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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to Be Registered

Maximum
Aggregate Offering
Price

Amount of
Registration
Fee(1)

   XLIT Ltd. 4.450% Subordinated Notes due 2025 $500,000,000 $58,100.00
   XLIT Ltd. 5.500% Subordinated Notes due 2045 $500,000,000 $58,100.00
   XL Group plc Guarantee(2) N/A –

(1)
Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended. This “Calculation of
Registration Fee” table shall be deemed to update the “Calculation of Registration Fee” table in the registrants’
registration statement on Form S-3ASR (File No. 333-199842 and 333-199842 -01).

(2)Pursuant to Rule 457(n) under the Securities Act of 1933, as amended, no separate fee for the guarantee is payable.

Prospectus Supplement
(To prospectus dated November 4, 2014)

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-199842

$1,000,000,000

XLIT Ltd.

$500,000,000 4.450% Subordinated Notes due 2025
$500,000,000 5.500% Subordinated Notes due 2045

Guaranteed by
XL Group plc

We are offering $500,000,000 aggregate principal amount of our 4.450% Subordinated Notes due 2025 (the �2025
subordinated notes�) and $500,000,000 aggregate principal amount of our 5.500% Subordinated Notes due 2045 (the
�2045 subordinated notes�). The 2025 subordinated notes and the 2045 subordinated notes are referred to collectively as
the �subordinated notes.� The 2025 subordinated notes offered hereby are scheduled to mature on March 31, 2025, and
the 2045 subordinated notes offered hereby are scheduled to mature on March 31, 2045. The maturity of the
subordinated notes shall be deferred in certain circumstances, as described in �Description of the Subordinated Notes
and Guarantees�Redemption; Conditions to Redemption�Final Redemption.�

Interest on the subordinated notes will be payable on March 30 and September 30 of each year, beginning on
September 30, 2015. At maturity, we will pay accrued and unpaid interest from the most recent date to which interest
has been paid or provided for. We are required to defer interest payments in certain circumstances, as described in
�Description of the Subordinated Notes and Guarantees�Deferral of Interest Payments; Arrears of Interest�Mandatory
Deferral of Interest Payments.� Any interest which is deferred will bear no interest.
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The net proceeds of the subordinated notes are expected to be used to finance a portion of the cash consideration for
the previously announced acquisition (the �Acquisition�) of Catlin Group Limited (�Catlin�). If the Acquisition is not
consummated, or the implementation agreement setting forth the terms of the Acquisition (the �Implementation
Agreement�) is terminated, in each case, on or prior to December 15, 2015, we will be required to redeem all of the
subordinated notes of each series then outstanding at a redemption price of 101% of the aggregate principal amount
thereof, plus accrued and unpaid interest (including arrears of interest) to, but excluding, the special mandatory
redemption date, and any additional amounts thereon. The special mandatory redemption date is the earlier to occur of
(i) December 31, 2015, if the Acquisition has not been consummated on or prior to December 15, 2015 or (ii) the 15th
day following the termination of the Implementation Agreement. See �Description of the Subordinated Notes and
Guarantees�Special Mandatory Redemption.�

Beginning on March 31, 2020, and subject to the satisfaction of the applicable conditions to redemption, we will be
entitled to redeem each series of subordinated notes in whole at any time, or in part from time to time, at the
make-whole redemption prices described in this prospectus supplement. See �Description of the Subordinated Notes
and Guarantees�Redemption; Conditions to Redemption�Optional Redemption.� We will also be entitled to redeem each
series of subordinated notes in the event of certain changes in applicable tax laws or applicable regulatory
requirements, subject to the satisfaction of all applicable conditions to redemption. See �Description of the
Subordinated Notes and Guarantees�Redemption; Conditions to Redemption�Specified Event Redemption.�

Each series of subordinated notes will be issued only in minimum denominations of $2,000 and increments of $1,000
in excess thereof. Each series of subordinated notes will be obligations of XLIT Ltd. and will be fully and
unconditionally guaranteed on an unsecured and subordinated basis by XL Group plc, which we refer to as the
�guarantees.�

Each series of subordinated notes will be unsecured and subordinated and will rank in right of payment junior to all of
our existing and future unsubordinated debt, and pari passu with all of our future debt that by its terms ranks equally
in right of payment with the subordinated notes upon our winding-up. The guarantees will be unsecured and
subordinated and will rank in right of payment junior to all of the guarantor�s existing and future unsubordinated
obligations, and pari passu with all of the guarantor�s future obligations that by their terms rank equally in right of
payment with the guarantees upon a winding-up of the guarantor.

See �Risk Factors� beginning on page S-13 of this prospectus supplement to read about important factors you
should consider before buying the subordinated notes.

Neither the U.S. Securities and Exchange Commission (�SEC�) nor any state securities commission has approved
or disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus
is truthful or complete. Any representation to the contrary is a criminal offense.

Public Offering
Price(1)

Underwriting
Discounts

Proceeds to Us
Before Expenses(1)

Per 2025 Subordinated Note 99.633% 0.875% 98.758%
Total $ 498,165,000 $ 4,375,000 $ 493,790,000
Per 2045 Subordinated Note 99.115% 1.125% 97.990%
Total $ 495,575,000 $ 5,625,000 $ 489,950,000

(1) The public offering prices set forth above do not include accrued interest, if any. Interest on the subordinated
notes will accrue from March 30, 2015 and must be paid by the underwriters if the subordinated notes are
delivered after March 30, 2015.
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We have applied to list the 2025 subordinated notes and the 2045 subordinated notes on the New York Stock
Exchange under the symbols �XL25� and �XL45,� respectively. We expect trading in the subordinated notes on the New
York Stock Exchange to begin within 30 days of the original issue date.

The underwriters expect to deliver the subordinated notes through the facilities of The Depository Trust Company
against payment in New York, New York on or about March 30, 2015.

Joint Book-Running Managers

Morgan Stanley Goldman, Sachs & Co.
Citigroup Deutsche Bank Securities HSBC

Co-Managers

BNP PARIBAS Credit Agricole CIB Credit Suisse ING
Lloyds Securities MUFG RBS

The date of this prospectus supplement is March 24, 2015.
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CERTAIN DEFINITIONS

In this prospectus supplement and in the accompanying prospectus, unless the context requires otherwise and except
as otherwise indicated, �we,� �us� and �our� refer to XL Group plc and its subsidiaries, �XL Group� or the �Guarantor� refers to
XL Group plc and not any of its subsidiaries and �XL-Cayman� or the �Issuer� refers to XLIT Ltd. and not any of its
subsidiaries. In referring to the parties providing this prospectus supplement and the accompanying prospectus and
making the statements set forth herein, �we,� �us� and �our� refer to both XL-Cayman and XL Group.

The subordinated notes are obligations of XL-Cayman and are guaranteed by XL Group. Accordingly, other than in
the sections of this prospectus supplement that describe the business of XL-Cayman and XL Group, unless the context
otherwise requires, �we,� �us� and �our� refer to XL-Cayman.

NOTICE

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms
of the offering of the subordinated notes and related guarantees and also adds to and updates information
contained in the accompanying prospectus and the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus. The second part is the accompanying prospectus, which gives
more general information. If the description of the offering varies between this prospectus supplement and the
accompanying prospectus, you should rely on the information in this prospectus supplement.

We are responsible for the information contained and incorporated by reference in this prospectus supplement,
the accompanying prospectus and in any related free writing prospectus we prepare or authorize. We have not,
and the underwriters have not, authorized anyone to give you any other information, and we and the
underwriters take no responsibility for any other information that others may give you. If you are in a
jurisdiction where offers to sell, or solicitations of offers to purchase, the subordinated notes offered by this
document are unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the
offer presented in this document does not extend to you. The information contained in this prospectus
supplement and the accompanying prospectus and any document incorporated by reference herein speaks only
as of the date of the document that contains it, unless another date is specifically indicated to apply.

ii

Edgar Filing: XL GROUP PLC - Form 424B2

5



PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this prospectus
supplement and the accompanying prospectus. This summary does not contain all of the information that you should
consider before investing in the subordinated notes. You should read carefully this entire prospectus supplement, the
accompanying prospectus and the information incorporated by reference herein and therein.

XLIT Ltd. and XL Group plc

XL Group plc, through its subsidiaries, including XLIT Ltd., is a global insurance and reinsurance company providing
property, casualty and specialty products to industrial, commercial and professional firms, insurance companies and
other enterprises on a worldwide basis. XL Group is organized into two operating segments: Insurance and
Reinsurance.

XL Group is incorporated in Ireland. XL Group�s principal executive offices are located at XL House, 8 St. Stephen�s
Green, Dublin 2, Ireland. XL Group�s telephone number is +353 (1) 400-5500. XL Group�s website address is
www.xlgroup.com. The information contained on XL Group�s website is not incorporated by reference into this
prospectus supplement or the accompanying prospectus.

XL-Cayman is incorporated in the Cayman Islands and is a wholly-owned subsidiary of XL Group. XL-Cayman�s
principal executive offices are located at XL House, 8 St. Stephen�s Green, Dublin 2, Ireland. XL-Cayman�s telephone
number is +353 (1) 400-5500.

You can obtain additional information about us in the reports and other documents incorporated by reference in this
prospectus supplement and the accompanying prospectus. See �Incorporation of Documents by Reference� in this
prospectus supplement and �Where You Can Find More Information� and �Incorporation of Certain Information by
Reference� in the accompanying prospectus.

The Acquisition

As previously announced, we have entered into an Implementation Agreement with Catlin, pursuant to which we have
agreed to offer to acquire the entire issued and to be issued share capital of Catlin for cash and newly issued shares of
XL Group (the �XL Shares�) to form a combined business. The Acquisition is intended to be effected by means of a
two-step, integrated process comprising a scheme of arrangement under Section 99 of the Companies Act 1981
Bermuda (the �Companies Act�) required to be sanctioned by the Supreme Court of Bermuda, followed immediately by
a merger of Catlin with and into Green Holdings Limited, a wholly owned subsidiary of XL Group (�XL Group Sub�),
under Section 104H of the Companies Act. In certain circumstances set forth in the Implementation Agreement, the
Acquisition may alternatively be effected by means of a takeover offer or by a single-step merger of Catlin with and
into XL Group Sub under the Companies Act.

Resolutions related to the Acquisition are to be proposed at a meeting of Catlin�s shareholders to be convened at the
direction of the Supreme Court of Bermuda to approve the Scheme (the �Court Meeting�) as well as a special general
meeting to be held immediately thereafter to approve certain related implementation matters in connection with the
Acquisition (the �General Meeting�). It is currently expected that the Court Meeting and General Meeting will be held in
the second quarter of 2015, and the Acquisition is expected to become effective in mid-2015, subject to receipt of the
requisite regulatory approvals and clearances and to the satisfaction (or waiver) of the other conditions to the
Acquisition. The Implementation Agreement also includes customary termination provisions for both XL Group and
Catlin.
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We intend to use the net proceeds from this offering, together with cash on hand, to finance the cash consideration for
the Acquisition. The Acquisition, including the issuance of the XL Shares, together with the issuance of the
subordinated notes offered hereby and the use of proceeds therefrom, are herein referred to as the �Transactions.� This
offering is not conditioned on the

S-1
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completion of the Transactions. However, if the Acquisition is not consummated or the Implementation Agreement is
terminated, in each case, on or prior to December 15, 2015, we will be required to redeem all of the subordinated
notes of each series then outstanding at a redemption price of 101% of the aggregate principal amount thereof, plus
accrued and unpaid interest (including arrears of interest), to, but excluding, the special mandatory redemption date,
and any additional amounts thereon. See �Description of the Subordinated Notes and Guarantees�Special Mandatory
Redemption.�

Catlin Group Limited

Catlin is a global specialty property and casualty insurer and reinsurer, writing more than 30 lines of business. Catlin
maintains six underwriting hubs in London/UK, Bermuda, the United States, Asia Pacific, Europe and Canada.

