THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt as to what action you should take, you should immediately seek your own independent
financial advice from your stockbroker, bank manager, solicitor, or other independent professional adviser
authorised under the Financial Services and Markets Act 2000 who specialises in advising upon investment
in shares and other securities if you are resident in the United Kingdom or, if not, from another
appropriately authorised financial adviser in your own jurisdiction.

If you have sold or otherwise transferred all your Wellington Shares, please send this document together with the
accompanying Prospectus and reply-paid envelope but not any personalised Form Of Acceptance And Election
as soon as possible to the purchaser or transferee or to the stockbroker, bank manager or other agent through
whom the sale or transfer was effected, for transmission to the purchaser or transferee. However, such documents
should not be distributed, forwarded or transmitted in or into or from Canada, Australia or any other jurisdiction
where to do so would constitute a violation of the laws of such jurisdiction. If you have sold or otherwise
transferred only part of your holding of Wellington Shares, you should retain these documents.

Applications will be made to the UK Listing Authority for the New Catlin Shares to be admitted to the Official
List and to the London Stock Exchange for the New Catlin Shares to be admitted to trading on the London Stock
Exchange’s main market for listed securities. It is expected that Admission will become effective and that
dealings in the New Catlin Shares will commence shortly following the date on which the Offer becomes or is
declared wholly unconditional.

JPMorgan Cazenove, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting for Catlin and no one else in connection with the Offer and will not be responsible to anyone
other than Catlin for providing the protections afforded to clients of JPMorgan Cazenove nor for providing
advice in relation to the Offer or in relation to the contents of this document or any transaction or arrangement
referred to herein.

Lexicon Partners, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is
acting for Wellington and no one else in connection with the Offer and will not be responsible to anyone other than
Wellington for providing the protections afforded to clients of Lexicon Partners nor for providing advice in relation
to the Offer or in relation to the contents of this document or any transaction or arrangement referred to herein.

This document should be read in conjunction with the accompanying Form Of Acceptance And Election (if you
hold your Wellington Shares in certificated form) and the Prospectus relating to Catlin and the New Catlin Shares
which has been prepared in accordance with the Prospectus Rules and a copy of which has been filed with the
Financial Services Authority in accordance with paragraph 3.2.1 of the Prospectus Rules.

Recommended Offer by

Catlin Group Limited

for the entire issued and to be issued share capital of

Wellington Underwriting plc

A letter from the Chairman of Wellington recommending acceptance of the Offer is set out in Part I of this
document. The procedure for acceptance of the Offer is set out on pages 27 to 31 of this document and, if your
Wellington Shares are held in certificated form, in the accompanying Form Of Acceptance And Election.

The distribution of this document in jurisdictions other than the United Kingdom may be restricted by the laws of
those jurisdictions and therefore persons into whose possession this document comes should inform themselves
about and observe such restrictions. Failure to comply with any such restrictions may constitute a violation of the
securities laws of any such jurisdiction.

The availability of the New Catlin Shares to persons who are not resident in the United Kingdom may be affected
by the laws of the relevant jurisdictions in which such persons are located. Persons who are not resident in the
United Kingdom should inform themselves and observe any applicable requirements.

The Offer is not being made, directly or indirectly, in or into or from Canada, Australia or any other jurisdiction
where to do so would constitute a violation of the relevant laws of such jurisdiction, or by use of the mails of, or
by any means or instrumentality (including, without limitation, telephonically or electronically) of interstate or
foreign commerce of, or any facilities of a national securities exchange of any of these jurisdictions and the Offer



is not capable of acceptance by any such use, means or instrumentality or facilities or from or within Canada,
Australia or such other jurisdiction. Accordingly, copies of this document, the Form Of Acceptance And
Election, the Prospectus and any other documents relating to the Offer are not being, and must not be, mailed or
otherwise forwarded, transmitted, distributed or sent (directly or indirectly) in or into or from Canada, Australia
or such other jurisdiction as doing so may render invalid any purported acceptance of the Offer. Any person
(including, without limitation, nominees, trustees or custodians) who would, or otherwise intends to, or who may
have a contractual or legal obligation to, forward this document and the accompanying documents to any
jurisdiction outside the United Kingdom should read the further details in this regard which are contained in
paragraph 8 of Part B of Appendix I of this document and seek appropriate advice before taking any action.

