in the form of ACE iBady Shares by Tempest Shareholders includingtfeet of the Second Contingent
Dividend pursuant to the Amalgamation is fair frarfinancial point of view to such Tempest Sharebd

Each of the Tempest Board and the Amalgamation Citiserconsidered the presentation by Merrill Lymebarding the advantages and
disadvantages of the IPC Proposal and the ACEacios, as modified by the terms of the improvedeAd@fer, and Merrill Lynch's advice
that the Proposed IPC Combination, as offered ytti’such date, would not provide greater aggreggites to Tempest and/or Tempest
Shareholders than the Amalgamation under the Giligimalgamation Agreement as modified by ACE tohsdate. After discussion and
deliberation, the Tempest Board (i) noted thati previously determined that the IPC offer wasmakfide proposal by an entity with the
financial ability to consummate such proposal,i{@sed on numerous considerations, including tirnowsiderations, catastrophe and market
risks, Tempest's diversification strategy for Idegm value, liquidity and the structures of thepexgive proposals, determined that such IPC
Proposal would not provide greater aggregate \alue
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Tempest and/or Tempest Shareholders than the AQEopal as agreed and modified to such date, aphddtermined that such IPC Proposal
was not a Superior Proposal as defined under tlggnal Amalgamation Agreement.

The Tempest Board and the Amalgamation Committesidered the financial strength of ACE and of theeforma combined company. The
structure of the Amalgamation, which would permeinipest Shareholders to exchange their Tempest Corimares for ACE Ordinary
Shares, was deemed by the Tempest Board to béralde®utcome for Tempest Shareholders, consistghtTempest's diversification
strategy for achieving long-term value for Tem®&isareholders.

The foregoing discussion of the information anddex considered by the Tempest Board is not intémdde exhaustive, but is believed to
include all material factors considered by the TestBoard.

The principal reasons for the Tempest Board of @mes' conclusion that the Amalgamation is fair anthe best interests of the Tempest
Shareholders and that Tempest Shareholders shotddar approval of the Amalgamation Agreement emdsent to the Tempest
Transactions are described in the Joint Proxy Bimt¢/Prospectus. See "The Amalgamation and Relatatsactions -- Recommendations of
the Tempest Board of Directors and Tempest's Redsorthe Amalgamation” in the Joint Proxy Statetffenospectus.

TEMPEST'S BOARD OF DIRECTORS RECOMMENDS THAT THEWMBEST SHAREHOLDERS VOTE "FOR" APPROVAL OF THE
AMALGAMATION AGREEMENT AND CONSENT TO THE TEMPEST RANSACTIONS.

OPINION OF FINANCIAL ADVISOR TO TEMPEST

Merrill Lynch has rendered a written opinion, dafieche 19, 1996, to the Tempest Board that as ¢f daie the consideration to be receive
the form of ACE Ordinary Shares, including the effef the Second Contingent Dividend, by Tempestr&iolders pursuant to the
Amalgamation Agreement is fair from a financial qtodf view to such Tempest Shareholders.

The full text of Merrill Lynch's opinion dated Jut8, 1996 is attached as Annex C. The descriptidheowritten opinions set forth herein is
qualified in its entirety by reference to the figkt of the opinion attached as Annex C. The Temphareholders are urged to read the opi
in its entirety for a description of the procedui@towed, assumptions made, matters consideratigaalifications and limitations on the
review undertaken, by Merrill Lynch in connectidretewith. In considering the Merrill Lynch opiniofempest Shareholders may want to
take into account Merrill Lynch's fee arrangemenith respect to the Amalgamation, under which Meksinch's fees are substantially
greater if the Amalgamation is consummated, afosttt under "Fees Payable to Merrill Lynch."

Merrill Lynch's opinion is directed only to the flaéss of the consideration to be received in tha fof ACE Ordinary Shares by Tempest
Shareholders. The opinion is directed to the Baduldirectors of Tempest and does not constitutecammendation to any Tempest
Shareholders as to how to vote at the Tempest &8pdeieting or otherwise.

Material Relied Upon by Merrill Lynch. In arrivingt its opinion dated June 19, 1996, Merrill Lynamong other things: reviewed the
Amalgamation Agreement, reviewed the Tempest AnReglorts and related financial information for eatthe years in the twgear perioc
ended November 30, 1995, the period ended NoveBthelr993 and unaudited Tempest financial statenfentke three months ended
February 29, 1996, reviewed ACE's Annual Reportsratated financial information for each of the fgeim the three- year period ended
September 30, 1995 and unaudited ACE financiatstants for the six months ended March 31, 1996jwated discussions with member:
senior management of Tempest concerning the bissareb prospects of Tempest, conducted discussiibnsngmbers of senior managem
of ACE concerning the business and prospects of A@Eewed the historical market prices and tradiotyvity for the ACE Ordinary Share
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reviewed certain information, including a studya@mationally recognized, independent actuarial fimgaged by Tempest and financial
forecasts relating to the business, earnings, ftash assets and prospects of Tempest and ACEdhedi to Merrill Lynch by Tempest and
ACE. Merrill Lynch compared the proposed finan¢&ims of the transaction contemplated by the Ammalgion Agreement with the
proposed financial terms of an amalgamation betvi@énand Tempest contemplated by the IPC Proposbhéth the financial terms of
certain mergers and acquisitions which Merrill Ligridetermined to be relevant, compared the restitip@rations of Tempest with those of
certain companies which Merrill Lynch determinedtreasonably similar to Tempest, compared thdtsesf operations of ACE with those
of companies which Merrill Lynch deemed to be remdady similar to ACE and reviewed such other firiahstudies and analyses and
performed such other investigations and took imtmant such other matters as Merrill Lynch deemezkssary.

In preparing its opinion, Merrill Lynch relied updine accuracy and completeness of all informatigpbed or otherwise made available to
Merrill Lynch by Tempest and ACE, and Merrill Lyndid not independently verify such information oake an independent valuation or
appraisal of the assets or liabilities of TempeAGE. In particular, Merrill Lynch relied upon thepresentation by ACE's management and
actuaries that its reserves for breast implantedlalaims are adequate, and Merrill Lynch didindependently verify nor value the accuracy
of such reserves. Merrill Lynch further relied upgbe assurances of the management of Tempest aBdi#eC they were not aware of any
facts that would make such information inaccuratmisleading as of the date of Merrill Lynch's iimguWith respect to the financial
forecasts furnished by Tempest and ACE, Merrill tlymssumed with the consent of Tempest's Boardtthgtwere reasonably prepared and
reflected the best currently available estimatesjadgment of Tempest's or ACE's management dsetestpected future financial
performance of Tempest, ACE or their combined aparg, as the case may be. Merrill Lynch's opingnecessarily based upon market,
economic and other conditions as they existed em#ie of the opinion.

Financial Analyses by Merrill Lynch. In preparirtg bpinion dated June 19, 1996, Merrill Lynch conegathe financial terms of the
Amalgamation Agreement with the financial termsteonplated by the IPC Proposal. Merrill Lynch ca#tatl the imputed value of the
Amalgamation to holders of Tempest Common Shareshadre to receive ACE Ordinary Shares in the Aradgtion. This analysis showed
a value of $177.98 per Tempest Common Share bas®d(i) an Average Closing Price of between $33 $dtilper ACE Share, (ii) a Secc
Contingent Dividend of $12.03 per Tempest Commoar&hand (iii) a Contingent Dividend estimated,dshsn management's projections to
June 30, 1996, to be $89.5 million, or $21.53 pempest Common Share. Merrill Lynch also calculdtedimputed value of a transaction
under the IPC Proposal to holders of Tempest Com&iames other than General Re. This analysis shawetlie of $176.56 per Tempest
Common Share at IPC average closing prices rariging $18 to $22. Assuming that a transaction witbEAwould close on June 30, 1996,
Merrill Lynch also calculated the present valudwate 30, 1996 of the IPC Proposal, taking into aetan assumed IPC closing date of
September 30, 1996 and taking into account thestrafzhe loss risk associated with such a closing ey assuming a cost of $25 million
$50 million for a catastrophe cover); at a discaate of 15%, such present value was $171.47 a68.61, respectively, per Tempest
Common Share, and at a discount rate of 20% swegept value was $169.43 and 163.70 per Tempest GorBimare compared with $177
for the revised ACE transaction (or $178.54 inahgdan assumed present value of an ACE fourth qudistielend). All of the calculations
were based on various estimates, including thenas#d book value of Tempest at closing. Finallyriifldynch analyzed statistics for the
trading of ACE Ordinary Shares and IPC shares ofrnon stock and also performed financial analysesyalgamations of Tempest Re with
ACE under the Amalgamation Agreement, and with UP@er the IPC Proposal, on a pro forma basis.

In addition, Merrill Lynch performed substantiatlye same types of financial analyses as thoseit ispreparing its opinions dated March
12, 1996 and dated the date of the Joint Proxye®iamt/Prospectus, as described in the Joint Prmatgr8ent/Prospectus under "The
Amalgamation and Related Transactions--Opinionsimdncial Advisor to Tempest". Thus, Merrill Lynoéviewed measures of financial
performance
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and share trading multiples for ACE and IPC andmarad this information with comparable informatfon Mid Ocean Limited, LaSalle Re
Holdings, Ltd., PartnerRe Ltd., RenaissanceRe gklitd., and GCR Holdings Limited. Merrill Lyncksa examined publicly available d
with regard to selected acquisitions of reinsurers.

Limitations of Opinions. The information above dndhe Joint Proxy Statement/Prospectus summaittieematerial analyses prepared by
Merrill Lynch in connection with its opinion. Sugummary does not purport to be a complete deswnijti the analyses performed by Me
Lynch in connection with the rendering of its opims. The preparation of a fairness opinion is agerprocess and is not necessarily
susceptible to partial analysis or summary dedonipMerrill Lynch believes that its analyses ahd summary set forth above must be
considered as a whole and that selecting portibits analyses, without considering all analyseseadecting part or all of the above summ
without considering all factors and analyses, waukshte an incomplete view of the process undgglifie analyses set forth in the Merrill
Lynch presentations and opinions. In arriving sioipinion, Merrill Lynch, in light of its experieaand professional judgment, considered the
results of all such

analyses and did not separately consider the etdewlich any one analysis supported the opinidre fhct that any specific analysis has |
referred to in the summary above and in the JaioxyPStatement/Prospectus is not meant to inditetesuch analysis was given more
weight than any other analysis; in reaching itschasion, Merrill Lynch considered the results of #malyses in light of each other and
ultimately reached its opinions based on the resflall analyses taken as a whole.