S-2
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The Offering

The following summary contains basic information about the subordinated notes and is not intended to be complete.
For a more complete understanding of the subordinated notes, please refer to the section of this prospectus
supplement entitled �Description of the Subordinated Notes and Guarantees.� Defined terms used in this
�Prospectus Supplement Summary�The Offering� section are as defined under �Description of the Subordinated
Notes and Guarantees.�

Issuer XLIT Ltd. (� XL-Cayman� or the � Issuer�).
Guarantor XL Group plc, the direct parent of the Issuer (� XL Group� or the � Guarantor�).
Notes
Offered

$500,000,000 aggregate principal amount of 4.450% subordinated notes due 2025 (the � 2025
subordinated notes�).
$500,000,000 aggregate principal amount of 5.500% subordinated notes due 2045 (the � 2045
subordinated notes� and, together with the 2025 subordinated notes, the � subordinated notes�).

Maturity March 31, 2025 for the 2025 subordinated notes (the � 2025 Scheduled Maturity Date�) and March 31,
2045 for the 2045 subordinated notes (the � 2045 Scheduled Maturity Date� and, together with the 2025
Scheduled Maturity Date, the � Scheduled Maturity Date�); provided, in each case, that the applicable
Conditions to Redemption (as defined below) have been satisfied.

Interest Each series of subordinated notes will bear interest from March 30, 2015. Interest on the subordinated
notes will be payable semi-annually in arrears on March 30 and September 30 of each year, commencing
on September  30, 2015; provided that no Mandatory Deferral Event (as defined below) has occurred
and is continuing on the applicable interest payment date. At maturity, the Issuer will pay accrued and
unpaid interest from the most recent date to which interest has been paid or provided for.

Guarantees Each series of subordinated notes will be fully and unconditionally guaranteed on a subordinated basis
by the Guarantor.

Ranking Each series of subordinated notes will be the Issuer�s unsecured subordinated obligations and will rank in
right of payment junior to all of the Issuer�s existing and future unsubordinated debt, and pari passu with
all of the Issuer�s future debt that by its terms ranks equally in right of payment with the subordinated
notes upon a winding-up of the Issuer. The guarantees will be the Guarantor�s unsecured subordinated
obligations and will rank in right of payment junior to all of the Guarantor�s existing and future
unsubordinated obligations, and pari passu with all of the Guarantor�s future obligations that by their
terms rank equally in right of payment with the guarantees upon a winding-up of the Guarantor. Each
series of subordinated notes and the guarantees will be structurally

S-3

Edgar Filing: XL GROUP PLC - Form 424B2

9



subordinated to all claims of creditors (including policyholders and trade creditors) of the Issuer�s
subsidiaries.
As of December 31, 2014, XL Group had $20.6 million of unconsolidated liabilities and XL-Cayman
had $1.7 billion of unconsolidated liabilities, in each case excluding intercompany indebtedness and
guarantees of subsidiary indebtedness. In addition, as of December 31, 2014, XL-Cayman�s subsidiaries
had $31.9 billion of liabilities. XL Group, through its subsidiaries, expects to assume $11.4 billion of
Catlin�s liabilities in connection with the Acquisition.

Mandatory
Interest
Deferral

If, as of any interest payment date, a Mandatory Deferral Event has occurred and is continuing or would
occur if payment of interest accrued on a series of subordinated notes were made on such interest
payment date, the Issuer or the Guarantor, as applicable, will be required to defer payment of all (and
not less than all) of the interest accrued and unpaid on such series of subordinated notes as of such
interest payment date. Any such failure to pay interest on the applicable interest payment date will not
constitute a default by the Issuer or the Guarantor, as applicable, and will not give holders or the Trustee
any right to accelerate repayment of the subordinated notes.
A � Mandatory Deferral Event� with respect to a series of subordinated notes shall be deemed to have
occurred if, at any time at which the Solvency II Directive is part of the Applicable Supervisory
Regulations, as of the relevant date (i) a corresponding payment would result in, or accelerate the
occurrence of, an Insolvency Event; (ii) the Issuer or the Guarantor, as applicable, has received prior
written notice, in accordance with regulations applicable at such time, of an order, direction or other
instruction of the Competent Supervisory Authority (a) prohibiting the Issuer from making payments
under that series of subordinated notes, (b) prohibiting the Guarantor from making any payments under
its guarantee of that series of subordinated notes or (c) requiring the Guarantor or any other member of
the Regulated Group under its jurisdiction to procure or otherwise ensure compliance with any of the
foregoing and, in the case of each of (a), (b) and (c), such order, direction or other instruction remains in
effect; or (iii) a Solvency Capital Event either has occurred on or prior to such date and is continuing on
such date or would be caused by the payment of interest and/or arrears of interest on the subordinated
notes of such series on the relevant date, unless, in the case of this clause (iii), on or prior to such date,
(a) the Competent Supervisory Authority has given, and not withdrawn by such date, its prior consent to
the payment of the relevant interest and/or arrears of interest and (b)
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the Minimum Capital Requirement is complied with after such payment is made.
For more information and the definitions of � Applicable Supervisory Regulations,� � Competent
Supervisory Authority,� � Regulated Group,� � Solvency Capital Event,� � Insolvency Event� and � Minimum
Capital Requirement,� see � Description of the Subordinated Notes and Guarantees� Deferral of Interest
Payments; Arrears of Interest� Mandatory Deferral of Interest Payments� and �� Certain Definitions;
Interpretation.�

Arrears of
Interest

Any interest in respect of a series of subordinated notes not paid on an interest payment date, together
with any interest in respect of such series of subordinated notes not paid on an earlier interest payment
date will, so long as they remain unpaid, constitute � arrears of interest� in respect of such series of
subordinated notes. Arrears of interest on the subordinated notes of a series will remain payable for so
long as it remains unpaid, and, for the avoidance of doubt, any claims thereon shall rank in right of
payment pari passu with the subordinated notes of such series. Arrears of mandatorily deferred interest
will bear no interest.
At the Issuer�s option, arrears of interest on a series of subordinated notes may be paid in whole or in part
to the persons in whose names the subordinated notes of such series are registered as of the close of
business on the 15th calendar day immediately preceding the date on which payment of such arrears of
interest is to be made; provided that the Issuer shall not make any payment of arrears of interest if a
Mandatory Deferral Event has occurred and is continuing to occur as of the time of such payment.
If not previously paid, arrears of interest with respect to a series of subordinated notes shall become due
and payable, and shall be paid in whole (and not in part), on the earliest of: (i) the next interest payment
date for such series of subordinated notes on which no Mandatory Deferral Event is continuing or would
occur as a result of such payment; or (ii) the date on which a winding-up of the Issuer or the Guarantor
occurs; or (iii) the Final Maturity Date (as defined below) for such series of subordinated notes; provided
that in the event of there being arrears of interest on the Final Maturity Date, such arrears of interest
shall be paid before any repayment of principal.
See � Description of the Subordinated Notes and Guarantees� Deferral of Interest Payments; Arrears of
Interest� Arrears of Interest.�

Additional
Amounts

All amounts payable in respect of a series of subordinated notes (including, for the avoidance of doubt,
payments
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under the related guarantees) will be made free and clear of and without withholding or deduction for or
on account of any present or future taxes, duties, levies, assessments or governmental charges of
whatever nature imposed or levied by or on behalf of any Taxing Jurisdiction unless the withholding or
deduction of such taxes, duties, levies, assessments or governmental charges is required by law. Subject
to certain exceptions, if the Issuer (or the Guarantor, as applicable) is required to make any such
withholding or deduction under applicable law, the Issuer (or the Guarantor, as applicable) will pay, or
cause to be paid, such additional amounts on such series of subordinated notes as may be necessary in
order that the net amounts receivable by a holder of such series of subordinated notes after such
withholding or deduction (including any withholding or deduction from such additional amounts) shall
equal the respective amounts that would have been receivable by such holder of such series of
subordinated notes had no such withholding or deduction been required (the � Additional Amounts�). See �
Description of the Subordinated Notes and Guarantees� Payment of Additional Amounts.�

Redemption Each series of subordinated notes is subject to final redemption, optional redemption and redemption
upon the occurrence of the specified events described below.
Final Redemption:
Unless previously redeemed or purchased and canceled, each series of subordinated notes will become
finally due and payable, and will be redeemed, on the Final Maturity Date for such series of
subordinated notes at a redemption price equal to the principal amount thereof, together with accrued
and unpaid interest (including arrears of interest) on such series of subordinated notes to, but excluding,
the Final Maturity Date, and any Additional Amounts thereon.
� Final Maturity Date� with respect to a series of subordinated notes means:
(i) if, on the applicable Scheduled Maturity Date, the applicable Conditions to Redemption are satisfied
and would continue to be satisfied if such final redemption payment were made or no such Conditions
to Redemption apply, the applicable Scheduled Maturity Date, or (ii) otherwise, following the
applicable Scheduled Maturity Date, the earlier of (a) the date falling 10  business days after the
applicable Conditions to Redemption are satisfied and would continue to be satisfied if the final
redemption payment were made (so long as such conditions continue to be so satisfied on such 10th
business day) and (b) a winding-up of the Issuer or the Guarantor.
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In the event that a series of subordinated notes is not redeemed as a result of a failure to satisfy the
applicable Conditions to Redemption, interest on such series of subordinated notes will continue to accrue
and be paid on each interest payment date (subject to the mandatory deferral provisions set forth above)
until the first date on which final payment on such series of subordinated notes may be made (as described
above), at which time the subordinated notes of such series will become due and payable and will be finally
redeemed at the principal amount of the subordinated notes of such series, together with accrued and
unpaid interest (including any arrears of interest) and any Additional Amounts thereon in the manner and
subject to the conditions described herein.
Optional Redemption
Beginning on March 31, 2020, and provided that the applicable Conditions to Redemption have been
satisfied and will continue to be satisfied if the optional redemption payment were made on such series of
subordinated notes, each series of subordinated notes may be redeemed, in whole at any time or in part
from time to time, at the Issuer�s option, on not less than 30 nor more than 60 days� notice, at the applicable
make-whole redemption prices described in � Description of the Subordinated Notes and Guarantees�
Redemption; Conditions to Redemption� Optional Redemption.�
Specified Events Redemption:
Each series of subordinated notes may be redeemed at the Issuer�s option and sole discretion, in whole, but
not in part, within 90 days following the occurrence of a Specified Event; provided that, at the time of such
redemption, the applicable Conditions to Redemption are satisfied and will continue to be satisfied after the
redemption payment is made and, if not so satisfied, such redemption will be deferred until such time as
the Conditions to Redemption are satisfied. A series of subordinated notes will be redeemed at a
redemption price equal to the principal amount thereof, together with accrued and unpaid interest
(including arrears of interest) on such series of subordinated notes to, but excluding, the date fixed for
redemption, and any Additional Amounts thereon.
A � Specified Event� means, with respect to a series of subordinated notes, the occurrence of any of an
Additional Amounts Event, a Tax Event or a Regulatory Event relating to such series of subordinated
notes.
For more information and the definitions of � Additional Amounts Event,� � Tax Event� and � Regulatory Event,�
see � Description of the Subordinated Notes and Guarantees� Redemption; Conditions to Redemption�
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Specified Event Redemption and �� Certain Definitions; Interpretation.�
Special
Mandatory
Redemption

The net proceeds of the subordinated notes are expected to be used to finance a portion of the cash
consideration of the Acquisition. If the Acquisition is not consummated, or the Implementation
Agreement is terminated, in each case, on or prior to December 15, 2015, the Issuer will be
required to redeem all of the subordinated notes of each series then outstanding on the Special
Mandatory Redemption Date at a redemption price equal to 101% of the aggregate principal
amount thereof, plus accrued and unpaid interest (including arrears of interest) to, but excluding,
the Special Mandatory Redemption Date, and any Additional Amounts thereon. See � Description
of the Subordinated Notes and Guarantees� Special Mandatory Redemption.�

Use of Proceeds We intend to use the net proceeds of this offering, together with cash on hand, to finance the cash
consideration for the Acquisition.
Pending application as described above, we intend to place the net proceeds of this offering in an
escrow account to satisfy funds certain requirements for the Acquisition as required by XL Group�s
financial advisers.

Covenants The subordinated indenture governing the subordinated notes will restrict the ability of the Issuer
and the Guarantor to consolidate, merge or transfer its assets substantially in the entirety to another
person.
The subordinated indenture governing the subordinated notes will not contain any other restrictive
covenants.