This document does not constitute an offer to sell or the solicitation of an offer to buy New Catlin Shares to any
person in any jurisdiction to whom or in which such offer or solicitation is unlawful. The New Catlin Shares to be
issued pursuant to the Offer have not been, nor will they be, registered under the United States Securities Act of
1933 (as amended), or under any of the relevant securities laws of Canada or Australia. Accordingly, except
pursuant to an exemption, if available, from any applicable registration requirements and otherwise in
compliance with all applicable laws, the New Catlin Shares may not be offered, sold or delivered, directly or
indirectly, in or into, the United States, Canada or Australia or to or for the account or benefit of any person
located in the United States, Canada or Australia.

All references to the Common Shares, Catlin Shares or New Catlin Shares in this document shall be deemed,
where the context permits, to be references to the Depositary Interests.

Forward-looking statements

Certain statements contained in this document, including those in Parts I and II headed ‘‘Letter of
recommendation from the Chairman of Wellington’’ and ‘‘Letter from the Chairman of Catlin’’ constitute
““forward-looking statements’’. In some cases, these forward-looking statements can be identified by the use of
forward-looking terminology, including the terms ‘‘believes’, ‘‘estimates’’, ‘‘plans’’, ‘‘prepares’’,
‘‘anticipates’’, ‘‘expects’’, ‘‘intends’’, ‘‘may’’, ‘‘will’’, ‘‘should’’ or, in each case, their negative or other
variations or comparable terminology. Investors should specifically consider the factors identified in this
document which could cause actual results to differ before making an investment decision. Such forward-looking
statements involve known and unknown risks, uncertainties and other factors, which may cause the actual results,
performance or achievements of Wellington or Catlin, or industry results, to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking statements. Such
forward-looking statements are based on numerous assumptions regarding Wellington’s or Catlin’s present and
future business strategies and the environment in which Wellington and Catlin will operate in the future. Such
risks, uncertainties and other factors relating to the Acquisition are set out more fully in the section of the
Prospectus headed ‘‘Risk Factors’’.

Notice to US holders of Wellington Shares

The Offer will be for the securities of a UK company and is subject to UK disclosure requirements, which are
different from those of the United States. The Offer will be made in the United States pursuant to an exemption
from the offer and registration requirements under the US securities laws and otherwise in accordance with the
requirements of the City Code. The Offer will not be made available in any jurisdiction in the United States in
which the making of the Offer or the right to tender Wellington Shares would not be in compliance with the laws
of such jurisdiction or would be subject to restrictions. Accordingly, the Offer will be subject to disclosure and
other procedural requirements, including with respect to withdrawal rights, offer timetable, settlement procedures
and timing of payments that are different from those applicable under US domestic tender offer procedures and
law. Financial statements included in the Prospectus accompanying this document have been prepared in
accordance with non-US accounting standards that may not be comparable to the financial statements of US
companies.

The receipt of cash and shares pursuant to the Offer by a US holder of Wellington Shares will be a taxable
transaction for US federal income tax purposes and may be a taxable transaction under applicable US state and
local, as well as foreign and other, tax laws. Each US holder of Wellington Shares is urged to consult his
independent professional adviser immediately regarding the tax consequences of acceptance of the Offer. For
further information see ‘‘United States federal income taxation’’ in paragraph 18.2 of Part II of this document
and in Part XIII of the Prospectus.

It may be difficult for US holders of Wellington Shares to enforce their rights and any claim they may have
arising under the US federal securities laws, since Catlin and Wellington are located in non-US jurisdictions, and
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some or all of their officers and directors may be residents of non-US jurisdictions. US holders of Wellington
Shares may not be able to sue a non-US company or its officers or directors in a non-US court for violations of
US securities laws. Further, it may be difficult to compel a non-US company and its affiliates to subject
themselves to a US court’s judgment.

Neither the US Securities and Exchange Commission nor any US state securities commission has approved or
disapproved the securities offered in connection with the Offer, or determined if this document or the Offer is
accurate or complete. Any representation to the contrary is a criminal offence.