Fees Payable to Merrill Lynch. Pursuant to a leitgeement dated December 5, 1995, as amendettdrydated June 12, 1996, between
Merrill Lynch and Tempest (the "Engagement LetteFgmpest paid Merrill Lynch a fee of $500,000 ujsmrcution of the Amalgamation
Agreement. For each opinion delivered on or aftereJ12, 1996, Tempest will pay Merrill Lynch a f&#e5500,000. If, during the period
Merrill Lynch is retained or within two years thafter, a strategic transaction is consummated A@E or another purchaser which Merrill
Lynch identified, as to which Merrill Lynch advis@@mpest or with which Tempest or Merrill Lynch hdidcussions, Tempest will pay
Merrill Lynch an additional fee equal to 0.5% oéthggregate purchase price paid in such transaetaept that any fees previously paid to
Merrill Lynch pursuant to the Engagement Letted Wwé credited against the additional fee, and maxintotal fees paid related to a
transaction in which ACE is the Purchaser will 1867$0,000. If the Amalgamation is consummated ertéhms contemplated by the
Amalgamation Agreement, Merrill Lynch's fee will $8,750,000. The Tempest Board was aware of teistieicture, which is standard and
customary in the industry for transactions simitathe Amalgamation, and took it into account imgidering Merrill Lynch's opinion and in
approving the Amalgamation Agreement and the tretimas contemplated thereby. Because a substaatigbn of Merrill Lynch's fee is
contingent upon the successful completion of thealigaamation, Merrill Lynch may potentially have anflct of interest. The Engagement
Letter provides that Tempest will reimburse Meicijinch for its reasonable out-of-pocket expensebvaiti indemnify Merrill Lynch against
certain liabilities, including liabilities under sarities laws, incurred in connection with its gees.

THE AMENDMENT TO THE AMALGAMATION AGREEMENT \~

The following is a summary of the material proviscof the Amendment, which is attached as Annea this Supplement and is
incorporated herein by reference. Such summaryadifeed in its entirety by reference to the Amerairhand should be read in conjunction
with the description of the Original Amalgamatiogr&ement contained in the Joint Proxy Statemergfféctus and appearing as Annex A
thereto. Other than as described below, the de&oripf the Amalgamation Agreement as set fortthin Joint Proxy Statement/Prospectus is
materially unchanged.

AMALGAMATION CONSIDERATION

Pursuant to the Amendment, at the Effective Tinsed@fined in the Original Amalgamation Agreemesmtdte Tempest Common Share issued
and outstanding immediately prior to the Effectiime, other than Tempest Common Shares held by &Gy of its respective wholly
owned subsidiaries (all of which will be
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cancelled) will cease to be outstanding and wiltbeverted into the right to receive that numbeAGE Ordinary Shares obtained by
dividing (i) the quotient of (x) the Premium Amouias defined below) divided by (y) the Average @lgsPrice (as defined below), by (ii) t
number of Tempest Common Shares issued and ouitsgafeckcluding Tempest Common Shares held by AC&ngrof its respective wholly
owned subsidiaries) immediately prior to the EffeefTime. As revised by the Amendment, the "PremAmount” means an amount equa
the product of (x) a fraction the numerator of whis 600 and the denominator of which is 452.5 ipligid by (y) the Net Assets (as defined
herein; see "--Additional Agreements--Net Assetd"Tempest; provided, however, that if the Net Assd Tempest should exceed $452.5
million then the Premium Amount shall be an amamual to the sum of (i) $600 million and (i) thelldr amount by which the Net Assets
exceed $452.5 million. The "Average Closing Priskéll be an amount equal to the average per stamiag price of ACE Ordinary Shares
as reported on the NYSE Composite Transaction Tapthe ten NYSE trading days immediately precedimgthree NYSE trading days pt
to the date of the ACE Special Meeting; providemlybver, that if the Average Closing Price is grettian $45.00, the exchange ratio will
become fixed as if the Average Closing Price wele. @0 (resulting in ACE Ordinary Shares of greatggregate market value being
distributed) and if the Average Closing Price ssl¢han $33.00, the exchange ratio will becomedfaif the Average Closing Price were
$33.00 (resulting in ACE Ordinary Shares of lessggregate market value being distributed) (theegrat which the exchange ratio will be
fixed are collectively referred to herein as theséfage Closing Price Caps"). The Average ClosinigeRrill be determined on the third
NYSE trading day prior to the ACE Special Meeting.(June 26, 1996) and will be publicly announbgd®\CE as soon as practicable a

its determination. Interested parties may alsoadmCE's investor relations department (441-2980%2or the Average Closing Price
beginning on the Determination Date. The maximumiper of ACE Ordinary Shares issuable in conneatiith the Amalgamation (which
would be based upon an Average Closing Price of0&B8r lower) is 18,181,818 and the minimum numdfekCE Ordinary Shares issuable
in connection with the Amalgamation (which wouldb@esed upon an Average Closing Price of $45.00gbreh) is 13,333,333. Each Temg
Shareholder will receive its respective amountef Amalgamation Consideration upon surrender t@xethange agent appointed by ACE
(the "Exchange Agent") of the certificate or céctites representing such shareholder's Tempest GarSimares.

CONDITIONS TO CONSUMMATION OF THE AMALGAMATION

Conditions to Obligations of ACE and AcquisitiontSSidiary to Effect the Amalgamation. Pursuant ® Amendment, the obligations of
ACE and Acquisition to effect the Amalgamation aodject to the fulfillment or waiver at or prior tiee Effective Time to the following
additional condition: General Re, Tempest and thergparties thereto shall have fully performed$iare Purchase Agreement, dated as of
June 19, 1996, among General Re, GRUS, GRAM ang&stnon the terms provided in such agreementShiage Purchase Agreement
dated as of March 14, 1996 among the same pad®béden superseded by the Share Purchase Agregaethas of June 19, 1996, see
"Certain Additional Information--General Re Agreamé See "Conditions to Consummation of the Amalgtion--Conditions to Obligations
of ACE and Acquisition Subsidiary to Effect the Algemation” in the Joint Proxy Statement/Prospeftius description of other conditions
to the obligations of ACE and Acquisition Subsigito effect the Amalgamation.

ADDITIONAL AGREEMENTS

Net Assets. The Amalgamation Agreement providesThanpest and its directors shall take (or shalerhtaken), prior to the Effective Tim

all necessary action to: (i) repurchase or othenaisquire or cancel Tempest Common Shares anchsgtiacquire Tempest Common Sh

of certain persons disclosed in the AmalgamatioreAment; (ii) declare a dividend (a "ContingentiBé&nd") in an amount equal to such
portion of the Net Assets of Tempest, measured idiaely prior to the Effective Time and taking irdocount the transactions contemplated
pursuant to (i) above, as exceeds $452,500,000 Bontingent Dividend shall be paid to shareholdérecord of Tempest as of the
Effective Time and shall be held and distributedleynpest to such shareholders, without interesin airrender of their certificates
representing the right to receive the Amalgama@ionsideration, to the extent not previously paidémpest Shareholders by Tempest),
provided
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that, the Contingent Dividend shall be payable drdyn assets of Tempest existing at the Effectiwael and (iii) declare a dividend (a
"Second Contingent Dividend") in an amount equahwproduct of (x) the remainder of (X) $49.00 usr(Y) the ACE Closing Price (as
defined below) multiplied by

(y) 13,333,333 (such Second Contingent Dividendl sleapaid to shareholders of record of Tempesifdbe Effective Time and shall be he
and distributed by Tempest to such shareholdethpwi interest, upon surrender of their certifisatepresenting the right to receive the
Amalgamation Consideration, to the extent not presiy paid to Tempest Shareholders by Tempestyiged that, the Second Contingent
Dividend shall be payable only from assets of Teshpgisting at the Effective Time; provided furthérat the amount of the Second
Contingent Dividend shall in no event be greatant50 million or less than $0. The repurchaseyia@@n or cancellation by Tempest of
Tempest Common Shares or options to acquire Tengmeatnon Shares and the declaration or distribudfdhe Contingent Dividend or the
Second Contingent Dividend shall not obligate anoot the ACE Reinsurance Subsidiary or any of if§lites in any way except for the
payment of the Contingent Dividend and the Secooniti@gent Dividend. "Net Assets" of Tempest forgmses of the Amalgamation
Agreement is defined as the shareholders' equitienfpest computed in accordance with GAAP (andawitlyiving effect to any Second
Contingent Dividend) and adjusted to: (i) add ampants accrued on the financial statements of Tehfpeoptions to acquire Tempest
Common Shares; and (ii) deduct the sum of (A) tdeempest's legal, accounting, auditing and o#tuisors incurred by Tempest in
connection with the transactions contemplated byAimalgamation Agreement to the extent that sueb Fawve not already been accrued on
the financial statements of Tempest, and (B) anuat@qual to the closing price on the NYSE ondate immediately prior to the closing ¢
(the "Market Value") of ACE Ordinary Shares reprasd by the options issued under the Amalgamatigre@ment at the closing date less
the exercise price of those options, and (C) aruatequal to (1) the product of (a) the numbefefpest Common Shares subject to
Tempest Options outstanding at the closing daterdttan options to be replaced by ACE Options mlidiil by (b) the Market Value of the
ACE Ordinary Shares issued in the Amalgamatiorefmmh Tempest Common Share less (2) the aggregatasexprice of such Tempest
Options. "ACE Closing Price" for purposes of the #lgamation Agreement means the weighted averadmdrarice of the ACE Ordinary
Shares on three of the following four days: (i) twe NYSE trading days immediately prior to thesiig date, (ii) the closing date and (jii)
the NYSE trading day immediately subsequent tcctbging date, with the day on which the lowest vaggg average trading price of the A
Ordinary Shares occurs being excluded. The weigitedage trading price of the ACE Ordinary Shaoesafy day shall be computed by (i)
taking each trade during such day and multiplylmgygrice at which the trade was executed by thebenmf ACE Ordinary Shares traded,
adding the products obtained in (i), and (iii) divig the sum obtained in (ii) by the total numbBAGE Ordinary Shares traded on such day.
The weighted average trading price for any numbelags shall be computed in a similar manner.

TERMINATION

Termination of the Amalgamation Agreement. In aiddito other termination provisions described i@ fioint Proxy Statement/Prospectus,
which remain unchanged (other than as describexhb@hd under "--Effect of Tempest Shareholder Agaten Exclusivity and
Termination-Termination"), the Amalgamation Agreement may bienteated and the Amalgamation contemplated thenedy be abandon
at any time prior to the Effective Time, whethefdve or after approval of the Amalgamation by tteaRJ of Directors and shareholders of
Tempest, by either ACE or Tempest by written noticthe other, no later than 5:00 p.m., Bermuda€Tiom the second calendar day
following the date upon which the Average Closimg®is determined, if the Average Closing Pricalkhe less than $31.00 (the price at
which either party may terminate and abandon thal§amation Agreement are collectively referrede¢oeim as the "Termination Price").
Pursuant to the Amendment, the Amalgamation Agre¢meay no longer be terminated by any party ifAlverage Closing Price is greater
than $49.00.