Limited Rights
of Acceleration

An � event of default� with respect to each series of subordinated notes will occur only upon a
winding-up of the Issuer or the Guarantor. The right of acceleration only applies upon the
occurrence of an event of default as described above. For the avoidance of doubt, any failure to pay
interest on a series of subordinated notes when due as a result of a Mandatory Deferral Event or
any failure to pay principal of a series of subordinated notes when due as a result of any of the
Conditions to Redemption not being satisfied shall not constitute an event of default under the
subordinated indenture or such series of subordinated notes.
See � Description of the Subordinated Notes and Guarantees� Events of Default.�

Form and
Minimum
Denomination

Each series of subordinated notes will be issued in fully registered form, without coupons, with a
minimum denomination of $2,000 in principal amount and integral multiples of $1,000 in excess
thereof.

Replacement
Capital
Covenant

The supplemental indenture governing the subordinated notes will provide that the 2045
subordinated notes will
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become � covered debt� under the Existing RCC, effective as of the issuance of the 2045 subordinated
notes. By purchasing the 2045 subordinated notes, holders of the 2045 subordinated notes, as holders
of the then-effective series of � covered debt� under the Existing RCC, are irrevocably consenting to the
termination of the Existing RCC, effective as of the issuance of the 2045 subordinated notes. We will
enter into a New RCC in connection with our Series E Preferred for the initial benefit of the holders of
the 2045 subordinated notes, effective as of the issuance of the 2045 subordinated notes. For more
information and the definitions of � Existing RCC,� � New RCC� and � Series E Preferred,� see � Description
of the Replacement Capital Covenant.� The 2025 subordinated notes will not become � covered debt�
under the Existing RCC or the New RCC.

Trustee,
Registrar and
Principal
Paying Agent Wells Fargo Bank, National Association.
Governing
Law

The subordinated notes and the subordinated indenture will be governed by the laws of the State of
New York.

Listing and
Trading

We have applied to list the 2025 subordinated notes and the 2045 subordinated notes on the New
York Stock Exchange under the symbols � XL25� and � XL45,� respectively. We expect trading in the
subordinated notes on the New York Stock Exchange to begin within 30 days of the original issue
date.

Risk Factors Investing in the subordinated notes involves risks. See � Risk Factors� in this prospectus supplement for
a discussion of factors you should consider carefully before investing in the subordinated notes.
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Summary Consolidated Historical and Preliminary Unaudited Pro Forma
Financial Information of XL Group

The table below shows our summary consolidated historical and preliminary unaudited pro forma financial
information at the dates and for the periods indicated. Our summary historical financial information as of and for the
years ended December 31, 2014, 2013 and 2012 has been derived from our audited consolidated financial statements,
which have been audited by PricewaterhouseCoopers LLP, an independent registered public auditing firm.

Our summary preliminary unaudited pro forma consolidated financial information for the year ended December 31,
2014 has been derived from our preliminary unaudited pro forma consolidated financial information included in our
Current Report on Form 8-K filed with the SEC on March 19, 2015 and incorporated by reference herein. The
summary preliminary unaudited pro forma income statement information for the year ended December 31, 2014 gives
effect to the Transactions as if they had occurred on January 1, 2014. In addition, the summary preliminary unaudited
pro forma balance sheet information as of December 31, 2014 gives effect to the Transactions as if they had occurred
on December 31, 2014. The summary preliminary unaudited pro forma financial information does not purport to
represent what our financial condition or results of operations would have actually been had the Transactions occurred
on the dates noted above, or to project our financial condition or results of operations as of any future date or for any
future periods. The pro forma adjustments are based on available information and certain assumptions that we believe
are reasonable. In our opinion, all adjustments necessary to present fairly the summary preliminary unaudited pro
forma consolidated financial information have been made.

The following summary consolidated historical and preliminary unaudited pro forma financial information should be
read in conjunction with, and is qualified in its entirety by reference to, our consolidated financial statements and
accompanying notes, the information under the heading �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� in our Annual Report on Form 10-K for the year ended December 31, 2014 (the
�2014 Form 10-K�) and our preliminary unaudited pro forma consolidated financial information and accompanying
notes, all of which are incorporated by reference in this prospectus supplement and the accompanying prospectus.
Certain reclassifications to prior period information have been made to conform to current year presentation.

Pro Forma Historical
Year Ended
December  31,

2014

Years Ended December  31,

2014 2013 2012
(unaudited)

(U.S. dollars in thousands)
Income Statement Data:
Net premiums earned $ 10,055,070 $ 5,895,070 $ 6,309,521 $ 6,090,437
Net investment income 1,031,802 918,625 957,716 1,012,348
Net realized gains (losses) on investments 221,610 122,991 87,777 14,098
Net realized gains (losses) on investments� Life
Funds Withheld Assets (15,520) (15,520) � �
Net unrealized gains (losses) on investments,
Trading� Life Funds Withheld Assets (9) (9) � �
Net realized and unrealized gains (losses) on
derivative instruments (18,788) 29,886 7,798 5,221
Net realized and unrealized gains (losses) on life
retrocession embedded derivative and derivative
instruments� Life Funds Withheld Assets (488,222) (488,222) � �
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Net income (loss) from investment fund
affiliates(1) 94,643 95,816 138,391 58,504
Fee income and other 57,630 43,630 40,031 51,789
Net losses and loss expenses incurred 5,343,393 3,258,393 3,731,464 3,765,482
Claims and policy benefits 242,963 242,963 465,702 486,195
Acquisition costs, operating expenses and
foreign exchange gains and losses 3,881,465 2,041,865 2,094,258 2,097,992
Interest expense 210,908 134,106 155,462 172,204
Loss on sale of life reinsurance subsidiary 666,423 666,423 � �
Income (loss) before non-controlling interests,
net income from operating affiliates and income
tax expense 593,064 258,517 1,094,348 710,524

S-10

Edgar Filing: XL GROUP PLC - Form 424B2

17



Pro Forma Historical
Year Ended
December  31,

2014

Years Ended December  31,

2014 2013 2012
(unaudited)

(U.S. dollars in thousands)
Income (loss) from operating
affiliates(1) 108,653 107,218 119,804 53,887
Preference share dividends(2) 120,743 76,743 77,187 79,087
Net income (loss) available to ordinary
shareholders $ 465,415 $ 188,340 $ 1,059,916 $ 651,128
Balance Sheet Data:
Total investments� available for sale $ 38,359,053 $ 30,484,053 $ 28,996,661 $ 28,818,982
Total investments� held to maturity � � 2,858,695 2,814,447
Cash and cash equivalents 2,255,450 2,521,814 1,800,832 2,618,378
Investments in affiliates and Other
investments 3,380,759 2,886,059 1,370,943 1,126,875
Unpaid losses and loss expenses
recoverable 4,803,594 3,429,368 3,435,230 3,382,102
Premiums receivable 4,474,407 2,473,736 2,612,602 2,568,862
Goodwill and other intangible assets 1,918,998 447,952 411,611 408,527
Total assets 60,043,087 45,046,819 45,652,887 45,386,895
Unpaid losses and loss expenses 26,165,098 19,353,243 20,481,065 20,484,121
Future policy benefit reserves 4,707,199 4,707,199 4,803,816 4,812,046
Unearned premiums 7,023,422 3,973,132 3,846,526 3,755,086
Notes payable and debt 2,766,249 1,662,580 2,263,203 1,672,778
Shareholders� equity attributable to XL
Group plc 11,868,585 10,033,752 9,997,633 10,510,077
Total shareholders� equity 13,867,800 11,435,767 11,349,298 11,856,403
Operating Ratios:
Loss and loss expense ratio(3) 57.0% 62.0% 65.3%
Underwriting expense ratio(4) 31.2% 30.5% 31.0%
Combined ratio(5) 88.2% 92.5% 96.3%

(1) Income related to alternative fund affiliates are generally recorded on a one-month lag and the private investment
fund affiliates on a three-month lag in order for us to meet the filing deadlines for our periodic reports. Income
related to operating affiliates are generally recorded on a three-month lag.

(2) Preference dividends represent dividends on the Series D and E preference ordinary shares. The Series D and E
preference ordinary shares represent non-controlling interests in our consolidated financial statements. For
additional information see Item 8, Note 20, �Share Capital,� to the consolidated financial statements in the 2014
Form 10-K.

(3) The loss and loss expense ratio related to the property and casualty operations is calculated by dividing the losses
and loss expenses incurred by the net premiums earned for the Insurance and Reinsurance segments.

(4) The underwriting expense ratio related to the property and casualty operations is the sum of acquisition expenses
and operating expenses for the Insurance and Reinsurance segments divided by net premiums earned for the
Insurance and Reinsurance segments. See Item 8, Note 5, �Segment Information,� to the consolidated financial
statements included in the 2014 Form 10-K, for further information.
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(5) The combined ratio related to the property and casualty operations is the sum of the loss and loss expense ratio
and the underwriting expense ratio. A combined ratio under 100% represents an underwriting profit and over
100% represents an underwriting loss.
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Summary Consolidated Historical Financial Data of Catlin

The table below shows summary consolidated historical financial data of Catlin at the dates and for the periods
indicated. The summary historical financial data of Catlin as of and for the years ended December 31, 2014 and 2013
has been derived from the audited consolidated financial statements of Catlin included in our Current Report on Form
8-K filed with the SEC on March 19, 2015 and incorporated by reference herein, which have been audited by
PricewaterhouseCoopers Ltd., independent accountants.

The following summary consolidated historical financial data should be read in conjunction with, and is qualified in
its entirety by reference to, the consolidated financial statements and accompanying notes of Catlin incorporated by
reference in this prospectus supplement and the accompanying prospectus.

Years Ended December 31,
2014 2013

(U.S. dollars in millions)
Income Statement Data:
Net premiums earned $ 4,160 $ 3,948
Net investment return(1) 226 124
Fee income and other 14 11
Losses and loss expenses 2,183 2,063
Policy acquisition costs, administrative and other expenses and foreign exchange
gains and losses 1,712 1,569
Financing costs 17 19
Net income before income tax 488 432
Preference share dividends 44 44
Net income (loss) available to ordinary shareholders $ 418 $ 392
Balance Sheet Data:
Total investments $ 8,318 $ 7,327
Cash and cash equivalents 772 1,372
Restricted cash and cash equivalents 185 518
Unpaid losses and loss expenses recoverable 1,451 1,336
Premiums receivable 2,004 1,771
Goodwill and other intangible assets 720 720
Total assets 15,347 14,520
Unpaid losses and loss expenses 6,705 6,709
Unearned premiums 3,062 2,728
Notes payable and debt 90 93
Shareholders� equity attributable to Catlin 3,402 3,193
Total shareholders� equity 3,992 3,783
Operating Ratios:
Loss ratio(2) 52.5% 52.3%
Expense ratio(3) 34.3% 33.3%
Combined ratio(4) 86.8% 85.6%

(1) Net investment return includes investment income, investment expenses, net realized gains (losses) on fixed
maturities and short-term investments and net gains (losses) on other invested assets.

(2) Calculated as losses and loss expenses divided by net premiums earned.
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(3) Calculated as the total of policy acquisition costs and expenses relating to underwriting divided by net premiums
earned; the expense ratio excludes performance-related compensation and certain group corporate costs unrelated
to underwriting.

(4) Total of loss ratio plus expense ratio.
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RISK FACTORS

You should carefully consider the information set forth or incorporated by reference in this prospectus supplement,
including the risks relating to the Acquisition and our business set forth in the 2014 Form 10-K, which is incorporated
by reference in this prospectus supplement and the accompanying prospectus. In addition, you should evaluate the
following risks in connection with an investment in the subordinated notes.

Risks Relating to the Subordinated Notes

We will be required to defer interest payments on each series of subordinated notes upon the occurrence of a
Mandatory Deferral Event.