US securities laws may restrict the ability of US holders of New Catlin Shares to participate in certain rights
offerings or share or security dividend alternatives which Catlin may undertake in the future, in the event Catlin
is unable or chooses not to register those securities under the US securities laws and is unable to rely on an
exemption from registration under those laws. While Catlin is not currently planning any transaction of this type,
Catlin may take such actions in the future and there can be no assurance that it will be feasible to include US
holders of New Catlin Shares in those actions.

If the Wellington Shares held by a US shareholder participating in the Offer are subject to restrictions on transfer
under the US securities laws at the time of exchange then the New Catlin Shares acquired by such shareholder
will also be restricted to the same extent and proportion as the Wellington Shares tendered by such shareholder in
the Offer.

No protection of the City Code on Takeovers and Mergers

The City Code does not apply to Catlin because it is incorporated in Bermuda. Therefore, if the Offer becomes or
is declared wholly unconditional, Wellington Shareholders should be aware that they will no longer benefit from
the protection of the general principles and other relevant provisions of the Code. Further, Bermuda law does not
contain any provisions similar to the City Code. It is, therefore, possible that an offeror may gain control of
Catlin in circumstances where non-selling shareholders do not receive, or are not given the opportunity to
receive, the benefit of any control premium paid to selling shareholder(s). Catlin’s Bye-laws contain certain
takeover related protections, although these do not provide the full protections afforded by the City Code and
enforcement of such provisions is the responsibility of Catlin, not the Panel. The relevant provisions of Catlin’s
Bye-laws are summarised in Part XIV of the Prospectus.

Dealing disclosure requirements

Under the provisions of Rule 8.3 of the City Code on Takeovers and Mergers (the ‘‘Code’’), if any person is, or
becomes, ‘‘interested’’ (directly or indirectly) in 1 per cent. or more of any class of ‘‘relevant securities’” of
Catlin or of Wellington, all ‘‘dealings’’ in any ‘‘relevant securities’” of that company (including by means of an
option in respect of, or a derivative referenced to, any such ‘‘relevant securities’” must be publicly disclosed by
no later than 3.30 pm (London time) on the business day following the date of the relevant transaction. This
requirement will continue until the date on which the offer becomes, or is declared, unconditional as to
acceptances, lapses or is withdrawn or until the ‘‘offer period’’ otherwise ends. If two or more persons act
together pursuant to an agreement or understanding, whether formal or informal, to acquire an ‘‘interest’’ in
“‘relevant securities’’ of Catlin or Wellington, they will be deemed to be a single person for the purpose of
Rule 8.3.

Under the provisions of Rule 8.1 of the Code, all ‘‘dealings’ in ‘‘relevant securities’’ of Catlin or of Wellington
by Catlin or Wellington, or by any of their respective ‘‘associates’’, must be disclosed by no later than
12.00 noon (London time) on the business day following the date of the relevant transaction.

A disclosure table, giving details of the companies in whose ‘‘relevant securities’’ ‘‘dealings’” should be
disclosed, and the number of such securities in issue, can be found on the Panel’s website at
www.thetakeoverpanel.org.uk.

““Interests in securities’’ arise, in summary, when a person has long economic exposure, whether conditional or
absolute, to changes in the price of securities. In particular, a person will be treated as having an ‘‘interest’” by
virtue of the ownership or control of securities, or by virtue of any option in respect of, or derivative referenced
to, securities.

Terms in quotation marks are defined in the Code, which can also be found on the Panel’s website. If you are in
any doubt as to whether or not you are required to disclose a ‘‘dealing’” under Rule 8 of the Code, you should
consult the Panel.



In accordance with normal UK practice and pursuant to Rule 14e-5(b) of the US Exchange Act, Catlin or its
nominees, or its brokers (acting as agents), may from time to time make certain purchases of, or arrangements to
purchase, Wellington Shares outside the United States, other than pursuant to the Offer, before or during the
period in which the Offer remains open for acceptance. Also, in accordance with Rule 14e-5(b) of the
US Exchange Act, Citigroup Global Markets Limited will continue to act as an exempt principal trader in
Wellington Shares on the London Stock Exchange. These purchases may occur either in the open market at
prevailing prices or in private transactions at negotiated prices. Any information about such purchases will be
disclosed as required in the UK, will be reported to a Regulatory Information Service of the UK Listing Authority
and will be available on the London Stock Exchange website, www.londonstockexchange.com.