EFFECT OF TEMPEST SHAREHOLDER APPROVAL ON EXCLUSIVI TY AND TERMINATION

Exclusivity. Pursuant to the Amendment, from andrathe approval of the Amalgamation AgreementhieyTempest Shareholders, neither
Tempest nor any of its directors, officers or empks shall, and Tempest
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shall use its best efforts to ensure that non&sokpresentatives shall, directly or indirectlyljct, initiate or encourage any inquiries or
proposals from or with any Person (other than ACEsoAffiliates or their respective directors, io#rs, employees, representatives and
agents) that constitute, or would lead to, a TRiadty Acquisition (as defined in the Amalgamatiogrédement). Tempest will promptly advise
ACE of (i) any request for non-public informatiamim any Person expressing an interest in a Thirty Paquisition or (ii) a proposal in
respect of a Third Party Acquisition received byrpest, including the identity of the Person regagston- public information or making
such a proposal (as the case may be); in the ¢asproposal in respect of a Third Party Acquisitidempest will furnish to ACE the terms
and conditions of such proposal. Tempest and iegdof Directors may not (i) provide non-publicanhation to any Person (other than to or
at the direction of ACE), (ii) undertake any reviefvany such proposal or (iii) participate in négtions respecting any such proposal;
provided, however, if ACE Shareholders have notaygd the Share Issuance on or before July 11, #88mendment to this provision
described above shall be rescinded and Tempestsival the rights set forth in the Amalgamation @gment prior to the Amendment. See
"The Amalgamation Agreement--Additional Agreemesiti® Solicitation of Transactions" in the Joint Pyd&tatement/Prospectus.

Termination. Prior to the Amendment, the Amalgaorathgreement provided that: (i) Tempest could teate the Amalgamation Agreeme
to the extent not performed, upon payment to ACE1f million (the "Termination Fee") by bank caslsieheck or wire transfer to an
account designated by ACE for that purpose anfiv@pusiness days elapsed following ACE's receifat Notice of Superior Proposal (as
defined in the Amalgamation Agreement) and the 8apEroposal (as defined in the Amalgamation Agrest) described in the Notice of
Superior Proposal continued to be a Superior Padpdight of any improved transaction proposedASyE prior to the expiration of the five
business day period following receipt by ACE of Nhatice of Superior Proposal, or (b) the Tempesarf®f Directors withdrew, modified
changed in a manner adverse to ACE its approva@anmmendation of the Amalgamation or the otherstaations contemplated by the
Amalgamation Agreement or recommended another,afferdopted any resolution to effect any of thedoing, in any case, as it deemed
necessary in the exercise of its fiduciary obligiasito Tempest's shareholders after being so abiiseriting, with a copy to ACE, by outsi
legal counsel, (c) the approval of Tempest Shadsnslof the Amalgamation Agreement, the Amalgamatiod the transactions contemple
hereby should not have been obtained and therddshelexisting a Superior Proposal or (d) a Thiadty?Acquisition occurred or any person
entered into a definitive agreement or an agreeingmtinciple with Tempest with respect to a Thirdsty Acquisition; or (i) ACE and
Acquisition Subsidiary could terminate the AmalgaioraAgreement, to the extent not performed, upaynpent to Tempest of the
Termination Fee by bank cashier's check or winesfier to an account designated by Tempest foiptimigose if the Board of Directors of
ACE withdrew, modified or changed in a manner age¢o Tempest its approval or recommendation oAthalgamation or the other
transactions contemplated by the Amalgamation Agese or recommended another offer, or adopted @sglution to effect any of the
foregoing.

Pursuant to the Amendment, from and after the agbraf the Amalgamation Agreement by Tempest Shadstns, the foregoing termination
provisions will no longer be applicable unless #@&E shareholders have not approved the Share Issuamor before July 11, 1996 at which
time the provisions described in clause (i) ofpheceding paragraph shall be reinstated.

THE GENERAL RE AGREEMENT

Each of Tempest, General Re, GRUS and GRAM eniated new Share Purchase Agreement dated as efl3yri996 (the "General Re
Agreement"), which supersedes in all respects thecM14 Share Purchase Agreement among the satiespRursuant to the General Re
Agreement, in each case subject to, and immediptédy to, consummation of the Amalgamation: (inipest will repurchase all Tempest
Common Shares held by General Re, (ii) Tempestpuilthase and cancel all options to purchase Tangmesmon Shares (the "Options")
held by General Re, (iii) the GRUS contract willdmeended to terminate at the later of June 30, D@86 closing of the Amalgamation,
(iv) the GRAM contract will be amended to terminateApril 30, 1999, (v) General Re will consenttie amendment of the Securityholders
Agreement and the waiver
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of appraisal rights as described herein, and (gipest will purchase continuation coverage in retspeTempest's directors' and officers'
indemnity policy for the period beginning as of thiective Time and continuing to the fourth anmseagy thereof. In addition, General Re
agreed, in its capacity as a shareholder of Temfmesgbte in respect of all of its voting rights fbhe proposed combination of ACE with
Tempest, unless General Re believes an alterratinadgamation to be superior for Tempest Shareholdethe proposed Amalgamation.

In consideration of the repurchase by Tempestlaffdhe 1,082,785 Tempest Common Shares and Gp(representing the right to purchase
285,366 Tempest Common Shares on a fully-dilutesishaeld by General Re, as well as all other ages#ts made by General Re in the
General Re Agreement, Tempest will pay Generalgpecximately $216.3 million (the "Cash Purchase®?), subject to modification in
certain circumstances. Because the Cash Purchiaseiiiludes amounts relating to the cancellatibaroption and the termination of a
service contract, the amount of the Cash Purchase, Rvhich was negotiated by Tempest's Board oé&@ors and General Re, is not
necessarily comparable to the consideration tebeived by the other Tempest shareholders in ctionewith the Amalgamation. Tempest
will use cash on hand and proceeds from the sad@art-term and other investments to pay GenerahB€ash Purchase Price. For a
discussion of the consideration to have been redddy General Re under the March 14 Share Purdgreement, see "The Amalgamation
and Related Transactions--Interests of Certaindderis the Amalgamation--General Re AgreementhéJoint Proxy Statement/Prospectus.

In addition, the GRUS contract will be amendedavige a provision of the GRUS contract relatingdmputation of the underwriting profit
payable by Tempest to GRUS. The purpose of amenHiagrovision is to preclude any reduction, unitherterms of the GRUS contract, in
the amount of the GRUS Termination Fee to be paldRUS by Tempest.

In connection with the amendment of the GRUS camtiBempest will, upon termination of the GRUS cant, receive from GRUS a
perpetual, nontransferable (other than to an afilof Tempest or to ACE or any of ACE's affiligtisense to use the computeased model
and modeling programs and other technological, emagiical, statistical and scientific programs, phaes, models, tools and related
underwriting data and software devised during &mntof the GRUS contract. Tempest and GRUS haveocadkdged that GRUS has no di
or obligation to maintain, support, upgrade or emeasuch data, models, programs, procedures,dodisoftware after termination of the
GRUS contract. GRUS has also agreed, when necessadgtermined solely in Tempest's discretionyismits best efforts to cause
appropriate GRUS personnel to be made availablsyoh reasonable terms and conditions as GRUS amgdst may agree, to assist on
matters arising in connection with the GRUS coritfaca period of 18 months after the Closing.

In connection with the amendment to the terminagmvisions of the GRAM contract, Tempest has agjtbat if Tempest elects to retain an
outside advisor to manage its assets subsequépritd30, 1999, it will afford GRAM the opportunitip bid for appointment as asset
manager, on terms to be agreed at such time.

General Re has agreed to consent to the amendi®attions 14 and 17 of the Securityholders Agregraad the waiver of its appraisal
rights. See "The Amalgamation and Related TranmastiThe Tempest Transactions-- Securityholdergément” and "--Appraisal Rights"
in the Joint Proxy Statement/Prospectus.

Tempest agreed to purchase continuation coverages fiirectors' and officers' indemnity insurampadicy in respect of the liability of
Tempest directors and officers arising from the Agamation. Coverage will be provided for the pef@djinning on the Effective Date and
continuing to the fourth anniversary thereof.

Tempest agreed to indemnify General Re and itefdire (including the General Re-designated dirsabdTempest), officers, employees and
agents ("General Re Indemnitees") for any liabé#itising from the execution and delivery by Temmdshe Amalgamation Agreement or the
performance by Tempest of the transactions contegbltherein, except that Tempest will not indegntiie General Re Indemnitees if (i) 1
closing of the Amalgamation does not occur, (i§ tability arises from the gross negligence offutimisconduct of any General Re
Indemnitee, or (iii) any such General Re Indemnitae materially breached the General Re Agreerfienmipest and General Re also agreed
to execute and deliver forms of general releases.

It is a condition of the consummation of all thensactions provided for in the General Re Agreertaitthe Amalgamation Agreement and
the transactions therein contemplated be approy&tempest Shareholders.
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TAX CONSEQUENCES OF THE AMENDED AMALGAMATION AGREEM ENT
TREATMENT OF DIVIDENDS

Subject to the discussion in the next paragraghd#tlaration and payment of the Contingent Divitiend the Second Contingent Dividend
provided for in the amended Amalgamation Agreenseéould have the same U.S. federal income tax coesegs for Tempest Shareholders
as the declaration and payment of the Dividenddgasribed in the Joint Proxy Statement/Prospastdsr "Tax Consequences to Tempest
Shareholders--Tax Consequences of the Amalgamatiited States--Payment of Dividends."

TREATMENT OF THE AMALGAMATION

The changes provided for in the amended Amalgama&greement should not significantly affect the taatment of the Amalgamation, as
described in the Joint Proxy Statement/Prospeatdsni Tax Consequences to Tempest ShareholdersGdagequences of the
Amalgamation--United States--The Amalgamation." édingly, it is still intended that the Amalgamatioonstitute a reorganization within
the meaning of Section 368(a)(1)(B) of the IntefRavenue Code of 1986, as amended. As also dedénitseich discussion in the Joint Pr
Statement/Prospectus, such treatment as a reoagjanizs not free from doubt. The U.S. federal meotax consequences to Tempest
Shareholders, should the Amalgamation not be tlemdea reorganization, are described on page #®afoint Proxy Statement/Prospectus.