We will be required to defer interest on a series of the subordinated notes to the extent that a Mandatory Deferral
Event with respect to such series of subordinated notes occurs and is continuing. Any such deferral could last for an
indefinite period of time. A Mandatory Deferral Event with respect to a series of subordinated notes will be deemed to
have occurred if, at any time at which the Solvency II Directive is part of the Applicable Supervisory Regulations, as
of the relevant interest payment date (i) a corresponding payment would result in, or accelerate the occurrence of, an
Insolvency Event; (ii) the Issuer or the Guarantor, as applicable, has received prior written notice, in accordance with
regulations applicable at such time, of an order, direction or other instruction of the Competent Supervisory Authority
(a) prohibiting the Issuer from making payments under that series of subordinated notes, (b) prohibiting the Guarantor
from making any payments under its guarantee of that series of subordinated notes or (c) requiring the Guarantor or
any other member of the Regulated Group under its jurisdiction to procure or otherwise ensure compliance with any
of the foregoing and, in the case of each of (a), (b) and (c), such order, direction or other instruction remains in effect;
or (iii) a Solvency Capital Event either has occurred on or prior to such date and is continuing on such date or would
be caused by the payment of interest and/or arrears of interest on the subordinated notes of such series on the relevant
date, unless, in the case of this clause (iii), on or prior to such date, (a) the Competent Supervisory Authority has
given, and not withdrawn by such date, its prior consent to the payment of the relevant interest and/or Arrears of
Interest and (b) the Minimum Capital Requirement is complied with after such payment is made. We do not yet know
what the amount of our Solvency Capital Requirement will be upon application of the Solvency II Directive. If a
Mandatory Deferral Event occurs because we do not meet our Solvency Capital Requirement we will be required to
defer interest. During any such deferral period, holders of the applicable series of subordinated notes will not receive
interest payments on such series of subordinated notes. The deferral will continue until the earliest of (x) the next
interest payment date for such series of subordinated notes on which no Mandatory Deferral Event is continuing, (y)
the date on which a winding-up of the Issuer or the Guarantor occurs, or (z) the Final Maturity Date for such series of
subordinated notes. Holders of a series of subordinated notes will have no remedies against us for nonpayment under
such series of subordinated notes as a result of a Mandatory Deferral Event. See �Description of the Subordinated
Notes and Guarantees�Deferral of Interest Payments; Arrears of Interest.�

We will be required to defer payment of the principal amount of a series of subordinated notes beyond the
applicable Scheduled Maturity Date if the applicable Conditions to Redemption are not satisfied with respect to
such series of subordinated notes on such date.

You may be required to bear the financial risks of an investment in the subordinated notes beyond the Scheduled
Maturity Date for such series of subordinated notes. We will be required to defer payment of the principal amount of a
series of subordinated notes beyond the Scheduled Maturity Date for such series of subordinated notes if the
applicable Conditions to Redemption with respect to such series of subordinated notes are not met on such date. Any
such deferral could last for an indefinite period of time. The Conditions to Redemption include the requirement that no
Solvency Capital Event has occurred and is continuing or would be caused by the repayment or the purchase of the
subordinated notes of such series, unless we have received the consent of the Competent Supervisory Authority and
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certain other conditions are met. If the payment of the
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principal amount of the subordinated notes of a series is deferred on the applicable Scheduled Maturity Date because
of the failure to satisfy the applicable Conditions to Redemption with respect to such series of subordinated notes, you
will only receive the principal amount of your subordinated notes of such series after we have determined that the
applicable Conditions to Redemption with respect to such series of subordinated notes have been met. Holders will
have no remedies against us for nonpayment as a result of a failure to meet the Conditions to Redemption. See
�Description of the Subordinated Notes and Guarantees�Redemption; Conditions to Redemption� and ��Events of Default.�

There are only limited rights of acceleration under the terms of each series of the subordinated notes.

The Trustee may only accelerate payment of the principal and accrued and unpaid interest on a series of subordinated
notes in limited circumstances. A series of subordinated notes may not be accelerated upon a default in the payment of
principal of or interest on such series of subordinated notes, upon the non-performance of any covenant in relation to
such series of subordinated notes or upon the occurrence of any other event in relation to such series of subordinated
notes, other than a winding-up of the Issuer or the Guarantor. Upon a payment or other default, the sole remedy
available to holders of a series of subordinated notes for recovery of amounts owing in respect of any principal or
interest of such series of subordinated notes will be the institution of proceedings to enforce such payment.

We may redeem each series of subordinated notes at par following the occurrence of an additional amounts event,
a tax event or a regulatory event.

Each series of subordinated notes may be redeemed at the Issuer�s option and sole discretion in whole, but not in part,
within 90 days following the occurrence of a Specified Event; provided that, at the time of such redemption, the
applicable Conditions to Redemption are satisfied and will continue to be satisfied after the redemption payment is
made and, if not so satisfied, such redemption will be deferred until such time as the Conditions to Redemption are
satisfied. The Conditions to Redemption with respect to a series of subordinated notes require, among other things,
that for any redemption (other than a special mandatory redemption) of such series of subordinated notes resulting
from a Specified Event occurring on or prior to March 30, 2020, such series of subordinated notes will have been
replaced by other at least equivalent regulatory capital unless under the Applicable Supervisory Regulations no such
replacement by other at least equivalent regulatory capital of at least equal status is required at the time in order for
such series of subordinated notes to qualify or continue to qualify, as applicable, as Tier 2 Capital of the Issuer, the
Guarantor or the Regulated Group. Such series of subordinated notes will be redeemed at a redemption price equal to
the principal amount thereof, together with accrued and unpaid interest (including arrears of interest) on such series of
subordinated notes to, but excluding, the date fixed for redemption, and any Additional Amounts thereon. If a series of
subordinated notes is redeemed, the redemption may be a taxable event to you. See �Tax Considerations�United
States�Sales, Exchanges or Other Taxable Dispositions of Subordinated Notes� in this prospectus supplement.

Events that would constitute an �Additional Amounts Event,� a �Tax Event,� or a �Regulatory Event,� could occur at any
time and could result in a series of subordinated notes being redeemed earlier than would otherwise be the case. In the
event we choose to redeem a series of subordinated notes, you may not be able to reinvest the redemption proceeds in
a comparable security at an effective interest rate as high as the interest rate on such series of subordinated notes. See
�Description of the Subordinated Notes and Guarantees�Redemption; Conditions to Redemption�Specified Events
Redemption.�

The subordinated notes may not constitute our Tier 2 Capital.

Although the Solvency II framework has not yet been finalized, the terms of each series of subordinated notes are
intended to conform to the Solvency II Directive and the other Applicable Supervisory Regulations applicable to Tier
2 own funds, with the intention that they will constitute
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our Tier 2 Capital upon implementation of Solvency II in Ireland, although there is no assurance that this will be the
case. In addition, further proposals on Solvency II and its implementation in Ireland may be published after the
issuance of the subordinated notes, which may impact our ability to include each series of subordinated notes as Tier 2
Capital under Solvency II. In addition, if at any time we require each series of the subordinated notes to constitute Tier
2 Capital under the laws implementing Solvency II in a European Union Member State other than Ireland, or under
Equivalent Supervisory Regulations (as defined under �Description of the Subordinated Notes and Guarantees�), the
subordinated notes may not meet the requirements of that jurisdiction, which may impact our ability to include each
series of subordinated notes as Tier 2 Capital. As a result, there can be no assurance that each series of subordinated
notes will constitute Tier 2 Capital under Solvency II or under Equivalent Supervisory Regulations. It is possible that
the Solvency II framework will be amended or replaced in the future and there is no assurance that the subordinated
notes will continue to qualify as Tier 2 Capital or Basic Own Funds (as defined under �Description of the Subordinated
Notes and Guarantees�) under any amended or replacement framework. If a series of subordinated notes fails to qualify
as Tier 2 Capital or Basic Own Funds, we may be required to raise additional capital that would constitute Tier 2
Capital at such time. Any such capital raise would be subject to market and other conditions, and there can be no
assurance that we would be able to raise such capital when needed. In addition, if a series of subordinated notes no
longer qualifies as Tier 2 Capital or Basic Own Funds, we may at our option and without your consent redeem such
series of subordinated notes in whole, but not in part at a price equal to the principal amount of such series of
subordinated notes, plus accrued and unpaid interest (including arrears of interest) on such series of subordinated
notes and any Additional Amounts thereon. See �Description of the Subordinated Notes and Guarantees�Redemption;
Conditions to Redemption�Specified Events Redemption� and ��Certain Definitions; Interpretation.�

We will not be prohibited from repurchasing or redeeming, or paying dividends on, or making other distributions
in respect of, securities that are junior to the subordinated notes, including during a Mandatory Deferral Event.

We may, in our sole discretion, at any time and from time to time, repurchase or redeem, or pay a dividend on, or
make other distributions in respect of, securities that are junior to the subordinated notes. We will not be prohibited
from taking any such action during a period of interest deferral on the subordinated notes, and we will not be required
to make an interest payment on the subordinated notes before taking any such action with respect to junior securities.
As a result, holders of securities ranking junior to you may be repaid ahead of you, and we may not subsequently be
able to make payments to you.

Deferral of interest payments and other characteristics of the subordinated notes could adversely affect the market
price of a series of subordinated notes.

To the extent a secondary market develops for a series of subordinated notes, the market price of such series of
subordinated notes may be adversely affected if payments of interest on such series of subordinated notes have been
deferred. If interest on such series of subordinated notes has been deferred or if investors perceive that there is a
likelihood that interest on such series of subordinated notes will be deferred, the market for such series of
subordinated notes may become less active or be discontinued during such a deferral period, and the market price of
such series of subordinated notes may be more volatile than the market prices of other securities that are not subject to
deferral. If you sell your subordinated notes during a period of interest deferral on such series of subordinated notes,
you may not receive the same return on your investment as a holder of such series of subordinated notes that continues
to hold its notes until we pay the deferred interest at the end of the applicable deferral period.
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Each series of subordinated notes will be subordinated in right of payment to all of the Issuer�s existing and future
unsubordinated debt and the guarantees will rank in right of payment junior to all of the Guarantor�s existing and
future unsubordinated obligations. The subordinated indenture will not limit the amount of senior or pari passu
indebtedness we may issue.

Each series of subordinated notes will be unsecured and subordinated and will rank in right of payment junior to the
Issuer�s existing and future unsubordinated debt, and pari passu with all of the Issuer�s future debt that by its terms
ranks equally in right of payment with the subordinated notes upon the Winding-Up of the Issuer. The guarantees will
be unsecured and subordinated and will rank in right of payment junior to the Guarantor�s existing and future
unsubordinated obligations, and pari passu with all of the Guarantor�s future obligations that by their terms rank
equally in right of payment with the guarantees upon a Winding-Up of the Guarantor. Each series of subordinated
notes and the guarantees will be structurally subordinated to all claims of creditors (including policyholders and trade
creditors) of our subsidiaries. As a result, neither the Issuer nor the Guarantor can make any payments on the
subordinated notes or the guarantees, as applicable, if it is in default on any of its debt that is senior to the
subordinated notes or the guarantees, as applicable. Therefore, in the event of a bankruptcy, liquidation or dissolution
of the Issuer or the Guarantor, as applicable, the assets of the Issuer or the Guarantor, as applicable, must be used to
pay off its senior debt in full before any payment may be made on the subordinated notes or the guarantees, as
applicable.

The terms of the subordinated indenture do not limit our ability to incur additional debt, whether secured or
unsecured, and including indebtedness that ranks senior to or pari passu with the subordinated notes and the
guarantees upon our liquidation or in right of payment as to principal or interest.

As of December 31, 2014, XL Group had $20.6 million of unconsolidated liabilities and XL-Cayman had $1.7 billion
of unconsolidated liabilities, in each case excluding intercompany indebtedness and guarantees of subsidiary
indebtedness. In addition, as of December 31, 2014, XL-Cayman�s subsidiaries had $31.9 billion of liabilities. XL
Group, through its subsidiaries, expects to assume $11.4 billion of Catlin�s liabilities in connection with the
Acquisition.

Each of the Issuer and the Guarantor is a holding company and substantially all of its operations are conducted by
the Issuer�s subsidiaries. The Issuer�s and the Guarantor�s obligations under the subordinated notes and the
guarantees are structurally subordinated to all claims of creditors (including policyholders and trade creditors) of
our subsidiaries.

The Issuer and the Guarantor conduct substantially all of their operations through the Issuer�s subsidiaries, and the
Issuer�s subsidiaries generate substantially all of the Issuer�s and the Guarantor�s operating income and cash flow. Each
of the Issuer�s and the Guarantor�s ability to pay its obligations under the subordinated notes and the guarantees, as
applicable, depends on its ability to obtain cash dividends or other cash payments or obtain loans from its subsidiaries,
which are separate and distinct legal entities that will have no obligations to pay any dividends or to lend or advance
funds to the Issuer. The Issuer�s subsidiaries may be restricted from paying dividends by contract, including other
financing arrangements, charter provisions or applicable legal or regulatory requirements, and their ability to do so
may depend on their financial condition and regulatory requirements. For a description of certain regulatory
restrictions on the payments of dividends by the Issuer�s subsidiaries, see Item 8, Note 23 to the consolidated financial
statements in the 2014 Form 10-K.