To accept the Offer

1. If you hold your Wellington Shares in certificated form (that is, not in CREST),
complete the Form Of Acceptance And Election in accordance with paragraph
19.1 of Part II of this document. Return the completed and signed Form Of
Acceptance And Election (along with any appropriate document(s) of title
including your share certificate(s)) using the enclosed reply-paid envelope (if
you are posting within the United Kingdom) as soon as possible and, in any
event, so as to be received by no later than 1.00 pm (London time) on
18 December 2006.

2. If you hold your Wellington Shares in CREST, you should follow the
procedures set out in paragraph 19.2 of Part II of this document, so as to ensure
that your TTE instruction(s) settle(s) no later than 1.00 pm (London time) on
18 December 2006.

If you require assistance, please telephone Capita Registrars, Receiving Agent to
the Offer, on 0870 162 3121 (from within the UK) and +44 20 8639 2157 (from
outside the UK). However, you should be aware that Capita Registrars cannot
provide any financial, legal or taxation advice in connection with the Offer nor
any advice on the merits of the Offer.

Settlement

Subject to the Offer’s becoming or being declared unconditional in all respects,
settlement for those Wellington Shareholders who have validly accepted the Offer will
be effected within 14 days of the Offer’s becoming or being declared unconditional in
all respects or, in relation to valid acceptances received after this date, within 14 days
of receipt of that acceptance.

This page should be read in conjunction with the rest of this document and, for
holders of Wellington Shares in certificated form, the Form Of Acceptance And
Election. Wellington Shareholders are recommended to seek financial advice from
their stockbroker, bank manager, solicitor or other independent professional
adviser authorised under the Financial Services and Markets Act 2000, if they are
resident in the United Kingdom or, if not, from another appropriately authorised
financial adviser in their own jurisdiction.

THE FIRST CLOSING DATE OF THE OFFER IS 1.00 PM
(LONDON TIME) ON 18 DECEMBER 2006.
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PART 1

LETTER OF RECOMMENDATION FROM THE
CHAIRMAN OF WELLINGTON

Wellington
Underwriting plc

Incorporated in England and Wales under the Companies Act 1985 with registered number 2966836

Directors Address

John Barton (Chairman)* 88 Leadenhall Street
Preben Prebensen London

Katherine Letsinger EC3A 3BA

David Ibeson
John Engestrom*
Paul Hamilton*
Julian Hance*

*  Non-executive Directors

24 November 2006
To Wellington Shareholders and, for information only, to participants in the Wellington Share Schemes.
Dear Shareholder

RECOMMENDED OFFER BY CATLIN GROUP LIMITED
FOR WELLINGTON UNDERWRITING PLC

1. Introduction

As you will be aware, on 30 October 2006 Wellington and Catlin announced the terms of a recommended offer to
be made by Catlin for the whole of the issued and to be issued share capital of Wellington.

I am writing to you, as Chairman of Wellington, to set out the background to and reasons for the Offer and to
explain why the Wellington Directors, who have been so advised by Lexicon Partners, consider that the terms of
the Offer are fair and reasonable and are unanimously recommending that you accept the Offer as the Wellington
Directors have irrevocably undertaken to do in respect of their own beneficial holdings of Wellington Shares
(representing approximately 0.16 per cent. of the existing issued share capital of Wellington).

2. The Offer

The formal Offer is set out in Part II and Appendix I of this document. Further details of the Offer, and the
actions you should take to accept it, are set out in Part II and in Appendix I to this document and, in respect of
Wellington Shares held in certificated form, in the accompanying Form Of Acceptance And Election.