TEMPEST DIRECTOR STOCK OPTIONS

Awards of options under Tempest's stock option plare granted to each Tempest director at the @cta®, 1995 meeting of the Tempest
Board of Directors. Each Tempest director was g@uoiptions with respect to 2,000 Tempest CommomeStat an exercise price of $100 per
Tempest Common Share. The vesting of such optidhaseelerate upon the closing of the Amalgamatiod such options will be converted
into options to acquire ACE Ordinary Shares asnilesd in the Joint Proxy Statement/Prospectus ufitiee Amalgamation and Related
Transactions--Amalgamation Consideration-- Temggtons" and "The Amalgamation and Related Trafmsast- Recommendations of the
Tempest Board of Directors and Tempest's ReasaorikdcAmalgamation.”
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COMPARATIVE PER SHARE DATA

Set forth below are historical earnings per shactueling net realized gains (losses), earningsshare, cash dividends per share and fully
diluted book value per share data of ACE and Tempesudited pro forma combined per share dataG And unaudited pro forma
equivalent per share data of Tempest. The pro faeonzbined unaudited data give effect to the Amalgtion as if it had occurred at October
1, 1994 for data included in the statements of ap@rs and March 31, 1996 for balance sheet déa data set forth below should be read in
conjunction with (i) ACE's audited consolidateddiintial statements and unaudited interim finan¢&ksents, including the notes thereto,
which are incorporated by reference in the Joioki?iStatement/Prospectus and (ii) Tempest's firgdustitements and related notes, other
financial information appearing in the Joint Pré3atement/Prospectus and "Management's DiscussibAralysis of Results of Operations
and Financial Condition of Tempest" appearing i bint Proxy Statement/Prospectus. The data sladsddbe read in conjunction with the
unaudited pro forma condensed consolidated balsimeet and statements of operations, including dhesrthereto, included elsewhere in this
Supplement.

ACE TEMPEST (1)
SIX MONTHS YEAR ENDED OR
SIX MONTHS YEAR ENDE D OR ENDED ORAT AT
ENDED OR AT AT SEPTEMB ER 30, MARCH 31, NOVEMBER 30,
MARCH 31, 1996 1995 1996 1995
Historical:
Earnings per share
excluding net realized

gainS.....ccceveeeeens $2.16 $3.9 7 $11.60 $20.39
Earnings per share...... $3.24 $5.0 5 $11.87 $19.97
Cash dividends per

share.........cc....... $0.28 $0.5 0

Fully diluted book value

per share.............. $33.29 $31.1 9 $138.56  $130.33

TEMPEST PRO FORMA

PRO FORMA COMBINED (1
YEAR EN
SIX MONTHS OR AT
ENDED OR AT SEPTEMBER

) EQUIVALENTS (1)(2)

DED SIX MONTHS YEAR ENDED
ENDED OR AT OR AT

30, MARCH 31, SEPTEMBER 30,

MARCH 31, 1996 1995 1996 1995
Earnings per share
excluding net realized
gains......ccoceeeene $2.72 $5.1 7 $ 8.73 $16.59
Earnings per share...... $3.58 $5.9 6 $11.49 $19.13
Cash dividends per share
[€) FPUR $0.28 $0.5 0 $ 0.90 $1.60
Fully diluted book value
per share (4).......... $36.47 N/ A $117.04 N/A
Tempest Contingent and
Second Contingent
Dividends.............. N/A N/ A $21.25 N/A

N/A--Not applicable.

(1) The historical Tempest earnings per share eiatunet realized gains and earnings per sharatke six month period ended March 31,
1996 and for the year ended November 30, 1995 eftner, the months of October and November 199%nateded in both the six month
period ended March 31, 1996 and the year endediNloee30, 1995. Earnings per share for these twaimsomere $2.34.

(2) The Tempest pro forma equivalent data repregbetunaudited pro forma combined earnings paegluding net realized gains,
earnings per share, cash dividends per share dpdiiluted book value per share calculated onaksumption that the exchange ratio will be
3.2091 ACE Ordinary Shares for each Tempest Confaame.

(3) Pro forma cash dividends per share are asstoraglthe same as historically declared by ACE. &l@x, any decision to increase or
decrease the cash dividend per share is at theetitst of the ACE Board of Directors.

(4) The Tempest pro forma equivalent fully dilutezbk value per share of $117.04 excludes the CoerinDividend that will be declared
immediately prior to the Effective Time and the &att Contingent Dividend. If the Amalgamation ha@éieonsummated on March 31, 1¢
the Contingent Dividend would have been $14.03Tgenpest Common Share based on unaudited finatatehsents of Tempest as of
March 31, 1996. See "The Amalgamation Agreemendiimhal AgreementsNet Assets" in the Joint Proxy Statement/Prospeétssuming
an ACE Closing Price of $46.75, the Second Contin@évidend would be $7.22 per Tempest Common Shseceordingly, Tempest's
historical fully diluted book value per share of38156 should be compared to the sum of the prodarquivalent fully diluted book value per
share of $117.04, the Contingent Dividend of $14z0®I the Second Contingent Dividend of $7.22,1@8529.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIA L INFORMATION OF ACE

The following unaudited pro forma condensed codsitéid statements of operations for the twelve nsoatided September 30, 1995 and for
the six months ended March 31, 1996 present opgregsults of ACE as if the Amalgamation had oaedion October 1, 1994. The
unaudited pro forma condensed consolidated balsimeet as of March 31, 1996 gives effect to the Ayaraktion as if it had occurred on
March 31, 1996. Pro forma adjustments are based aypailable information and certain assumptions it@nagement of ACE believes are
reasonable in the circumstances.

The unaudited pro forma condensed consolidateddiahinformation should be read in conjunctionhwite consolidated financial stateme
of ACE, including the notes thereto, and the ofirancial information pertaining to ACE and Tempeshtained elsewhere or incorporated
by reference in this Supplement or in the JoinkiPi®tatement/Prospectus. The unaudited pro formdemsed consolidated financial
information is not intended to be indicative of tensolidated results of operations or financiaifian of ACE that would have been repor
if the Amalgamation had occurred at the date indid@r of the consolidated results of future operator of future financial position.

The Amalgamation is accounted for as a purchasednrdance with GAAP. Under purchase accountirgtdtal purchase price is allocated
to the acquired assets and liabilities based dn fdie values. Allocation of the purchase pricesigject to valuations and other studies which
are not complete. Accordingly, the final allocatimay be different from the amounts reflected hendiowever, management of ACE does
believe such difference will be material.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

AT M ARCH 31, 1996
PRO FORMA
ACE TEMPES T ADJUSTMENTS COMBINED
(IN THOUSANDS, E XCEPT SHARE AND PER SHARE
DATA)
Total investments and cash...... $3,433,018 $786,1 69 $(216,307)(1)
(88,287)(2) $ 3,914,593
Other assets........cccvveeen. 140,150 94,3 62 234,512
GoodWill.......coeevveieanenn 208,276 (3)
5,000 (3) 213,276
Total assets...........ccue. $3,573,168 $880,5 31 $(91,318) $4,362,381
Unpaid losses and loss expenses. $1,611,366 $ 42,2 84 $ 1,653,650
Unearned premiums............... 349,521 85,4 99 435,020
Other liabilities............... 72,630 14,8 09 (4,515)(4)
10,000 (3) 92,924
Total liabilities............... 2,033,517 142,5 92 5,485 2,181,594
Total shareholders' equity...... 1,539,651 737,9 39 623,333 (5)
17,803 (4)

(216,307)(1)
(88,287)(2)
(433,345)(6) 2,180,787
Total liabilities and
shareholders' equity........... $3,573,168 $880,5 31 $(91,318) $4,362,381

Shares outstanding on a fully
diluted basis.................. 61,016,010

Fully diluted book value per
share(7).....ccceeveeeennen. $ 3647

See accompanying notes.
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(1) Pursuant to the General Re Agreement, Tempésepurchase, at the time of but subject to tbesummation of the Amalgamation, all
Tempest Common Shares and options to purchase Be@pmmon Shares held by General Re. See "The &ldRerAgreement.” In
connection with the Amalgamation, Tempest and GRlillSamend the GRUS contract to provide for itsti@ration in consideration of the
payment of a termination fee. See "The General edment." In total, Tempest will pay General Reaggregate amount of approximately
$216,307,000.

(2) Pursuant to the Amalgamation Agreement, Tempakstieclare the Contingent Dividend to Tempesaf&olders of record as of the
Effective Time to reduce the Net Assets of Tempe§452,500,000. Assuming the Amalgamation had wedwn March 31, 1996, the
Contingent Dividend would have been approximaté&l$,287,000. In addition, Tempest will declare tleed@d Contingent Dividend up to a
maximum of $50,000,000 if the ACE Closing Pricéeiss than $49.00. Assuming an ACE Closing Prick46i 75, the value per share used in
measuring the value of the ACE Ordinary Sharestssued in exchange for Tempest Common Sharesi¢ge® below), Tempest would
pay the Second Contingent Dividend of $30,000,d#king a total dividend of $88,287,000.

(3) Under purchase accounting, the total purchéase [ allocated to the acquired assets and ifi@silbased on their fair values. The excess
of the cost of the transaction (including expensesrred by ACE related to the transaction estimhatie$5,000,000) over the fair value of the
Tempest net assets acquired is recorded as good@eslipest's GAAP net assets have been adjusteddandance with the Amalgamation
Agreement to accrue fees and other expenses retatkd transaction estimated at $5,000,000 andieal Tempest stock option costs of
$5,845,000. Based on the value of the ACE Ordi®drgres expected to be issued, including the ACEb@ptlescribed in note 4, to effect
Amalgamation, ACE will record goodwill of $213,2060 as a result of the Amalgamation (see discusdipurchase price in note 5 below).
For purposes of the pro forma financial statemgotzwill will be amortized on a straight line basiger a 40-year period.

(4) At March 31, 1996, Tempest had accrued $4,%80br6lated to the intrinsic value of Tempest stopions that will be cancelled and
replaced with ACE Options. ACE will record the faalue of these ACE Options of $17,803,000 as qfatte purchase price of Tempest.
Accordingly the Tempest liability will no longer isx, and the difference of $13,288,000 has beeorded as a component of goodwill.

(5) The Amalgamation Agreement provides that, atBffective Time, each Tempest Common Share isandautstanding immediately pr
to the Effective Time will be converted into thght to receive ACE Ordinary Shares in accordandk thie applicable exchange ratio. See
"The Amalgamation and Related Transactions--Amabgamn Consideration" in the Joint Proxy StatemewgPectus. This value will be
determined in accordance with the EITFBbheonsensus that the value of equity securitmseeis to effect a purchase combination (in this
the Amalgamation) should be based on (a) the mariee for a reasonable period before and afted#te the terms of the acquisition are
agreed and announced, or (b) at a later date puhehase price changes. The original terms oAthalgamation were agreed and announced
on February 9, 1996. However, as a result of ti@Proposal, ACE improved its bid to acquire TempEke terms of the revised
Amalgamation Agreement were agreed and announcddrm19, 1996. For purposes of the pro forma €iishistatements, ACE has used a
$46.75 share price and has accordingly assumed thiéitissue 13,333,333 ACE Ordinary Shares (vattotal value of $623,333,000) in
exchange for Tempest Common Shares.