In addition, except to the extent that the Issuer or the Guarantor has priority or equal claims against its subsidiaries as
a creditor, its obligations under the subordinated notes or the guarantees, as applicable, will be structurally
subordinated to the obligations of its subsidiaries. The Issuer�s and the Guarantor�s right to receive any assets of any of
its subsidiaries upon their bankruptcy, liquidation or reorganization, and therefore the right of the holders of the
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creditors, including trade creditors, holders of preferred stock, if any, and policyholders.
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The terms of the subordinated indenture and the subordinated notes do not prohibit us from taking actions that
could adversely impact your investment in the subordinated notes.

The subordinated indenture and the subordinated notes do not:

�require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity;
�restrict our ability to repurchase or prepay any of our other securities or other indebtedness;
�restrict our ability to make investments or to repurchase, pay dividends or make other payments in respect of our
ordinary shares or other securities ranking junior to the subordinated notes;
�restrict our ability to enter into transactions with affiliates;
�restrict our ability to enter into highly leveraged transactions; or
�require us to repurchase the subordinated notes in the event of a change in control.

As a result of the foregoing, when evaluating the terms of each series of subordinated notes, you should be aware that
the terms of the subordinated indenture and such series of subordinated notes do not restrict our ability to engage in, or
to otherwise be a party to, a variety of corporate transactions, circumstances and events that could have an adverse
impact on your investment in such series of subordinated notes.

Enforcing your rights as a holder of the subordinated notes or under the guarantees across multiple jurisdictions
may be difficult.

The subordinated notes will be issued by XL-Cayman, an entity organized under the laws of the Cayman Islands, and
will be guaranteed by XL Group, an entity organized under the laws of Ireland. Your rights under the subordinated
notes and the guarantees will therefore be subject to the laws of multiple jurisdictions, and you may not be able to
enforce effectively your rights in multiple bankruptcy, insolvency and other similar proceedings. In general, although
laws differ among jurisdictions, applicable bankruptcy or insolvency laws in these jurisdictions and limitations on the
enforceability of judgments obtained in New York courts would limit the enforceability of judgments against the
Issuer and the Guarantor on the subordinated notes and the guarantees. In addition, the bankruptcy, insolvency,
foreign exchange, administration and other laws of the various jurisdictions may be materially different from or in
conflict with one another and those of the United States, including in respect of creditors� rights, priority of creditors,
the ability to obtain post-petition interest and the duration of the insolvency proceeding. The consequences of the
multiple jurisdictions involved in the transaction could trigger disputes over which law should apply, which could
adversely affect your ability to enforce your rights and to collect payment in full under the subordinated notes and the
guarantees. Moreover, such multi-jurisdictional proceedings are typically complex and costly for creditors and often
result in substantial uncertainty and delay in the enforcement of creditors� rights. In addition, there is doubt as to the
enforceability in Ireland or the Cayman Islands, in original actions or in actions for enforcement of judgments of
United States courts, of liabilities predicated upon United States federal securities laws. Certain remedies available
under the United States federal securities laws may not be enforced by courts in Ireland or the Cayman Islands if
deemed to be contrary to public policy. See �Enforcement of Civil Liabilities Under United States Federal Securities
Laws� in the accompanying prospectus for additional information on enforceability of judgments obtained in the
United States against the Issuer or the Guarantor.

If interest payments on a series of subordinated notes are deferred, holders of such series of subordinated notes will
be required to recognize income for U.S. federal income tax purposes in advance of the receipt of cash attributable
to such income.

If we were to defer interest payments on a series of subordinated notes, such series of subordinated notes would be
treated as issued with original issue discount (�OID�) at the time of such deferral, and all stated interest due after such
deferral would be treated as OID. In such case,
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a U.S. holder of such series of subordinated notes would be required to include such stated interest in income as it
accrues, regardless of such U.S. holder�s regular method of accounting, using a constant yield method, before such
holder received any payment attributable to such income, and would not separately report the actual payments of
interest on such series of subordinated notes as taxable income.

Moreover, if you sell your subordinated notes before the record date for the payment of deferred interest of such series
of subordinated note, you will not receive that interest. Instead, the deferred interest will be paid to such holder of
record of the subordinated note of such series on the record date, regardless of who such holder of record may have
been on any other date. Any accrued OID will be added to your adjusted tax basis in your subordinated notes but may
not be reflected in the amount you realize on the sale. To the extent the amount realized is less than your adjusted tax
basis, you will recognize a capital loss for United States federal income tax purposes. The deductibility of capital loss
is subject to limitations. See �Tax Considerations�United States� in this prospectus supplement.

Our credit ratings may not reflect all risks of your investments in the subordinated notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or
anticipated changes in our credit ratings will generally affect the market value of the subordinated notes. These credit
ratings may not reflect the potential impact of risks relating to the structure or marketing of each series of
subordinated notes. Agency ratings are not a recommendation to buy, sell or hold any security, and may be revised or
withdrawn at any time by the issuing organization. Each agency�s rating should be evaluated independently of any
other agency�s rating.

If an active trading market does not develop for a series of the subordinated notes, you may be unable to sell your
subordinated notes of such series at all or at a price that you deem sufficient.

Each series of subordinated notes is a new issue of securities for which there currently is no established trading
market. Although certain of the underwriters have informed us that they currently intend to make a market in each
series of subordinated notes after we complete this offering, they have no obligation to do so and may discontinue
making a market in any series of subordinated notes at any time without notice. No assurance can be given:

�that a market for a series of subordinated notes will develop or continue;
�as to the liquidity of any market that does develop; or
�as to your ability to sell any subordinated notes of a series you may own or the prices at which you may be able to
sell your subordinated notes of such series.

If a trading market does develop for a series of subordinated notes, changes in our credit ratings or the debt
markets could adversely affect the market price of such series of subordinated notes.

The market price for each series of subordinated notes depends on many factors, including, among other things:

�our credit ratings with major credit rating agencies, including with respect to each series of subordinated notes;
�the prevailing interest rates being paid by other companies similar to us;
�our operating results, financial condition, financial performance and future prospects;
�any deferral of interest payments on such series of subordinated notes (see ��Deferral of interest payments and other
characteristics of the subordinated notes could adversely affect the market price of a series of subordinated notes�);
and
�economic, financial, geopolitical, regulatory and judicial events that affect us, the industries and markets in which
we are doing business and the financial markets generally.
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The price of each series of subordinated notes may be adversely affected by unfavorable changes in these factors. The
condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in
the future. Such fluctuations could have an adverse effect on the price of each series of subordinated notes.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us.
The credit rating agencies also evaluate the insurance industry as a whole and may change our credit rating based on
their overall view of our industry. A negative change in our rating could have an adverse effect on the price of the
subordinated notes.

If the Acquisition is not consummated or the Implementation Agreement is terminated, in each case on or prior to
December 15, 2015, we will be required to redeem all of the subordinated notes and you may not obtain your
expected return on your subordinated notes.

Our ability to consummate the Acquisition is subject to various closing conditions, many of which are beyond our
control. Therefore we may not be able to consummate the Acquisition. If the consummation of the Acquisition has not
occurred, or the Implementation Agreement is terminated, in each case, on or prior to December 15, 2015, we will be
required to redeem all of the subordinated notes of each series then outstanding at a redemption price equal to 101%
of the aggregate principal amount thereof, plus accrued and unpaid interest to, but excluding, the special mandatory
redemption date and any additional amounts thereon. If we redeem the subordinated notes pursuant to these special
mandatory redemption provisions, you may not obtain your expected return on your subordinated notes and may not
be able to reinvest the proceeds from such redemption in an investment that results in a comparable return. In addition,
as a result of the special mandatory redemption provisions, the trading prices of the subordinated notes may not reflect
the financial results of our business or macroeconomic factors prior to the Acquisition. Your decision to invest in the
subordinated notes is made at the time of this offering. You will have no rights under the special mandatory
redemption provisions as long as the Acquisition is consummated on or prior to December 15, 2015, nor will you have
any right to require us to repurchase your subordinated notes if, between the closing of this offering and the
consummation of the Acquisition, we experience any changes (including any material changes) in our business or
financial condition, or if the terms of the Acquisition or the related transactions change, including in material respects.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 (�PSLRA�) provides a �safe harbor� for forward-looking statements.
Any prospectus, prospectus supplement, Annual Report to ordinary shareholders, proxy statement, Form 10-K, Form
10-Q or Form 8-K or any other written or oral statements made by us or on our behalf may include forward-looking
statements that reflect our current views with respect to future events and financial performance. Such statements
include forward-looking statements both with respect to us in general, and to the insurance and reinsurance sectors in
particular (both as to underwriting and investment matters). Statements that include the words �expect,� �intend,� �plan,�
�believe,� �project,� �anticipate,� �may,� �could� or �would� and similar statements of a future or forward-looking nature identify
forward-looking statements for purposes of the PSLRA or otherwise.

All forward-looking statements address matters that involve risks and uncertainties. Accordingly, there are or will be
important factors that could cause actual results to differ materially from those indicated in such statements. We
believe that these factors include, but are not limited to, the following:

�changes in the size of our claims relating to natural or man-made catastrophe losses due to the preliminary nature of
some reports and estimates of loss and damage to date;
�trends in rates for property and casualty insurance and reinsurance;
�the timely and full recoverability of reinsurance placed by us or Catlin, if the Acquisition is completed, with third
parties, or other amounts due to us or Catlin;
�changes in the projected amount of ceded reinsurance recoverables and the credit ratings and creditworthiness of
reinsurers;
�actual loss experience from insured or reinsured events and the timing of claims payments being faster or the
receipt of reinsurance recoverables being slower than we anticipated;
�increased competition on the basis of pricing, capacity, coverage terms or other factors, such as the increased
inflow of third-party capital into reinsurance markets, which could harm our ability, including Catlin, if the
Acquisition is completed, to maintain or increase our business volumes or profitability;
�greater frequency or severity of claims and loss activity than anticipated, based on historical experience or industry
data, by the underwriting, reserving or investment practices that we use or that Catlin uses, if the Acquisition is
completed;
�changes in the global financial markets, including the effects of inflation on our business, including Catlin�s
business if the Acquisition is completed, including on pricing and reserving, increased government involvement or
intervention in the financial services industry, and changes in interest rates, credit spreads, foreign currency
exchange rates and future volatility in the world�s credit, financial and capital markets that adversely affect the
performance and valuation of either our or Catlin�s investments, financing plans and access to such markets or
general financial condition;
�our and Catlin�s ability to successfully implement our respective business strategies, and if the Acquisition is
completed, our ability to implement Catlin�s business strategies;
�our ability to successfully attract and raise additional third party capital for existing or new investment vehicles;
�the potential impact on us, including Catlin if the Acquisition is completed, from government-mandated insurance
coverage for acts of terrorism;
�changes in credit ratings or rating agency policies or practices;
�the potential for changes to methodologies, estimations and assumptions that underlie the valuation of our financial
instruments, including those of Catlin if the Acquisition is completed, that could result in changes to investment
valuations;
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�changes to our assessment as to whether it is more likely than not that we will be required to sell, or have the intent
to sell, available for sale fixed maturity securities before their anticipated recovery, including fixed maturity
securities of Catlin;
�the availability of borrowings and letters of credit under our, or, if the Acquisition is completed, Catlin�s, credit
facilities;
�the ability of our, or, if the Acquisition is completed, Catlin�s, respective subsidiaries to pay dividends to XL Group
and XL-Cayman or Catlin, respectively;
�the potential effect of legislative or regulatory developments in the jurisdictions in which we operate, including, if
the Acquisition is completed, the jurisdictions in which Catlin operates, such as those that could impact the
financial markets or increase our business costs and required capital levels, including but not limited to changes in
regulatory capital balances that must be maintained by our operating subsidiaries and governmental actions for the
purpose of stabilizing the financial markets;
�the effects of business disruption, economic contraction or economic sanctions due to global political and social
conditions such as war, terrorism or other hostilities, or pandemics;
�changes in regulations or laws applicable to us and our subsidiaries and, if the Acquisition is completed, Catlin and
its subsidiaries, brokers or customers;
�the actual amount of new and renewal business and acceptance of our, and, if the Acquisition is completed, Catlin�s,
products and services, including new products and services and the materialization of risks related to such products
and services;
�changes in the availability, cost or quality of ceded reinsurance;
�changes in the distribution or placement of risks due to increased consolidation of insurance and reinsurance
brokers;
�loss of key personnel;
�changes in accounting standards, policies or practices or the application thereof;
�the effects of mergers, acquisitions and divestitures, including our ability to modify our internal control over
financial reporting as a result of any of such transactions and our ability to realize the value or benefits expected as
a result of the life retrocession arrangements and the Acquisition;
�changes in general economic conditions, including new or continued sovereign debt concerns in Euro-Zone
countries or downgrades of U.S. securities by credit rating agencies, which could affect our financial condition,
results of operations, liquidity or cash flows;
�developments related to bankruptcies or other financial concerns of companies insofar as they affect property and
casualty insurance and reinsurance coverages or claims that we may have as a counterparty;
�changes in applicable tax laws, tax treaties or tax regulations or the interpretation or enforcement thereof;
�judicial decisions and rulings, new theories of liability or emerging claims coverage issues, legal tactics and
settlement terms; and
�the other factors set forth in �Risk Factors� contained elsewhere in this prospectus supplement, Item 1A of the 2014
Form 10-K and our other documents on file with the SEC.