The Offer is being made on the following basis:

for each Wellington Share 0.17 New Catlin Shares and
35 pence in cash

Based on the Closing Price of Catlin on 27 October 2006 (the last Business Day prior to the Announcement), the
Offer:

¢ valued each Wellington Share at approximately 121 pence;

* valued the then existing issued share capital of Wellington at approximately £591 million;
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PART I LETTER FROM THE CHAIRMAN OF WELLINGTON

e represented a premium for Wellington Shareholders of approximately 25 per cent. to the Closing Price of
Wellington on 23 October 2006 (the last Business Day prior to the announcement that Catlin and Wellington
were in discussions); and

* represented a premium of approximately 31 per cent. to the average Wellington Share price over the one month
period prior to 23 October 2006 (the last Business Day prior to the announcement that Catlin and Wellington
were in discussions).

Based on the Closing Price of Catlin on 22 November 2006 (the latest practicable date prior to the publication of
this document), the Offer:

¢ values each Wellington Share at approximately 122 pence;
* values the existing issued share capital of Wellington at approximately £602 million;

e represents a premium for Wellington Shareholders of approximately 1.8 per cent. to the Closing Price of
Wellington on 22 November 2006 (the latest practicable date prior to the publication of this document); and

e represents a premium for Wellington Shareholders of approximately 25 per cent. to the Closing Price of
Wellington of 97.25 pence on 23 October 2006 (the last Business Day prior to the announcement that Catlin
and Wellington were in discussions).

Full acceptance of the Offer, were no options or awards existing under the Wellington Share Schemes to be
exercised, would result in the issue of approximately 84 million New Catlin Shares representing approximately
34 per cent. of the issued common share capital of Catlin as enlarged by the Acquisition. In addition, Wellington
Shareholders will receive cash consideration, in aggregate, of approximately £173 million.

The consideration in the form of New Catlin Shares will allow Wellington Shareholders to participate in future
value creation and dividends payable by the Enlarged Group, including the benefit of cost and revenue synergies
not otherwise available to Wellington Shareholders were Wellington to remain as a stand-alone business.

The Wellington Board notes that the Catlin Board expects to declare a 2006 final dividend of 17 pence, bringing
the full year 2006 dividend to 23 pence per Catlin Share and that the New Catlin Shares will qualify for the 2006
final dividend which is expected to be paid to shareholders of the Enlarged Group in May 2007. The rebased
dividend will deliver significant income uplift to Wellington Shareholders. Taking account of the terms of the
Offer, Wellington Shareholders would have benefited from a pro forma income uplift of 37 per cent. on their full
year 2005 dividend at Catlin’s rebased 2006 level.

The Wellington Shares are to be acquired by Catlin pursuant to the Offer fully paid and free from all liens,
charges, equitable interests, encumbrances, pre-emptive rights and other third party rights and interests of any
nature whatsoever and together with all rights now and hereafter attaching thereto, including the right to receive
and retain all dividends and other distributions (if any) declared, made or paid after the date of the Announcement
save for the interim dividend of 1.6 pence per Wellington Share payable in respect of the six months ended
30 June 2006 to be paid on 24 November 2006 which will remain payable to Wellington Shareholders on the
register as at the close of business on 15 September 2006.

Applications will be made for the New Catlin Shares to be admitted to the Official List and to trading on the
London Stock Exchange’s main market for listed securities.

A Mix And Match Facility will be available to Wellington Shareholders pursuant to which Wellington
Shareholders accepting the Offer may, subject to availability, elect to vary the proportions in which they receive
New Catlin Shares and cash in respect of their holdings of Wellington Shares. Further details of the Mix And
Match Facility are set out in paragraph 3 of the letter from the Chairman of Catlin contained in Part II of this
document. Wellington Shareholders should be aware that Catlin may close the Mix And Match Facility at the
First Closing Date. Whilst Catlin has reserved the right to do so, it may not re-introduce the Mix And Match
Facility. Wellington Shareholders who wish to take advantage of the Mix And Match Facility are therefore
encouraged to accept the Offer and make their election under the Mix And Match Facility by 1.00 pm on
18 December 2006.