If the Average Closing Price is $45.00 per ACE @ady Share or above, the number of ACE Ordinaryé&hissued would remain fixed at
13,333,333 shares. If the Average Closing Prieeitisin the $33 to $45 per share range, the exchaatiewill vary, although the value of tl
ACE Ordinary Shares to be issued will always t6&00,000,000. Within this range, the pro formayfdliluted book value per share at March
31, 1996 will change by an amount between $0.18%&n28 per share for each $1 change in the Avetéagng Price.

Tempest will also pay the Second Contingent Divebeshich will vary between nil and $50,000,000 degieg on the ACE Closing Price. If
the ACE Closing Price is calculated to be $45.25share or lower, the value of the Second ContihB&ridend would be $50,000,000. If t
ACE Closing Price is calculated
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to be $49 per share or higher, the value of the@&kC€ontingent Dividend would be nil. Assuming aBRAClosing Price of $46.75, the
Second Contingent Dividend would be $30,000,000.

(6) The adjustment of $433,345,000 reflects thesobidation adjustment to eliminate Tempest's remgishareholders' equity, after payment
to General Re (note 1) and payment of the ContinBendend and the Second Contingent Dividend (r&)te

(7) Fully diluted book value per share is basedhensum of total shareholders' equity and the aggesproceeds assuming exercise of all
outstanding ACE options and Tempest stock optibaswill be cancelled and replaced with ACE options
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN TS OF OPERATIONS

SIX MONTHS END ED MARCH 31, 1996
PRO FORMA
ACE  TEMPEST( 1) ADJUSTMENTS  COMBINED
(IN THOUSANDS, EXCE PT SHARE AND PER SHARE
D ATA)
Net premiums written......... $ 306,330 $80,025 $ 386,355
Net premiums earned.......... $ 262,377 $79,785 $ 342,162
Net investment income........ 95,438 20,742 (2,774)(2) 113,406
Losses and loss expenses..... (214,000) (16,659 ) (230,659)
Acquisition costs and
administrative expenses..... (43,339) (21,819 ) 4,325 (3)
2,888 (5)
(868)(4) (58,813)
Amortization of goodwill..... (2,666)(6) (2,666)
Income excluding net realized
gains....ccoooveeiiieens 100,476 62,049 905 163,430
Net realized gains on
investments................. 49,863 1,436 51,299
Net income................... $ 150,339 $63,485 $ 905 $ 214,729
Earnings per share........... $3.24 $3.58

Earnings per share excluding
net realized gains.......... $2.16 $2.72

Weighted average shares 46,462,323
outstanding................. ========== 213,281 (7)
13,333,333 (8) 60,008,937

(1) The Tempest condensed statement of operatmsmbden compiled to reflect its results of openatior the six-month period ended March
31, 1996.

(2) The estimated investment income adjustmenbbas calculated to eliminate investment incomerassito have been earned on the Net
Assets of Tempest in excess of $433,345,000 athectb, 1994 (see Note 2 to the unaudited pro faromsolidated statement of operations
for the twelve months ended September 30, 1995).

(3) Included in Tempest's acquisition costs andiadnative expenses are fees paid to GRUS in denation for GRUS performing certain
underwriting, claims supervision and administraseevices for Tempest. Under this contract, Tempags GRUS underwriting fees equal to
3% of written premiums plus 4% of any underwritprofits of Tempest. In connection with the Amalgdiow, the GRUS contract will be
terminated. The adjustment of $4,325,000 represetdsGRUS fees expensed in the six-month penmattd March 31, 1996 which will not
recur in the combined entity.

(4) As discussed in Note 3 above, certain undeirwgriand other services are currently performed BYJS. The contract with GRUS wiill
terminate as part of the Amalgamation. Tempest &sghat certain expenses, including the salanidsenefits of one GRUS employee and
other new employees, will be paid by the ACE Reiasue Subsidiary after the Amalgamation. The adjast of $868,000 reflects the
estimated additional administrative expenses reduior ongoing operations.

(5) Tempest's stock option plan provides that ostimay be redeemed for cash in certain circumssabesed on the net book value per
share. Under Accounting Principles Board Opinion BB (APB 25), these options are deemed to be cosapery and as a result, increase
the intrinsic value of the options are recorded@spensation expense in Tempest's statement cdtogpes. The Amalgamation Agreement
provides for the exchange of Tempest Options foioap to acquire ACE Ordinary Shares. See "The gamalation and Related Transactions-
-Amalgamation Consideration--Tempest Options" i dbint Proxy Statement/Prospectus. The optioasdaire ACE Ordinary Shares will
not be compensatory. The adjustment of $2,888,8pfesents the expense recorded in the six-monibdpeith respect to the Tempest
Options which will not recur in the combined entity
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(6) As discussed in note 3 to the unaudited prm&ocondensed consolidated balance sheet, ACEawiird goodwill of $213,276,000 as a
result of the Amalgamation. For purposes of thefprma financial statements, goodwill will be anipet! on a straight line basis over a 40-
year period. The adjustment of $2,666,000 represambrtization of goodwill for the s-month period ended March 31, 1996.

(7) As described in Note 5 above, certain of thistamding options to purchase Tempest Common Shaltdse cancelled and replaced with
options to purchase ACE Ordinary Shares. This aajeist represents the weighted average number ofasydshare equivalents outstanding
related to the newly issued ACE Options.

(8) The Amalgamation Agreement provides that, atBffective Time, each Tempest Common Share isandautstanding immediately pr
to the Effective Time will be converted into thght to receive ACE Ordinary Shares in accordandk thie applicable exchange ratio. See
"The Amalgamation and Related Transactions--Amalg@n Consideration” in the Joint Proxy Statemewgpectus. This value will be
determined in accordance with the EITFBbheonsensus that the value of equity securitmseeis to effect a purchase combination (in this
the Amalgamation) should be based on (a) the mariee for a reasonable period before and afted#te the terms of the acquisition are
agreed and announced, or (b) at a later date puhehase price changes. The original terms oAthalgamation were agreed and announced
on February 9, 1996. However, as a result of ti2Proposal, ACE improved its bid to acquire TempEke terms of the revised
Amalgamation Agreement were agreed and announcddrm 19, 1996. For purposes of the pro forma €iishistatements, ACE has used a
$46.75 per share price and has accordingly asstiméd will issue 13,333,333 ACE Ordinary Shareitlf a total value of $623,333,000) in
exchange for Tempest Common Shares. If the Avetdgging Price is $45.00 per share or above, thebeurof ACE Ordinary Shares issued
would remain fixed at 13,333,333 shares. If therAge Closing Price is within the $33 to $45 pershiange, the exchange ratio will vary,
although the value of the ACE Ordinary Shares tesbeed will always total $600,000,000, and thefprma earnings per share for the six-
month period ended March 31, 1996 would changeppycximately $0.02 for each $1 change in the Aver@tpsing Price. Tempest will al
pay a Second Contingent Dividend which will varyvieen nil and $50,000,000 depending on the ACEi@doBrice. Assuming an ACE
Closing Price of $46.75, the Second Contingentdnd would be $30,000,000. If the ACE Closing Piscealculated to be $45.25 per share
or lower, the value of the Second Contingent Dimitievould be $50,000,000. This would result in aréase in the adjustment to pro forma
net investment income described in note 2 abow e pro forma earnings per share for the six-mpetiod March 31, 1996 would
decrease by approximately $0.01 per share. If {8& £losing Price is calculated to be $49.00 pereshahigher, the value of the Second
Contingent Dividend would be nil. This would resinlta reduction in the adjustment to pro formaineg¢stment income described in note 2
above, and the pro forma earnings per share fasiimonth period ended March 31, 1996 would inseday approximately $0.01 per share.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS

YEAR ENDED SE PTEMBER 30, 1995
PRO FORMA
ACE  TEMPEST( 1) ADJUSTMENTS  COMBINED
(IN THOUSANDS, EXCE PT SHARE AND PER SHARE
D ATA)
Net premiums written......... $ 424,756 $174,90 4 $ 599,660
Net premiums earned.......... $ 428,661 $152,18 9 $ 580,850
Net investment income........ 181,375 37,24 1 (5,548)(2) 213,068
Losses and loss expenses..... (350,653) (29,17 5) (379,828)
Acquisition costs and
administrative expenses..... (72,582) (33,25 0) 8,149 (3)
3,637 (5)
(1,653)(4) (95,699)
Amortization of goodwill..... -- -- (5,332)(6) (5,332)
Income excluding net realized
gains (losses).............. 186,801 127,00 5 (747) 313,059
Net realized gains (losses)
on investments.............. 50,765 (3,04 8) 47,717
Net income................... $ 237,566 $123,95 7% (747) $ 360,776
Earnings per share.... 5.05 $ 5.96
Earnings per share excluding
net realized gains (losses). $ 3.97 $ 517
Weighted average shares
outstanding................. 47,059,006 120,637 (7)

13,333,333 (8) 60,512,976

(1) The Tempest condensed statement of operatambden adjusted to reflect its results of oparatior the twelve months ended Septer
30, 1995.

(2) The estimated investment income adjustmenbbkas calculated to eliminate investment incomerassiuio be earned on the net assets of
Tempest in excess of $433,345,000 at October 4, 18%ed on a yield of 5.74% which approximatesyiblel on the Tempest investment
portfolio for the fiscal year ended November 3093.9

(3) Included in Tempest's acquisition costs andiathtnative expenses are certain fees paid to GRUSnsideration for GRUS performing
certain underwriting, claims supervision and adstmative services for Tempest. Under this contreempest pays GRUS underwriting fees
equal to 3% of written premiums plus 4% of any umad#ing profits of Tempest. In connection with tAenalgamation, the GRUS contract
will be terminated. The adjustment of $8,149,0Qfresents total GRUS fees expensed in the periogdeBdptember 30, 1995 which will not
recur in the combined entity.

(4) As discussed in note 3 above, certain undengrand other services are currently performed BYJG. The contract with GRUS will
terminate as part of the Amalgamation. Tempest&sghat certain expenses, including the salanidshenefits of one GRUS employee and
other new employees, will be paid by the ACE Reiasue Subsidiary after the Amalgamation. The adjest of $1,653,000 reflects the
estimated additional administrative expenses reduwr ongoing operations.