Additionally, the Acquisition is subject to risks and uncertainties, including:

�we and Catlin may be unable to complete the Acquisition because, among other reasons, conditions to the
completion of the Acquisition may not be satisfied or waived, including the failure to obtain required regulatory
approvals, or the other party may be entitled to terminate the Acquisition;
�receipt of regulatory approvals required by the Acquisition may be subject to conditions, limitations and
restrictions that could negatively impact the business and operations of the combined company;
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�uncertainty as to the timing of completion of the Acquisition;
�the ability to obtain approval of the Acquisition by Catlin shareholders;
�uncertainty as to the actual premium (if any) that will be realized by Catlin shareholders in connection with the
Acquisition;
�inability to retain key personnel of the Company or Catlin during the pendency of the Acquisition or after
completion of the Acquisition;
�failure to realize the potential synergies from the Acquisition, including as a result of the failure, difficulty or delay
in integrating Catlin�s businesses into the Company; and
�the ability of Catlin�s board of directors to withdraw its recommendation of the Acquisition.

The foregoing review of important factors should not be construed as exhaustive and should be read in conjunction
with the other cautionary statements that are included or incorporated by reference herein or elsewhere. We undertake
no obligation to update publicly or revise any forward-looking statement, whether as a result of new information,
future developments or otherwise, except as required by the federal securities laws.
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USE OF PROCEEDS

We estimate that aggregate net proceeds to us from the sale of the subordinated notes in this offering, after deducting
the underwriting discounts and estimated offering expenses, will be approximately $980.6 million. We intend to use
the net proceeds from this offering, together with cash on hand, to finance the cash consideration for the Acquisition.
If the Acquisition is not consummated, or the Implementation Agreement is terminated, in each case on or prior to
December 15, 2015, we will be required to redeem the subordinated notes pursuant to the special mandatory
redemption provisions relating to the Acquisition described under �Description of the Subordinated Notes and
Guarantees�Special Mandatory Redemption.�

Pending application as described above, we intend to place the net proceeds of this offering in an escrow account to
satisfy funds certain requirements for the Acquisition as required by XL Group�s financial advisers.
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED
CHARGES AND PREFERENCE DIVIDENDS

The following table shows the ratio of earnings to fixed charges and the ratio of earnings to combined fixed charges
and preference dividends of XL Group and its subsidiaries for each of the periods indicated:

Year Ended December 31,
2014(1) 2013(1) 2012(1) 2011(1) 2010(1)

Ratio of earnings to fixed charges 3.2x 7.6x 5.0x �(2) 4.6x
Ratio of earnings to combined fixed charges and preference
dividends 2.1x 5.2x 3.5x �(2) 3.5x

(1) We computed the foregoing ratios by dividing (a) income from continuing operations before income taxes,
non-controlling interest and income or loss from equity investees plus the sum of fixed charges, amortization of
capitalized interest and distributed income of equity investees, less non-controlling interest in pre-tax income of
subsidiaries that have not incurred fixed charges, by (b) the sum of fixed charges and, where indicated,
preference dividends. Fixed charges consist of interest expense on all indebtedness (including amortization of
deferred financing costs), an estimate of the interest within rental expense and accretion of deposit liability
transactions.

(2) For the year ended December 31, 2011, earnings were insufficient to cover fixed charges by $295.3 million and
combined fixed charges and preference dividends by $367.5 million.
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CAPITALIZATION

The following table sets forth the consolidated capitalization of XL Group and its subsidiaries as of December 31,
2014 on (1) an actual basis, (2) as adjusted to give effect to the issuance of the subordinated notes in this offering and
(3) on an unaudited combined pro forma basis giving effect to the Transactions and the other adjustments described in
the preliminary unaudited pro forma consolidated financial information incorporated by reference herein.

You should read the following information in conjunction with �Use of Proceeds� contained elsewhere in this
prospectus supplement and our consolidated financial statements and the notes to those financial statements and the
information under the heading �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� in the 2014 Form 10-K and our preliminary unaudited pro forma consolidated financial information, all of
which are incorporated by reference in this prospectus supplement.

Notes payable and debt(1)
December 31, 2014

Actual As Adjusted Pro Forma
(U.S. dollars in thousands)

5-year revolver expiring 2018(2) $ � $ � $ �
2.30% Senior Notes due 2018 297,344 297,344 297,344
5.75% Senior Notes due 2021 397,092 397,092 397,092
6.375% Senior Notes due 2024 348,920 348,920 348,920
6.25% Senior Notes due 2027 323,062 323,062 323,062
5.25% Senior Notes due 2043 296,162 296,162 296,162
4.450% Subordinated Notes due 2025 offered hereby � 492,220 492,220
5.500% Subordinated Notes due 2045 offered hereby � 488,380 488,380
Total subordinated debt of Catlin � � 84,026

Total notes payable and debt $ 1,662,580 $ 2,643,180 $ 2,727,206

Shareholders� Equity:
Ordinary shares $ 2,552 $ 2,552 $ 3,059
Additional paid in capital 7,359,102 7,359,102 9,193,428
Accumulated other comprehensive income 1,484,458 1,484,458 1,484,458
Retained earnings 1,187,640 1,187,640 1,187,640

Shareholders� equity attributable to XL Group plc $ 10,033,752 $ 10,033,752 $ 11,868,585
Non-controlling interest in equity of consolidated subsidiaries 1,402,015 1,402,015 1,999,015

Total shareholders� equity $ 11,435,767 $ 11,435,767 $ 13,867,600

Total capitalization $ 13,098,347 $ 14,078,947 $ 16,594,806

(1) Notes payable and debt amounts are net of accreted expenses relating to the applicable offering.
(2) As of February 28, 2015, we had $971 million available for borrowing under our 5-year revolver with $29

million of letters of credit outstanding under the revolver.
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DESCRIPTION OF THE SUBORDINATED NOTES AND GUARANTEES

XL-Cayman (the �Issuer�) will issue the subordinated notes (as defined below) under a base subordinated debt
securities indenture (the �base indenture�) to be entered into by and among the Issuer, XL Group, as guarantor (the
�Guarantor�), and Wells Fargo Bank, National Association, as trustee (the �Trustee�), as supplemented by a
supplemental indenture thereto (together with the base indenture, the �Subordinated Indenture�) on the issue date of
the subordinated notes. The Indenture will be subject to, and governed by, the Trust Indenture Act of 1939, as
amended. The following description is not complete and is qualified in all respects by reference to the Subordinated
Indenture, copies of which may be obtained from the Issuer as described under �Where You Can Find More
Information� in the accompanying prospectus. You should read the Subordinated Indenture carefully to fully
understand the terms of the subordinated notes.

Each series of subordinated notes is a separate series of �debt securities� as described in the accompanying
prospectus. This description supplements, and should be read together with, the description of the general terms and
provisions of the debt securities and guarantees set forth in the accompanying prospectus under the caption
�Description of Debt Securities and Guarantees.� The description that follows, however, supersedes the information
set forth in the accompanying prospectus to the extent inconsistent with that information.

Maturity and Interest

The 4.450% subordinated notes due 2025 (the �2025 subordinated notes�) are scheduled to mature on March 31, 2025
(the �2025 Scheduled Maturity Date�) and the 5.500% subordinated notes due 2045 (the �2045 subordinated notes� and,
together with the 2025 subordinated notes, the �subordinated notes�) are scheduled to mature on March 31, 2045
(together with the 2025 Scheduled Maturity Date, the �Scheduled Maturity Date�). Unless previously redeemed in full
prior to such time as set forth under ��Redemption; Conditions to Redemption�Optional Redemption,� ��Specified Event
Redemption� and ��Special Mandatory Redemption,� each series of subordinated notes will become due and payable on
the applicable Scheduled Maturity Date, and the Issuer will repay such series of subordinated notes at their principal
amount, together with accrued and unpaid interest (including Arrears of Interest) on such series of subordinated notes
to, but excluding, such Scheduled Maturity Date, and any Additional Amounts thereon; provided, that, on such date,
the applicable Conditions to Redemption (as described under ��Redemption; Conditions to Redemption�) are satisfied. If
the applicable Conditions to Redemption are not satisfied on the applicable Scheduled Maturity Date, the subordinated
notes of such series will not become due and payable on such date, interest will continue to accrue, and the
subordinated notes of such series will become due and payable, and will be finally redeemed, on the applicable Final
Maturity Date as described under ��Redemption; Conditions to Redemption.�

The 2025 subordinated notes will bear interest at the rate of 4.450% per annum and the 2045 subordinated notes will
bear interest at the rate of 5.500% per annum, in each case from March 30, 2015 to the applicable Final Maturity Date
or earlier redemption of such series of subordinated notes as provided herein. Interest on each series of subordinated
notes will be payable semi-annually in arrears on March 30 and September 30 of each year (each, an �Interest Payment
Date�), commencing on September 30, 2015, to the persons in whose names such subordinated notes were registered at
the close of business on the preceding March 15 and September 15, respectively (each, a �Record Date�); provided that
no Mandatory Deferral Event (as described under �Deferral of Interest Payments; Arrears of Interest�) has occurred and
is continuing on the applicable Interest Payment Date. At maturity, the Issuer will pay accrued and unpaid interest
from the most recent date to which interest has been paid or provided for. Interest on the subordinated notes will be
calculated on the basis of a 360-day year of twelve 30-day months. Principal and interest will be payable, and the
subordinated notes will be transferable or exchangeable, at the office or offices or agency maintained by the Issuer for
this purpose. All payment obligations under the subordinated notes will be payable in U.S. dollars.
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General Terms of the Subordinated Notes

The 2025 subordinated notes initially will be limited to $500,000,000 aggregate principal amount and the 2045
subordinated notes initially will be limited to $500,000,000 aggregate principal amount. Each series of subordinated
notes will be issued in fully registered form, without coupons, in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof. No service charge will be made for any transfer or exchange of the subordinated
notes, but the Issuer may require payment of a sum sufficient to cover any tax or other governmental charge payable
in connection with a transfer or exchange.

The Issuer may issue from time to time, without giving notice to or seeking the consent of the holders of the
applicable series of subordinated notes, additional notes of such series having the same ranking and the same interest
rate, maturity and other terms as the subordinated notes of such series offered hereby, except for the initial public
offering price and the issue date. Any additional notes of a series having such similar terms, together with the
subordinated notes of such series being offered hereby, will constitute a single series of debt securities for all purposes
under the Subordinated Indenture, provided that if such additional notes of a series are not fungible with the original
notes of such series for U.S. federal income tax purposes, such additional notes will have a separate CUSIP number or
other identifier.

Any payment otherwise required to be made in respect of the subordinated notes on a date that is not a business day
for the subordinated notes may be made on the next succeeding business day with the same force and effect as if made
on the originally scheduled payment date. No additional interest will accrue as a result of such delayed payment. A
business day is defined in the Subordinated Indenture as any day other than a day on which banking institutions in The
City of New York or any place of payment are authorized by law or regulation to close.