The Offer is subject to the terms and conditions set out in Appendix I to this document and, for holders of
Wellington Shares in certificated form, the accompanying Form Of Acceptance And Election including, inter
alia: (1) receipt of acceptances in respect of 90 per cent. (or such lesser percentage greater than 50 per cent. as
Catlin may decide) of the Wellington Shares to which the Offer relates; (ii) the approval of Catlin Shareholders at
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the General Meeting; (iii) the admission of the New Catlin Shares to the Official List becoming effective in
accordance with the Listing Rules and to trading on the London Stock Exchange’s main market for listed
securities becoming effective in accordance with the Admission and Disclosure Standards; and (iv) the receipt of
certain regulatory consents from the Financial Services Authority, Lloyd’s and other regulatory bodies.

3. Background to and reasons for recommending the Offer

Wellington’s strategy has been to create a specialist insurance and reinsurance group with a substantial presence
both inside and outside the Lloyd’s market. Wellington’s strategic priorities during 2006 have been to:

e deliver strong performance from the Wellington Group’s underwriting operations;
e grow the Wellington Group’s competitive advantage in the United States of America;

* add to the Wellington Group’s participation on Syndicate 2020, provided the terms meet the Wellington
Group’s economic objectives; and

e continue to explore the development of additional trading platforms that would bring clear advantages when
combined with the Wellington Group’s existing Lloyd’s franchise and US operations.

The Boards of both Wellington and Catlin believe that Catlin and Wellington’s existing businesses are a strong
complementary fit and the Acquisition is expected to bring material benefits to both businesses. The Enlarged
Group will be a major international specialty insurance business with well established underwriting platforms in
the United Kingdom and Bermuda and a significantly enhanced underwriting and distribution platform in the US.

Both businesses have strong operational and underwriting expertise which will be further strengthened and
diversified through the combination. While both Catlin and Wellington have among the largest Lloyd’s
syndicates, Catlin has a well developed Bermuda platform — an area where Wellington has plans to expand. In
the US, Wellington has a growing business generating approximately $280 million in gross premiums written in
2006 which will accelerate Catlin’s existing plans to develop in that market. The combination therefore creates
the opportunity for both significant cost savings and revenue growth.

The Wellington Board therefore believes that the Offer is attractive for Wellington Shareholders. Having
carefully considered the proposed Offer terms and the plans for the Enlarged Group, the Board is confident that
the Offer will deliver more certain and greater value to Wellington Shareholders than Wellington’s stand-alone
strategic plans. In particular, the Wellington Board believes that the combination with Catlin will accelerate
Wellington’s planned entry into the Bermuda market and facilitate a restructuring of Wellington’s relationship
with third party capital providers without recourse to shareholders, whilst at the same time creating a group with
the scale, diversity and depth of talent to compete on a global stage.

4. Current trading

Wellington released its interim results for the six months to 30 June 2006 on 31 August 2006. The rate increases
experienced in the hurricane exposed classes early in the year have continued as a result of tightening capacity
and significant rate increases for reinsurance programmes renewed over the course of the year. The Wellington
Group has benefited from this shift in the market throughout the year in both its direct and reinsurance classes of
business while closely managing exposures. As at 30 September 2006, the Wellington Group’s rate indices
showed a total rate increase on new and renewed business of 16 per cent. for the first nine months of 2006, across
all lines of business, of which 3 per cent. was related to non-hurricane exposed classes of business which is
within the Wellington Group’s expectations. Catastrophe exposed lines have increased more markedly, driving
the majority of the overall rate increase. Syndicate 2020 remains on track to write approximately $1.7 billion
(£905 million) of gross written premiums in 2006 and, prior to the Announcement, its underwriting capacity was
expected to increase for the 2007 year of account.

Wellington’s US operations (WUI and WSIC) remain on track to underwrite or introduce approximately
$280 million of gross written premium in 2006 (of which approximately $230 million is business underwritten or
introduced to Syndicate 2020 by WUI and approximately $50 million is business written by WSIC). This is
expected to grow further in 2007.

As at the date of this document, although still exposed to catastrophe risk, the Wellington Group is not aware of
any significant catastrophe losses having occurred in 2006 to date which would be likely to have a material
impact on underwriting results. Loss experience for non-catastrophe classes of business has been in line with or

9



PART I LETTER FROM THE CHAIRMAN OF WELLINGTON

better than the Wellington Board’s assumptions in the period to 30 September 2006. The Wellington Group
recently completed its quarterly internal review of Syndicate 2020’s loss reserves as at 30 September 2006, which
indicate no material change in respect of 2005 and prior accident year reserves to the overall position reported in
the interim results for the period to 30 June 2006. Trading conditions, loss experience and cash flow within
Syndicate 2020 have been, to date, in line with or better than the Wellington Board’s expectations.