(5) Tempest's stock option plan provides that ostimay be redeemed for cash in certain circumssabesed on the net book value per
share. Under APB 25, these options are deemeddorbpensatory and as a result, increases in thiesitt value of the options are recorded
as compensation expense in Tempest's statemepewdtmons. The Amalgamation Agreement providesHerexchange of the Tempest
Options for options to acquire ACE Ordinary ShaBese "The Amalgamation and Related Transactionsral§amation Consideration--
Tempest Options" in the Joint Proxy Statement/R¥oiss. The options to acquire ACE Ordinary Shar##isvat be compensatory. The
adjustment of $3,637,000 represents the expensedextin the twelvenonth period with respect to the Tempest Optionglwtvill not recur
in the combined entity.
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(6) As discussed in note 3 to the unaudited prm&ocondensed consolidated balance sheet, ACEawiird goodwill of $213,276,000 as a
result of the Amalgamation. For purposes of thefprma financial statements goodwill will be ampetil on a straight line basis over a 40-
year period. The adjustment of $5,332,000 repressmbrtization of goodwill for one ye:

(7) As described in note 6 above, the outstandpigpos to purchase Tempest Common Shares will beeti@zd and replaced with options to
purchase ACE Ordinary Shares. This adjustment septs the weighted average number of ordinary sftuivalents outstanding related to
the newly issued ACE Options.

(8) The Amalgamation Agreement provides that, atBfective Time, each Tempest Common Share isandautstanding immediately pr

to the Effective Time will be converted into thght to receive ACE Ordinary Shares in accordandk thie applicable exchange ratio. See
"The Amalgamation and Related Transactions-AmalgammaConsideration" in the Joint Proxy Statemerm#ipectus. This value will be
determined in accordance with the EITFBbheonsensus that the value of equity securiteeeid to effect a purchase combination (in this
the Amalgamation) should be based on (a) the marie for a reasonable period before and afted#ie the terms of the acquisition are
agreed and announced, or (b) at a later date puhehase price changes. The original terms oAthalgamation were agreed and announced
on February 9, 1996. However, as a result of ti2Proposal, ACE improved its bid to acquire TempEke terms of the revised
Amalgamation Agreement were agreed and announcddrmn19, 1996. For purposes of the pro forma €iishstatements, Ace has used a
$46.75 per share price and has accordingly asstiméd will issue 13,333,333 Ace Ordinary Shanegh( a total value of $623,333,000) in
exchange for Tempest Common Shares.

If the Average Closing Price is $45.00 per sharelbmve, the number of ACE Ordinary Shares issuaddwemain fixed at 13,333,333
shares. If the Average Closing Price is within $88 to $45 per share range, the exchange ratiovamjl, although the value of the ACE
Ordinary Shares to be issued will always total $600,000, and the pro forma earnings per sharthéoyear ended September 30, 1996
would change by approximately $0.03 for each $Igkan the Average Closing Price.

Tempest will also pay a Second Contingent Dividehéch will vary between nil and $50,000,000 dependin the ACE Closing Price.
Assuming an ACE Closing Price of $46.75, the Seddadtingent Dividend would be $30,000,000. If théAClosing Price is calculated to
be $45.25 per share or lower, the value of the ®k&ontingent Dividend would be $50,000,000. Thiste result in an increase in the
adjustment to pro forma net investment income desdrin note 2 above, and the pro forma earningsip&re for the year ended September
30, 1996 would decrease by approximately $0.0Zpare. If the ACE Closing Price is calculated t&#8.00 per share or higher, the value
of the Second Contingent Dividend would be nil.sSTWould result in a reduction in the adjustmenrom forma net investment income
described in note 2 above, and the pro forma egsrper share for the year ended September 30,469K8 increase by approximately $0.03
per share.
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ANNEX A

Amendment
dated as of June 19, 1996
to
Agreement and Plan of Amalgamation
dated as of March 14, 1996
by and among

ACE Limited,
a Cayman Islands corporation,

TRCL Acquisition Limited,
a Bermuda limited liability company

and

Tempest Reinsurance Company Limited,
a Bermuda limited liability company




ANNEX A

AMENDMENT
TO
AGREEMENT AND PLAN OF AMALGAMATION

THIS AMENDMENT, dated as of June 19, 1996 (the "Awment"), by and among ACE Limited, a Cayman Istacwrporation ("Parent"),
TRCL Acquisition Limited, a limited liability compey organized and incorporated under the laws ofri8elia and a wholly owned direct
subsidiary of Parent ("Acquisition"), and TempesirBurance Company Limited, a limited liability coamy organized and incorporated
under the laws of Bermuda (the "Company").

WHEREAS, Parent, Acquisition and the Company haewipusly entered into that certain Agreement alath Bf Amalgamation, dated as of
March 14, 1996 (the "Agreement"); and

WHEREAS, the respective Boards of Directors of@wnpany, Parent and Acquisition deem it advisabtkia the best interests of their
respective shareholders to amend the Agreemerdraghfter set forth and have duly approved thissAdment and authorized its execution
and delivery.

NOW, THEREFORE, the parties hereto agree as foll

1. All capitalized terms used herein, unless otlimwlefined herein, shall have the meanings gikemtin the Agreement, and each reference
in the Agreement to "this Agreement," "hereof,"réia," "hereunder" or "hereby" and each other @imieéference shall be deemed to refer to
the Agreement as amended hereby. All referencgetédgreement in any other agreement between Raeqtisition and the Company
relating to the transactions contemplated by thee@gent shall be deemed to refer to the Agreenseateended hereby.

2. Section 1.01 of the Agreement is hereby amebgextding the following new subparagraph (a) amdingbering the remaining subsectit
as appropriate:

"ACE Closing Price" shall mean the weighted averagéing price of the Parent Shares on three ofath@wing four days: (i) the two NYSE
trading days immediately prior to the Closing D4ii¢ the Closing Date and (iii) the NYSE tradingydimmediately subsequent to the Clos
Date, with the day on which the lowest weightedrage trading price of the Parent Shares occurgleioluded. The weighted average
trading price of the Parent Shares for any dayl figatomputed by (i) taking each trade during sy and multiplying the price at which the
trade was executed by the number of Parent Shaeesd, (ii) adding the products obtained in (ixJ an

(iii) dividing the sum obtained in (ii) by the tétaumber of Parent Shares traded on such day. Eighted average trading price for any
number of days shall be computed in a similar manne

3. Section 1.01 of the Agreement is hereby amebgtadplacing subparagraph
(o) (formerly subparagraph (n) before the renunmugreferred to in Section 2 above) in its entinstth the following:

(0) "Net Assets" of the Company shall mean theealders' equity of the Company computed in accareavith GAAP as shown on the
Closing Date Balance Sheet (as defined herein) atbut giving effect to any Second Contingentiband (as defined herein)) and adju:
to: (i) add any amounts accrued on the financakstents of the Company for Company Options (asegherein); and (ii) deduct the sum
of (A) fees of the Company's legal, accounting,ittugland other advisors incurred by the Compangainnection with the transactions
contemplated hereby to the extent that such fees hat already been accrued on the financial setésrof the Company, and (B) an accrual
equal to the Market Value of Parent Shares (amédfherein) represented by the options issued uhideAgreement at the Closing Date less
the exercise price of those options, and (C) aruatequal to (1) the product of (a) the numbeBbéres subject to Company Options
outstanding at the Closing Date other than Roll+@pgtions (as defined
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herein) multiplied by (b) the Market Value of tharBnt Shares issued pursuant to Section 2.07(8me less (2) the aggregate exercise
price of such Company Options.

4. Section 2.07 of the Agreement is hereby amebgledplacing subparagraph
(a) in its entirety with the following:

Section 2.07 Conversion of Shares. At the Effecliee, by virtue of the Amalgamation and withouyattion on the part of Parent,
Acquisition, the Company or the holder of any & fbllowing securities thereof:

(a) Each common share, $10 par value per shatke@ompany (a "Share") which is issued and outstgnimmediately prior to the
Effective Time (other than Shares to be cancellegdymnt to Section 2.07(d) hereof) shall be, byueiof the Amalgamation and without any
action on the part of the holder thereof, cancedled extinguished and shall be converted intorthatber of ordinary shares, par value $0.
per share, of Parent (the "Parent Shares"), olttdigadividing (i) the quotient of (x) the Premiunmdunt (as defined below) divided by (y)
the Average Closing Price (as defined below), Bytlfe number of Shares issued and outstanding

(excluding Shares to be cancelled pursuant to &e2tio7(d) hereof) immediately prior to the EffgetiTime (the ratio of a Share to such
number of Parent Shares, rounded to the neares000th of a Parent Share, being defined herethea¥Exchange Ratio").

The "Premium Amount" shall be an amount equal ¢gogfoduct of (x) a fraction the numerator of whigl600 and the denominator of which
is 452.5 multiplied by (y) the Net Assets of then@many; provided, however, that if the Net AssetthefCompany should exceed $452.5
million then the Premium Amount shall be an amaemuial to the sum of (i) $600 million plus

(i) the dollar amount by which the Net Assets esad&452.5 million.

The Parent Shares to be received as consideratisngnt to the Amalgamation and the procedurefodétin Section 2.08 by each holder of
Shares is referred to herein as the "Amalgamatimms@eration." Parent shall take such action ab Beanecessary to issue the Parent Shares
to be received as Amalgamation Consideration agidter them on its share register.

The "Average Closing Price" shall be an amount Etjutne average per share closing price of P&bates as reported on the NYSE
Composite Transaction Tape for the ten NYSE tradisgs immediately preceding the three NYSE tradiags prior to the date upon which
Parent's shareholders' meeting occurs as provid8ddtion 5.08; provided, however, that if the Aaggr Closing Price is greater than $45.00,
the Exchange Ratio will become fixed as if the Aager Closing Price were $45.00 and if the Averagssi@y Price is less than $33.00, the
Exchange Ratio will become fixed as if the Aver&esing Price were $33.00 (the prices at whichBkehange Ratio will be fixed are
collectively referred to herein as the "Averagediig Price Caps").

5. Section 2.08 of the Agreement is hereby amebgladplacing subparagraph
(f) in its entirety with the following:

(f) No dividends or other distributions with respexthe Parent Shares constituting part of the l§araation Consideration shall be paid to
the holder of any unsurrendered certificates reqmisg Shares until such certificates are surrazwtias provided in this Section 2.08. Upon
such surrender, there shall be paid (to the extiemtand not yet paid), without interest, to thesBriin whose name the certificates
representing the Parent Shares into which sucteShegre converted are registered, (i) by Parentlarigends and other distributions in
respect of Parent Shares that are payable on sulasequent to, and the record date for which scfter, the Effective Time and (ii) by the
Company any dividends (including any Contingenti@@wnd and any Second Contingent Dividend, as defimé&ection 5.14 hereof) or other
distributions in respect of Shares that are payabla date subsequent to, and the record datehichwccurs on or before, the Effective
Time.