If a holder has given wire transfer instructions to the Issuer at least ten business days prior to the applicable payment
date, the Issuer will make all payments on such holder�s subordinated notes by wire transfer of immediately available
funds to the account specified in those instructions. Otherwise, payments on the subordinated notes will be made at
the office or agency of the Trustee for the subordinated notes, currently located at 150 East 42nd Street, 40th Floor,
New York, New York 10017, unless the Issuer elects to make interest payments by check mailed on the relevant
interest payment date to the holders at their addresses set forth in the register of holders. Subordinated notes may be
surrendered for registration of transfer or exchange at the office of the registrar. In addition, all notices or demands to
or upon the Issuer in respect of the subordinated notes and the Subordinated Indenture may be served on the Issuer at
the office of the registrar.

There are no provisions in either the Subordinated Indenture or the subordinated notes that protect the holders in the
event that the Issuer or the Guarantor incurs substantial additional indebtedness.

The subordinated notes will not be entitled to the benefit of any mandatory redemption or sinking fund, except as
described below under ��Special Mandatory Redemption.�

The Issuer�s and the Guarantor�s ability to pay principal and interest on the subordinated notes is subject to the
applicable Conditions to Redemption and mandatory deferral of interest as provided herein and depends on the Issuer�s
and the Guarantor�s ability to, among other things, obtain cash dividends or obtain loans from the Issuer�s subsidiaries.
See �Risk Factors�We will be required to defer interest payments on each series of subordinated notes upon the
occurrence of a Mandatory Deferral Event,� ��We will be required to defer payment of the principal amount of a series of
subordinated notes beyond the applicable Scheduled Maturity Date if the applicable Conditions to Redemption are not
satisfied with respect to such series of subordinated notes on such date,� and ��Each of the Issuer and the Guarantor is a
holding company and substantially all of its operations are conducted by the Issuer�s subsidiaries. The Issuer�s and the
Guarantor�s obligations under the subordinated notes and the guarantees are structurally subordinated to all claims of
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creditors (including policyholders and trade creditors) of our subsidiaries.�

Holders may transfer or exchange the subordinated notes in accordance with the provisions of the Subordinated
Indenture. Each series of subordinated notes will be represented by one or more
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permanent global notes registered in the name of The Depository Trust Company (�DTC�) or a nominee thereof. While
the subordinated notes will be represented by global notes, ownership of beneficial interests in any global security
with respect to which DTC is the depository will be shown on, and the transfer of that ownership will be effected only
through, records maintained by such depository or its respective nominee (with respect to beneficial interests of
participants) and records of participants (with respect to beneficial interests of persons who hold through participants).
See �Book-Entry; Delivery and Form� in this prospectus supplement. Except as described under �Book-Entry; Delivery
and Form,� the subordinated notes will not be issuable in certificated form. Upon the issuance of certificated notes,
holders will be able to transfer certificated notes at the specified office of the registrar or any paying or transfer agent
upon the surrender of such certificated notes, together with the form of transfer endorsed thereon duly completed and
executed, and otherwise in accordance with the provisions of the Subordinated Indenture. In the case of a transfer of
only a part of a certificated note, a new certificated note will be issued to the transferee at such specified office in
respect of the part transferred and a further new certificated note in respect of the balance of the holding not
transferred will be issued to the transferor.

The Guarantees

Payment of principal, premium, if any, and interest on each series of subordinated notes will be fully and
unconditionally guaranteed on an unsecured and subordinated basis by XL Group, subject in all respects to the
deferral provisions set forth under ��Deferral of Interest Payments; Arrears of Interest� and ��Redemption; Conditions to
Redemption.� The Guarantor�s obligations under the guarantees in respect of each series of subordinated notes are
irrespective of:

�any lack of validity or enforceability of any agreement or instrument relating to such series of subordinated notes;
�any change in the time, manner or place of payment under, or in any other term in respect of, all or any
subordinated notes, or any other amendment or waiver of or consent to any departure from any other agreement
relating to such series of subordinated notes;
�any other circumstance that might otherwise constitute a defense available to, or a discharge of, the Issuer with
respect to such series of subordinated notes;
�the absence of any action on the part of the Trustee to obtain payment under such series of subordinated notes or
the Subordinated Indenture from the Issuer;
�any insolvency, bankruptcy, reorganization or dissolution, or any similar proceeding of or in respect of the Issuer,
including, without limitation, rejection of such series of subordinated notes in such bankruptcy; or
�the absence of notice or any delay in any action to enforce any provision of such series of subordinated notes or the
Subordinated Indenture or to exercise any right or remedy against the Guarantor or the Issuer, whether under the
Subordinated Indenture, such series of subordinated notes or any agreement or any indulgence, compromise or
extension granted.

Notwithstanding the above, the Guarantor will not waive any defense that would be available to the Issuer based on a
breach, default or misrepresentation by the Trustee, or failure of any condition to the Issuer�s obligations under the
Subordinated Indenture or the illegality of any provision of the Subordinated Indenture.

The guarantees in respect of each series of subordinated notes by the Guarantor will remain in full force and effect and
will be binding on the Guarantor until the entire principal amount, all interest and any premium on such series of
subordinated notes have been paid in full or otherwise discharged in accordance with the terms of the Subordinated
Indenture. The Trustee has the right to proceed first and directly against the Guarantor without first proceeding against
the Issuer or exhausting any other remedies it may have if the Issuer fails to perform its obligations under the
Subordinated Indenture.

S-28

Edgar Filing: XL GROUP PLC - Form 424B2

43



Subordination

Each series of subordinated notes and the guarantees will be the Issuer�s and the Guarantor�s unsecured subordinated
obligations and will be subject to the subordination provisions of the base indenture, as described in the accompanying
prospectus under the caption �Description of Debt Securities and Guarantees�Ranking of Debt Securities�Subordinated
debt securities.�

The subordinated notes will rank in right of payment junior to all of the Issuer�s existing and future unsubordinated
debt, and pari passu with all of the Issuer�s future debt that by its terms ranks equally in right of payment with the
subordinated notes upon a Winding-Up of the Issuer. The guarantees will rank in right of payment junior to all of the
Guarantor�s existing and future unsubordinated obligations, and pari passu with all of the Guarantor�s future
obligations that by their terms rank equally in right of payment with the guarantees upon a Winding-Up of the
Guarantor. Each series of the subordinated notes and the guarantees will be structurally subordinated to all claims of
creditors (including policyholders and trade creditors) of the Issuer�s subsidiaries.

As of December 31, 2014, XL Group had $20.6 million of unconsolidated liabilities and XL-Cayman had $1.7 billion
of unconsolidated liabilities, in each case excluding intercompany indebtedness and guarantees of subsidiary
indebtedness. In addition, as of December 31, 2014, XL-Cayman�s subsidiaries had $31.9 billion of liabilities. XL
Group, through its subsidiaries, expects to assume $11.4 billion of Catlin�s liabilities in connection with the
Acquisition.

Deferral of Interest Payments; Arrears of Interest

Mandatory Deferral of Interest Payments

If, as of any Interest Payment Date, a Mandatory Deferral Event has occurred and is continuing or would occur if
payment of interest accrued on a series of subordinated notes were made on such Interest Payment Date, the Issuer or
the Guarantor, as applicable, will be required to defer payment of all (and not less than all) of the interest accrued on
such series of subordinated notes as of such Interest Payment Date. The Issuer shall notify the Trustee and the holders
in writing not less than 5 business days prior to an Interest Payment Date (or as soon as reasonably practicable if a
Mandatory Deferral Event occurs less than 5 business days prior to an Interest Payment Date) if a Mandatory Deferral
Event has occurred and is continuing or would occur on the Interest Payment Date if such payment of interest were
made, which written notice shall state the cause of the Mandatory Deferral Event.

An officers� certificate relating to a series of subordinated notes certifying that (i) a Mandatory Deferral Event has
occurred and is continuing, (ii) a Mandatory Deferral Event would occur if payment of interest were made, or (iii) a
Mandatory Deferral Event has ceased to occur and payment of interest would not result in the occurrence of a
Mandatory Deferral Event, in each case shall, in the absence of manifest error, be treated and accepted by the Issuer,
the Guarantor, the Trustee, the holders of the subordinated notes of the applicable series and all other interested parties
as correct and sufficient evidence thereof, shall be final and binding on such parties, and the Trustee shall be entitled
to rely on such officers� certificate with respect to such series of subordinated notes without liability to any person.

Notwithstanding any other provision in a series of subordinated notes or the Subordinated Indenture, the deferral of
any payment of interest on such series of subordinated on any Interest Payment Date in accordance with this provision
will not constitute an event of default under the Subordinated Indenture or the applicable series of subordinated notes
and will not give holders of the subordinated notes of such series or the Trustee any right to accelerate repayment of
the subordinated notes of such series. Any such accrued interest, the payment of which is so deferred, so long as such
interest remains unpaid, will constitute Arrears of Interest on such series of subordinated notes and will be subject to
the provisions described below under ��Arrears of Interest.�
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Supervisory Regulations, as of the relevant date, (i) a corresponding payment would result in, or accelerate the
occurrence of, an Insolvency Event; (ii) the Issuer or the Guarantor, as applicable, has received prior written notice, in
accordance with regulations applicable at such time, of an order, direction or other instruction of the Competent
Supervisory Authority (a) prohibiting the Issuer from making payments under that series of subordinated notes, (b)
prohibiting the Guarantor from making any payments under its guarantee of that series of subordinated notes or (c)
requiring the Guarantor or any other member of the Regulated Group under its jurisdiction to procure or otherwise
ensure compliance with any of the foregoing and, in the case of each of (a), (b) and (c), such order, direction or other
instruction remains in effect; or (iii) a Solvency Capital Event either has occurred on or prior to such date and is
continuing on such date or would be caused by the payment of interest and/or Arrears of Interest on the subordinated
notes of such series on the relevant date, unless, in the case of this clause (iii), on or prior to such date, (a) the
Competent Supervisory Authority has given, and not withdrawn by such date, its prior consent to the payment of the
relevant interest and/or Arrears of Interest and (b) the Minimum Capital Requirement is complied with after such
payment is made.

A �Solvency Capital Event� will have occurred if (i) the Solvency II Directive is part of the Applicable Supervisory
Regulations and (ii) the Issuer, the Guarantor or the Regulated Group, as applicable, does not have sufficient Eligible
Own Funds in order to meet the applicable Solvency Capital Requirement.

An �Insolvency Event� will have occurred if, as of the relevant date, the Issuer or the Guarantor, as applicable, is not, or
after making an applicable payment on the subordinated notes or the guarantee would not be, solvent. An officers�
certificate relating to a series of subordinated notes as to the solvency of the Issuer or the Guarantor, as applicable,
shall, in the absence of manifest error, be treated and accepted by the Issuer, the Guarantor, the Trustee, the holders of
subordinated notes of the applicable series and all other interested parties as correct and sufficient evidence thereof,
shall be final and binding on such parties, and the Trustee shall be entitled to rely on such officers� certificate with
respect to such series of subordinated notes without any liability to any person.

Arrears of Interest

Any interest in respect of a series of subordinated notes not paid on an Interest Payment Date, together with any
interest in respect of such series of subordinated notes not paid on an earlier Interest Payment Date will, so long as the
same remains unpaid, constitute �Arrears of Interest� in respect of such series of subordinated notes. Arrears of Interest
on the subordinated notes of a series will remain payable for so long as it remains unpaid, and, for the avoidance of
doubt, any claims thereon shall rank in right of payment pari passu with the subordinated notes of such series. Arrears
of mandatorily deferred interest will bear no interest.

At the Issuer�s option, Arrears of Interest on a series of subordinated notes may be paid in whole or in part to the
persons in whose names the subordinated notes of such series are registered as of the close of business on the 15th
calendar day (whether or not such date is a business day) immediately preceding the date on which payment of such
Arrears of Interest is to be made, at any time upon the expiration of not more than 15 nor less than 5 business days�
written notice to the Trustee, the paying agent and the holders of the subordinated notes of the applicable series to
such effect (which written notice shall specify the amount of such Arrears of Interest); provided that the Issuer shall
not make any payment of Arrears of Interest if a Mandatory Deferral Event has occurred and is continuing to occur as
of the time of such payment.