The information provided above on loss experience and Syndicate 2020’s reserves does not necessarily mean that
there will be an improvement in the Wellington Group’s profitability either in the periods referred to or for the
full financial year. This is principally because losses in respect of the periods referred to which have not so far
been reported or anticipated may arise.

5. Cessation of Syndicate 2020

In conjunction with the Offer, WUAL has applied to Lloyd’s for permission to cease Syndicate 2020 with effect
from the end of 2006, with the capital provided by Wellington Corporate Members to that syndicate being made
available to support underwriting on Syndicate 2003 for the 2007 year of account. For the 2006 year of account,
Wellington’s underwriting capacity on Syndicate 2020 is 67 per cent. of £800 million. Following purchases in the
2006 capacity auctions, Wellington’s planned underwriting capacity for the 2007 year of account on Syndicate
2020 was, prior to the Announcement, expected to be approximately 70 per cent. of £850 million.

Catlin believes from experience, and Wellington concurs, that there are significant benefits to be derived from
full ownership of syndicate capacity and, accordingly, underwriting capacity on Syndicate 2003 will not be made
available to unaligned members of Syndicate 2020. If the Cessation Application is approved, compensation will
be paid to the unaligned members for the cessation of Syndicate 2020. The terms of the proposed compensation
allow the unaligned members of Syndicate 2020 to choose between receiving either: (i) 50 pence in cash for each
£1 of prospective 2007 capacity on Syndicate 2020; or (ii) 40 pence in cash for each £1 of prospective 2007
capacity on Syndicate 2020 plus the option to maintain an equivalent amount of capacity on a new reinsurance
syndicate that will write a whole account quota share reinsurance of Syndicate 2003 for at least the 2007 and
2008 years of account. Should all unaligned members choose the all cash option, compensation paid would total
approximately £127 million. Members’ agents representing unaligned members of Syndicate 2020 recommend
that all unaligned members of Syndicate 2020 for whom they act vote in favour of and accept the terms of the
proposed compensation. Catlin and Wellington expect that the Cessation Application will be determined by early
December 2006.

The Cessation Application and payment of compensation are conditional upon the Offer becoming or being
declared unconditional in all respects, but the Offer is not conditional upon approval of the Cessation Application
and will proceed, provided all of the conditions to the Offer are satisfied, regardless of whether or not the
Cessation Application is approved.

In accordance with the requirements of Rule 16 of the Code, Lexicon Partners has confirmed that, having regard
to the synergies and other benefits of the Offer, the payment of compensation pursuant to the Cessation
Application to the unaligned members of Syndicate 2020 on the proposed terms is fair and reasonable so far as
the independent Wellington Shareholders (being those Wellington Shareholders who are not unaligned members
of Syndicate 2020) are concerned.

6. Management and employees

Following the Acquisition, Catlin’s senior management will continue to lead the Enlarged Group in their current
roles. The Wellington Board notes, however, that the Board of Catlin:

e recognises the importance of the skills and experience of the existing management and employees of
Wellington and believes that they will be an important factor for the continuing success of the Catlin Group;
and

e recognises the importance of retaining and incentivising key Wellington people as the two businesses come
together and therefore intends to put in place appropriate retention arrangements to ensure a smooth transition
and appropriate recognition, with these arrangements being applied consistently to key people across the
Enlarged Group.
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The Wellington Board also welcomes the assurances given by Catlin that:

e following the Offer’s becoming or being declared unconditional in all respects, it expects the existing
employment rights and terms and conditions of employment of the Wellington Group’s employees will be
fully safeguarded;

* Wellington’s pension obligations will be complied with;

* it has no intention to make detrimental changes to the benefits provided under Wellington’s pension schemes;
and

¢ its plans do not involve any changes to the conditions of employment of the Wellington Group employees, nor
are there any plans to change the principal locations of the Wellington Group’s business.

7. Wellington share schemes

Th