6. Section 3.21 of the Agreement is hereby amebgladplacing Section 3.21 in its entirety with fo#owing:
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Section 3.21 Agreements with General Re. Excepeaforth in Section 3.21 of the Disclosure Le#ted other than the Share Purchase
Agreement, dated as of June 19, 1996, among theo@myn General Re, GRUS and General Re-New EnglasdtManagement, Inc. (the
"Share Purchase Agreement") and related reledse§&dmpany is not a party to or bound by any cetitemgreement or arrangement with
General Re or an affiliate thereof.

7. Section 5.14 of the Agreement is hereby amebgledplacing Section 5.14 in its entirety with fodowing:

Section 5.14 Net Assets. Notwithstanding anythmthe contrary in this Agreement, the Company #éndirectors shall take (or shall have
taken), prior to the Effective Time, all necessagion to:

(i) repurchase or otherwise acquire or cancel Shamnd options to acquire Shares of the Persorigrtiein Section 5.14 of the Disclosure
Letter, which schedule shall set forth the numbe3hares and/or options to acquire Shares heldbly such Person to be repurchased or
otherwise acquired or cancelled as provided in this

Section 5.14, provided, that, the repurchase, aitopn or cancellation of Shares or Company Optimpnshe Company shall not obligate or
commit Tempest Re or any of its Affiliates in angyother than as set forth in Section 5.14 of tiezlDsure Letter;

(i) declare a dividend (a "Contingent Dividendi)an amount equal to such portion of the Net Assktise Company, measured immediately
prior to the Effective Time, as exceeds $452.5iamil{such Contingent Dividend shall be paid to shatders of record of the Company as of
the Effective Time and shall be held and distridutg the Company to such shareholders, withoutéstepursuant to Section 2.08(f) hereof,
to the extent not previously paid to shareholdgrthk Company); provided, that, the Contingent Bévid shall be payable only from asset
the Company existing at the Effective Time; and

(iii) declare a dividend (a "Second Contingent Bemd") in an amount equal to the product of (xX)réraainder of (X) $49.00 minus (Y) the
ACE Closing Price multiplied by (y) 13,333,333 (busecond Contingent Dividend shall be paid to di@ders of record of the Company as
of the Effective Time and shall be held and distidal by the Company to such shareholders, withdatést, pursuant to Section 2.08(f)
hereof, to the extent not previously paid to shaledrs by the Company); provided, that the Seconitti@gent Dividend shall be payable
only from assets of the Company existing at thedfe Time; provided further, that, the amounth& Second Contingent Dividend shall in
no event be greater than $50 million or less tH&n $

provided, that, the repurchase, acquisition or ebation of Shares or Company Options by the Comzamt the declaration or distribution of
the Contingent Dividend or the Second Contingenidaind shall not obligate or commit Tempest Reror ef its Affiliates (except for the
payment of dividends or distributions referredrtaciause (i) or (iii) above) in any way whatsoever

8. Section 6.03(l) of the Agreement is hereby amdnruy replacing clause
(iv) thereof in its entirety with the following:

(iv) General Re, the Company and the other patttieeto shall have fully performed the Share Pugelfsgreement on the terms provided in
such agreement.

9. Section 7.05 of the Agreement is hereby amebgladplacing subparagraph
(c) in its entirety with the following:

(c) by either Parent or the Company by writtenae®to the other, no later than 5:00 p.m., Bermud@Ton the second calendar day
following the Determination Date if the Average €itog Price shall be less than $31.00 (such priggglreferred to herein as the
"Termination Price").

10. Section 2.09 of the Agreement is hereby amebgedplacing the phrase "Termination Prices" Witermination Price."
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11. From and after the approval of the AgreemertheyCompany's shareholders as contemplated bio8&c01(a) of the Agreement,
Section 5.02 of the Agreement shall be amended@uitfurther action on the part of the parties tegrby replacing Section 5.02 in its
entirety with the following:

Section 5.02 Exclusivity. Neither the Company nay af its directors, officers or employees shalll ahe Company shall use its best efforts
to ensure that none of its representatives shiedicttly or indirectly, solicit, initiate or encouga any inquiries or proposals from or with any
Person (other than Parent and Acquisition (or oftiliates of Parent) or such Person's directofficers, employees, representatives and
agents) that constitute, or would lead to, a TRiagity Acquisition. The Company will promptly adviBarent of (i) any request for non-public
information from any Person expressing an intareatThird Party Acquisition or (ii) a proposaliiespect of a Third Party Acquisition
received by the Company, including the identitytaf Person requesting non-public information or imgusuch a proposal (as the case may
be); in the case of a proposal in respect of adlRarty Acquisition, the Company will furnish torBat the terms and conditions of such
proposal. The Company and its Board of Directorg mat (i) provide norpublic information to any Person (other than tabthe direction ¢
Parent),

(i) undertake any review of any such proposaliigrgarticipate in negotiations respecting anytspcoposal.

; provided, that if Parent's shareholders haveapptoved the issuance of the Parent Shares aswalated by Section 6.01(a) of the
Agreement on or before July 11, 1996, the amendieBéction 5.02 of the Agreement provided fortiis tSection 11 shall be rescinded.

12. Section 5.09 of the Agreement is hereby amebgetkleting subsection
(b) thereof in its entirety and all referenceshia Agreement to "restrictive legends" shall be ideles appropriate.

13. Section 5.19 of the Agreement is hereby amebgedplacing subsection
(a) thereof in its entirety with the following:

(a) From and after the Effective Time, Parent simaémnify, defend and hold harmless the officdisgctors (including any directors who
have resigned subsequent to March 1, 1996) andogesgs of the Company (the "Indemnified Parties§iragt all losses, expenses, claims,
damages and liabilities arising out of the trarisastcontemplated by this Agreement to the fukledént permitted or required under
applicable law (including, without limitation, reagable attorneys' fees). Parent agrees that alisrig indemnification existing in favor of the
directors, officers and employees, of the Companpravided in the Company's memorandum of assoaoiatind bye-laws, and all rights to
indemnification existing pursuant to indemnificatiagreements entered into by the Company (includmgdemnification agreement
between the Company and General Re pursuant tdwiécCompany has agreed to indemnify, defend atdlharmless General Re and its
affiliates, including the General Re designateédtors of the Company, for liability, other tham fability arising from the gross negligence
of General Re and its affiliates, arising from aartaspects of the Amalgamation), as in effectfdseodate hereof (unless subsequently
voluntarily terminated or superseded by the pattieseto), including the Share Purchase Agreemetit,respect to matters occurring throi
the Effective Time, shall survive the Amalgamat#rd shall continue in full force and effect forexipd of not less than six years from the
Effective Time, and Parent shall guaranty the @ians of the Company in respect thereof.

14. From and after the approval of the AgreemerthByCompany's shareholders as contemplated bio8&c01(a) of the Agreement,
Sections 7.01(b), 7.02, 7.03(b) and 7.04 of theeAgrent shall be of no further force and effectypled, that if Section 5.02 of the
Agreement, as in effect prior to this Amendmenteigstated, Sections 7.01(b), 7.02 and 7.03(thefAgreement shall also thereupon
become reinstated.

15. Section 8.06 of the Agreement is hereby amebgedplacing Section 8.06 in its entirety with fodowing:

Section 8.06 Parties in Interest. This Agreemeall &le binding upon and inure solely to the benefiéach party hereto, and nothing in this
Agreement, express or implied, is intended to conf®n any other Person any rights or remediesiphature whatsoever under or by ree
of this Agreement, except
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for Section 2.07 (which is intended to be for tleaéfit of the Persons referred to therein, and beagnforced by such Persons), Sections 4.1-
and 5.18 (which are intended to be for the bewéfitormer Holders and may be enforced by such FoHwéders) and Section 5.19 (which is
intended to be for the benefit of the parties o $nares Purchase Agreement and may be enforcaethyparties).

16. This Amendment shall be governed by and coedtiu accordance with the laws of Bermuda withegard to the conflicts of laws rules
thereof.

17. This Amendment may be executed in two or mormterparts, each of which shall be deemed annaligbut all of which together shall
constitute one and the same agreement.

18. Except as expressly amended hereby, the Agregeshall remain in full force and effect.

IN WITNESS WHEREOF, each of the parties heretodsased this Amendment to be signed and sealed belialf by its duly authorized
officers, all as of the day and year first abovétem.

ACE LIMITED

Brian Duperreault
By

Brian Duperreault
Chairman, President and Chief
Executive Officer

[SEAL]
TRCL ACQUISITION LIMITED

Brian Duperreault

By
Brian Duperreault
Chairman, President and Chief
Executive Officer
Christopher Z. Marshall
By

Christopher Z. Marshall
Executive Vice President and Chief
Financial Officer

[SEAL]
TEMPEST REINSURANCE COMPANY LIMITED

Donald Kramer
By

Donald Kramer
Co-Chairman

Charles G. Collis
By

Charles G. Collis
Director

[SEAL]
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ANNEX B
[LETTERHEAD OF DONALDSON, LUFKIN & JENRETTE]
June 20, 1996

The Board of Directors
ACE Limited

The ACE Building

30 Woodbourne Avenue
Hamilton HM 08, Bermuda

Dear Sirs:

You have requested our opinion as to the fairnesa & financial point of view to ACE Limited ("ACH} the "Company") and its
shareholders of the consideration to be paid byCmpany pursuant to the terms of the Agreemen®dand of Amalgamation, dated as of
March 14, 1996, as amended by the Amendment, dated June 19, 1996 (as amended, the "Agreeméytgnd among the Company,
TRCL Acquisition Limited and Tempest Reinsurancerany Limited ("Tempest").

Pursuant to the Agreement, each Tempest commoa §i@mpest Share") will be converted into the namdf ACE ordinary shares, par
value $0.125 per share ("ACE Ordinary Shares"jiokd by dividing (i) the quotient of (x) the Premm Amount (as defined in the
Agreement) divided by (y) the Average Closing P(&e defined below), by (ii) the number of Temf&isares outstanding immediately prior
to the effective time (the "Exchange Ratio"). Tladue of the ACE Ordinary Shares, for the purposealtulating the Exchange Ratio, will
be equal to the average closing price of the AC&r@ry Shares on the New York Stock Exchange ("NY$& the ten NYSE trading days
immediately preceding the three NYSE trading days o the date upon which ACE's shareholders riteebte on the transaction (the
"Average Closing Price"). The Exchange Ratio wdlddjusted if the Average Closing Price of the AQfinary Shares is between $33.00
and $45.00, such that the total value receive@doh Tempest Share remains constant. If the AveZamgng Price is greater than $45.00,
Exchange Ratio is fixed such that the number of ABHBinary Shares to be received for each TempesteShkould be determined as if the
Average Closing Price were $45.00 with the reddt the total value received for each Tempest Shatdd increase. If the Average Closing
Price is less than $33.00, the Exchange Ratixéslfsuch that the number of ACE Ordinary Sharésetreceived for each Tempest Share
would be determined as if the Average Closing Prieee $33.00 with the result that the total vakeeeived for each Tempest Share would
decrease. Immediately prior to closing, Tempedtaetiare a dividend, or otherwise distribute tsoshareholders an amount equal to such
portion of the Net Assets (as defined in the Agreethas exceeds $452.5 million. Included in thsgribution will be cash amounts paid to
General Reinsurance Corporation ("General Re") s8zug to acquire 100% of its interest in Tempedttarbuy out General Re's underwri
services contract with Tempest. In addition, pt@closing, Tempest will declare a Second Contin@#vidend (as defined in the
Agreement), equal to the product of (x) $49.00 teesACE Closing Price (as defined in the Agreemantl (y) 13,333,333; provided that the
amount of such Second Contingent Dividend will inavent be greater than $50 million or less tharB#8ed on $452.5 million of Net
Assets, the Exchange Ratio would result in theaissa of 13,333,333 ACE Ordinary Shares, assuminfgvanage Closing Price of $45.00.
The terms of the transaction are more fully sethfar the Agreement.

The Agreement may be terminated by either ACE anfest if the Average Closing Price is less than@3per share. In addition all
outstanding unexercised Tempest options will beekea and options to acquire ordinary shares of A@Ebe granted in lieu thereof.

In arriving at our opinion we have reviewed the égmnent. We also have reviewed financial and otifermation that was available or
furnished to us by ACE and Tempest including infation provided during discussions with their regjpecmanagements. Financial
projections for Tempest for the fiscal years ended
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November 30, 1996 and 1997 were developed by wedhgson discussions with and information providgdhe management of Tempest
were reviewed and accepted as reasonable by thegmisrent of ACE. In addition, certain financial paijons of ACE for fiscal years 1996
through 1997 were developed by us based upon pulidianation and were reviewed and accepted a®nadde by the management of ACE.
In addition, we have compared certain financiahdd#tACE and Tempest with various other comparablapanies whose securities are
traded in the public markets, reviewed the histdratock price and trading volume of ACE Ordinahas, reviewed prices and premiums
paid in other comparable business combinationscanducted such other studies, analyses and inaéstig as we deemed appropriate for
purposes of this opinion, including utilizing matds prepared by and discussions held with ACEtside accounting, legal, underwriting and
actuarial consultants.

In rendering our opinion, we have relied upon asgliened, without independent verification, the a@cyrcompleteness and fairness of all of
the financial and other information that was a\@#ao us from public sources, that was providedsdy ACE and Tempest or their
respective representatives, or that was otherwigiewed by us. With respect to the financial progets developed by us and reviewed by the
management of ACE, we have assumed that the infmmprovided by the management of ACE and the mement of Tempest, in
connection therewith, reflect the best currentlgilable estimates and judgments of the manageniék€B and Tempest as to the future
operating and financial performance of ACE and TestpWe did not make any independent evaluatiohQHE's or Tempest's assets or
liabilities nor did we verify any of the informatiaceviewed by us.

Our opinion is necessarily based on economic, mafikancial and other conditions as they existamd on the information made availabl
us as of, the date of this letter. It should beaustbod that, although subsequent developmentsafiiegt this opinion, we do not have any
obligation to update, revise or reaffirm this opimi We are expressing no opinion herein as to tisepat which ACE Ordinary Shares will
actually trade at any time.

Donaldson, Lufkin & Jenrette Securities CorporaifddlLJ"), as part of its investment banking sergicis regularly engaged in the valuation
of businesses and securities in connection withgersy acquisitions, underwritings, sales and distions of listed and unlisted securities,
private placements and valuations for estate, catp@nd other purposes. DLJ served as financidadto ACE on ACE's acquisition of a
51% interest in Methuen Group Limited, a Lloyd'd ohdon managing agency (the "Methuen Transactiarti¢ Methuen Transaction closed
on March 27, 1996. DLJ received compensation imeation with the Methuen Transaction.

Based upon the foregoing and such other factongeadeem relevant, we are of the opinion that thsicieration to be paid by ACE pursuant
to the Agreement is fair to ACE and its sharehadeym a financial point of view.

Very truly yours,
Donaldson, Lufkin & Jenrette Securities Corporation

/sl Leandro S. Gl ban
By:
Leandro S. Gal ban
Managi ng Di rector
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ANNEX C
[LETTERHEAD OF MERRILL LYNCH]
June 19, 1996

Board of Directors

Tempest Reinsurance Company Limited
14 Par-La-Ville Road

Hamilton, HM08 Bermuda

Gentlemen:

ACE Limited ("ACE"), TRCL Acquisition Limited. ("TRL Ltd."), a limited liability company and whollyvmned direct subsidiary of ACE,
and Tempest Reinsurance Company Limited ("Tempe®%tave entered into an Agreement and Plan of gamhtion, dated as of March

14, 1996, as amended by the amendment dated as®fl9, 1996 (the "Amalgamation Agreement"), punst@which TRCL Ltd. is to be
amalgamated with Tempest Re (the "Amalgamationd)each common share, $10 par value per share nopdst Re outstanding
immediately prior to the Effective Time (as definadhe Amalgamation Agreement) is to be excharfgedrdinary shares par value $0.125
per share, of ACE ("ACE Shares") with a total vaii&600 million if ACE's average closing price the New York Stock Exchange for the
ten trading days preceding the three trading dejsre the ACE extraordinary general meeting of shaiders ("Average Closing Price") is
between $33 and $45. If the ACE average share prigeeater than $45, the number of ACE Sharesveddy Tempest Re shareholders
would remain the same as if such average share wece $45. Likewise, if such average share prieeevess than $33, the number of shares
received by Tempest Re shareholders would be the sa if such average share price were $33. Thdgamation Agreement may be
terminated by either party if the Average Closing®is less than $31. Prior to the Effective Tiiempest Re shares and options to acquire
shares held by General Re Corporation ("Genera)l &e"to be repurchased by Tempest Re for caskextain other contractual
arrangements between Tempest Re and General Relzgderminated. Tempest Re is to declare andpiy remaining shareholders a
dividend that will reduce its consolidated net vacd $452.5 million at the Effective Time. In orderensure that the value to be received by
Tempest Re shareholders in the form of ACE shaeessirlose to $49 per ACE share as possible, TeRpeshall declare a Second
Contingent Cash Dividend (as defined in the Amalggom Agreement) up to an aggregate amount of $is@mimmediately prior to the
Effective Time. The terms of the transaction areerfally set forth in the Amalgamation Agreement.

You have asked us whether, in our opinion, the gsefd consideration to be received in the form oEA8hares, including the effect of the
Second Contingent Cash Dividend, by Tempest Reshbaters pursuant to the Amalgamation Agreemefairigrom a financial point of vie'
to such Tempest Re shareholders.

In arriving at the opinion set forth below, we haamong other things:
(1) Reviewed the Amalgamation Agreement;

(2) Reviewed Tempest Re Annual Reports and rela#®dP financial information for the three fiscal ysa&nded November 30, 1995, and
unaudited statements for the three months endedi&gh?9, 1996;
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(3) Reviewed ACE's Annual Reports and related GAiaBncial information for the three fiscal yearsled September 30, 1995, and the
unaudited statements for the six months ended Maitch996;

(4) Conducted discussions with members of seniaragement of Tempest Re concerning the businesprasgects of Tempest Re;
(5) Conducted discussions with members of senioragament of ACE concerning the business and prospééaCE;
(6) Reviewed the historical market prices and trgdictivity for the ACE Shares;

(7) Reviewed certain information, including finaglciorecasts, relating to the business, earnirggh 8ow, assets and prospects of Tempest
Re and ACE, furnished to us by Tempest Re and ACE;

(8) Compared the proposed financial terms conteteglay the Amalgamation Agreement with the propdsehcial terms of an
amalgamation between IPC Holdings, Ltd. ("IPC") dietinpest Re contemplated by the letter of Jun®36 from IPC, as subsequently
revised by the letters of June 10, 1996 and Jun&96 from IPC;

(9) Compared the proposed financial terms of thegaction contemplated by the Amalgamation Agre¢mih the financial terms of certa
mergers and acquisitions which we determined teelsyant;

(10) Compared the results of operations of TemBeswith those of certain companies which we deetodx reasonably similar to Tempest
Re;

(11) Compared the results of operations of ACE whttse of certain companies which we deemed teasonably similar to ACE; and

(12) Reviewed such other financial studies andyaeal and performed such other investigations asiditdo account such other matters as
we deemed necessary.

In preparing our opinion, we have relied upon tbeugacy and completeness of all information suplplieotherwise made available to us by
Tempest Re and ACE and we have not independentifyjegesuch information or made an independent atdun or appraisal of the assets or
liabilities of Tempest Re or ACE. In particular, Wave relied upon the representation by ACE's memagt and actuaries that its reserve:
breast implant related claims are adequate andawe hot independently verified nor valued the aacyof such reserves. We have further
relied upon the assurances of the management opd&iriRe and ACE that they are not aware of anyg thett would make such information
inaccurate or misleading. With respect to the faianforecasts furnished by Tempest Re and ACEhawe assumed with your consent that
they have been reasonably prepared and refletietbtecurrently, available estimates and judgmeiieofipest Re's or ACE's management as
to the expected future financial performance of Pest Re, ACE or their combined operations, as &ése enay be. Our opinion is necessarily
based upon market, economic and other conditiotisegsexist on the date hereof. In connection Withpreparation of this opinion, we have
not been authorized by Tempest Re to solicit, mmehwe solicited, third-party indications of intstréor the acquisition of all or any part of
Tempest Re.

We have, in the past, provided financial advisargt inancing services to Tempest Re and have reddies for rendering such services. In
1993 we served as Lead Placement Agent in thels$tatent of Tempest Re, raising $535 million inravate placement. We are acting as
financial advisor in connection with the Amalgamatand will receive a fee for our services, a saftsl portion of which is contingent upon
the consummation of the Amalgamation.

This opinion is directed to the Board of DirectofsSTempest Re and does not constitute a recommendatany shareholders of Tempest Re
as to how such shareholders should vote at anglsblaler meeting of Tempest Re.
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On the basis of and subject to the foregoing, veeoéthe opinion that, as the date hereof, theiderstion to be received in the form of ACE
Shares, including the effect of the Second Contih@ash Dividend, by Tempest Re shareholders potsadghe Amalgamation Agreemen
fair from a financial point of view to such Temp&s shareholders.

Very truly yours,
Merrill Lynch, Pierce, Fenner & Smith Incorporated

/sl Steven J. Goul art
By

Steven J. CGoul art
Di rector
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