If not previously paid, Arrears of Interest with respect to a series of subordinated notes shall become due and payable,
and shall be paid in whole (and not in part), on the earliest of:

(i) the next Interest Payment Date for such series of subordinated notes on which no Mandatory Deferral Event is
continuing or would occur as a result of such payment; or
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provided that in the event of there being Arrears of Interest on the Final Maturity Date, such Arrears of Interest shall
be paid before any repayment of principal.

Redemption; Conditions to Redemption

Final Redemption

Unless previously redeemed or purchased and canceled, each series of subordinated notes will become finally due and
payable, and will be redeemed, on the Final Maturity Date for such series of subordinated notes at a redemption price
equal to the principal amount thereof, together with accrued and unpaid interest (including Arrears of Interest) on such
series of subordinated notes to, but excluding, the Final Maturity Date, and any Additional Amounts thereon.

�Final Maturity Date� with respect to a series of subordinated notes means:

(i) if, on the applicable Scheduled Maturity Date, the applicable Conditions to Redemption are satisfied and would
continue to be satisfied if such final redemption payment were made or no such Conditions to Redemption apply, the
applicable Scheduled Maturity Date; or

(ii) otherwise, following the applicable Scheduled Maturity Date, on the earlier of (a) the date falling 10 business days
after the applicable Conditions to Redemption are satisfied and would continue to be satisfied if the final redemption
payment were made (so long as such conditions continue to be so satisfied on such 10th business day) and (b) a
Winding-Up.

The Issuer shall notify the Trustee and the holders of the applicable series of subordinated notes in writing not less
than 10 business days prior to the applicable Scheduled Maturity Date (or as soon as reasonably practicable if the
applicable Conditions to Redemption are no longer satisfied as of a date less than 10 business days prior to the
applicable Scheduled Maturity Date) if the applicable Conditions to Redemption will not be satisfied on the applicable
Scheduled Maturity Date, which written notice shall state the cause of the failure to satisfy such conditions, and the
redemption of such series of subordinated notes shall be deferred until such time as the applicable Conditions to
Redemption are satisfied. In such event, the Issuer shall further notify the Trustee and the holders of such series of
subordinated notes in writing not more than 5 business days following the satisfaction of the applicable Conditions to
Redemption that such conditions have been satisfied and stating the date that final payment on such series of
subordinated notes will occur, which shall be the 10th business day following the date such conditions were satisfied.
If at any time following the date of such written notice and prior to the stated redemption date the applicable
Conditions to Redemption are no longer satisfied, the above notice provisions shall again apply.

Optional Redemption

Beginning on March 31, 2020, and provided that the applicable Conditions to Redemption have been satisfied and will
continue to be satisfied if the optional redemption payment were made on such series of subordinated notes, each
series of subordinated notes may be redeemed, in whole at any time or in part from time to time, at the Issuer�s option,
at a redemption price equal to accrued and unpaid interest (including Arrears of Interest) on the principal amount of
such series of subordinated notes being redeemed to, but excluding, the redemption date, and any Additional Amounts
thereon, plus the greater of:

(i) 100% of the principal amount of the subordinated notes of such series to be redeemed, and

(ii) the sum of the present values of the remaining scheduled payments of principal and interest on such series of
subordinated notes to be redeemed (not including any portion of such payments of interest accrued to the date of
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redemption) discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of
twelve 30-day months) at the Treasury Rate, plus (i) 40 basis points for the 2025 subordinated notes and (ii) 50 basis
points for the 2045 subordinated notes.

�Treasury Rate� means, with respect to any date of redemption, the rate per year equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue for the applicable series
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of subordinated notes to be redeemed, assuming a price for the Comparable Treasury Issue (expressed as a percentage
of its principal amount) equal to the Comparable Treasury Price for such date of redemption with respect to the
applicable series of subordinated notes to be redeemed. The Treasury Rate shall be calculated on the third business
day preceding the date of redemption.

�Comparable Treasury Issue� means the United States Treasury security selected as having a maturity comparable to the
remaining term of the applicable series of subordinated notes to be redeemed that would be used, at the time of
selection and under customary financial practice, in pricing new issues of corporate debt securities of comparable
maturity to the remaining term of such series of subordinated notes.

�Comparable Treasury Price� means, with respect to any date of redemption, the average of the Reference Treasury
Dealer Quotations for the date of redemption for the applicable series of subordinated notes to be redeemed, after
excluding the highest and lowest Reference Treasury Dealer Quotations, or if the trustee obtains fewer than four
Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer Quotations.

�Reference Treasury Dealer� means (i) each of Morgan Stanley & Co. LLC and Goldman, Sachs & Co.; and (ii) two
other primary U.S. government securities dealers in New York City (a �Primary Treasury Dealer�) the Issuer selects. If
any of the foregoing ceases to be a Primary Treasury Dealer, the Issuer will substitute another Primary Treasury
Dealer.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any date of
redemption, the average, as determined by the Issuer, of the bid and asked prices for the Comparable Treasury Issue
for the applicable series of subordinated notes to be redeemed (expressed in each case as a percentage of its principal
amount) quoted in writing to the Issuer by the Reference Treasury Dealer at 5:00 p.m., New York City time, on the
third business day before the date of redemption.

Notice of any optional redemption will be mailed at least 30 days but not more than 60 days before the date of
redemption to each holder of the subordinated notes of such series to be redeemed. The Issuer shall notify the Trustee
and the holders of such series of subordinated notes in writing not less than 10 business days prior to the applicable
redemption date (or as soon as reasonably practicable if the applicable Conditions to Redemption are no longer
satisfied as of a date less than 10 business days prior to the applicable redemption date) if the applicable Conditions to
Redemption will not be satisfied on the applicable redemption date, which written notice shall state the cause of the
failure to satisfy such conditions, and the redemption shall be deferred until such time as the applicable Conditions to
Redemption are satisfied. In such event, the Issuer shall further notify the Trustee and the holders of such series of
subordinated notes in writing not more than 5 business days following the satisfaction of the applicable Conditions to
Redemption that such conditions have been satisfied and stating the new redemption date for such series of
subordinated notes, which shall be the 10th business day following the date such conditions were satisfied. If at any
time following the date of such written notice and prior to the new redemption date the applicable Conditions to
Redemption are no longer satisfied, the above notice provisions shall again apply. Unless the Issuer defaults in
payment of the redemption price (including, for this purpose, a non-payment in the event the applicable Conditions to
Redemption have not been satisfied), on and after the date of redemption, interest will cease to accrue on the
subordinated notes of such series or portions thereof called for redemption. In the event the subordinated notes of any
series are called for redemption, neither the Issuer nor the Trustee will be required to register the transfer of or
exchange the subordinated notes of such series to be redeemed during a period beginning at the opening of business
15 days before the day of the mailing of a notice of redemption and ending at the close of business on the day of such
mailing.

If less than all of the subordinated notes of a series are to be redeemed, such subordinated notes to be redeemed shall
be selected by the Trustee, by a method the Trustee deems to be fair and appropriate, subject to the customary
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Specified Event Redemption

Each series of subordinated notes may be redeemed at the Issuer�s option and sole discretion, in whole, but not in part,
within 90 days following the occurrence of a Specified Event (a �Specified Event Redemption�); provided that, at the
time of such Specified Event Redemption, the applicable Conditions to Redemption are satisfied and will continue to
be satisfied after the redemption payment is made and, if not so satisfied, such Specified Event Redemption will be
deferred until such time as the Conditions to Redemption are satisfied. A series of subordinated notes will be
redeemed at a redemption price equal to the principal amount thereof, together with accrued and unpaid interest
(including Arrears of Interest) on such series of subordinated notes being redeemed to, but excluding, the date fixed
for redemption, and any Additional Amounts thereon.

A �Specified Event� means, with respect to a series of subordinated notes, the occurrence of any of an Additional
Amounts Event, a Tax Event or a Regulatory Event relating to such series of subordinated notes, each as defined
below:

(i) An �Additional Amounts Event� will occur with respect to such series of subordinated notes if an opinion of a
recognized independent tax counsel has been delivered to the Trustee stating that the Issuer or the Guarantor has or
will become obligated to pay Additional Amounts on such series of subordinated notes as a result of any change in or
amendment to the laws (or any rules or regulations thereunder) of any Taxing Jurisdiction, or as a result of any change
in or amendment to an official interpretation or application of any such laws, rules or regulations by any legislative
body, court, governmental agency or regulatory authority (including the enactment of any legislation and the
publication of any judicial decisions or regulatory determination), which change or amendment becomes effective on
or after the issue date of such series of subordinated notes, and that obligation cannot be avoided by the Issuer or the
Guarantor, as applicable, taking such reasonable measures it (acting in good faith) deems appropriate.

(ii) A �Tax Event� will occur with respect to such series of subordinated notes if an opinion of a recognized independent
tax counsel has been delivered to the Trustee stating that, as a result of any change in or amendment to the laws (or
any rules or regulations thereunder) of any Taxing Jurisdiction, or as a result of any change in or amendment to an
official interpretation or application of any such laws, rules or regulations by any legislative body, court,
governmental agency or regulatory authority (including the enactment of any legislation and the publication of any
judicial decisions or regulatory determination), which change or amendment becomes effective on or after the issue
date of such series of subordinated notes, interest payable by the Issuer or the Guarantor, as applicable, in respect of
such series of subordinated notes is no longer, or within 90 days of the date of the opinion will no longer be, fully
deductible by the Issuer or the Guarantor, as applicable, for income tax purposes in the applicable jurisdiction, and
that non-deductibility cannot be avoided by the Issuer or the Guarantor, as applicable, taking such reasonable
measures it (acting in good faith) deems appropriate.

(iii) A �Regulatory Event� will occur with respect to such series of subordinated notes if:

(a) at any time at which the Solvency II Directive is part of the Applicable Supervisory Regulations, it is permitted
under the Solvency II Directive and the Applicable Supervisory Regulations related thereto to include Basic Own
Funds qualifying as Tier 2 Capital in Eligible Own Funds to meet the Solvency Capital Requirement of the Issuer, the
Guarantor or the Regulated Group, as applicable, and the Competent Supervisory Authority states in writing to the
Issuer or the Guarantor that (1) under the Solvency II Directive and the Applicable Supervisory Regulations related
thereto such series of subordinated notes (in whole or in part) are not or are no longer eligible to qualify for the
inclusion in the determination of the Tier 2 Capital for single solvency purposes of the Issuer or the Guarantor or for
group solvency purposes of the Regulated Group; or (2) under the Solvency II Directive and the Applicable
Supervisory Regulations related thereto the series of subordinated notes (in whole or in part) no longer fulfills the
requirements for such inclusion in the determination of the Tier 2 Capital for single solvency purposes of the
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Issuer or the Guarantor or for group solvency purposes of the Regulated Group; provided that upon implementation of
the Solvency II Directive such series of subordinated notes did fulfill the requirement for inclusion in the
determination of the Tier 2 Capital of the Issuer, the Guarantor or the Regulated Group, except where in each of (1)
and (2) this is the result of exceeding any applicable limits on the inclusion of such securities in the Tier 2 Capital of
the Issuer, the Guarantor or the Regulated Group pursuant to the Applicable Supervisory Regulations; or

(b) at any time at which the Solvency II Directive is no longer part of the Applicable Supervisory Regulations, the
Competent Supervisory Authority states in writing to the Issuer, the Guarantor or a member of the Regulated Group
under its jurisdiction that, under Applicable Supervisory Regulations, such series of subordinated notes (in whole or in
part) no longer fulfills the requirements for the inclusion in the determination of the Basic Own Funds for single
solvency or group solvency purposes of the Issuer, the Guarantor or the Regulated Group, as applicable, except where
this is the result of exceeding any applicable limits on the inclusion of such securities in the Basic Own Funds
pursuant to the Applicable Supervisory Regulations; provided that prior to such statement, such series of subordinated
notes did fulfill such requirements.

Notice of any Specified Event Redemption will be mailed at least 30 days but not more than 60 days before the
redemption date to the Trustee and each holder of subordinated notes of the series to be redeemed at its registered
address (which notice will be irrevocable). The Issuer shall notify the Trustee and the holders of such series of
subordinated notes in writing not less than 10 business days prior to the applicable redemption date (or as soon as
reasonably practicable if the applicable Conditions to Redemption are no longer satisfied as of a date less than 10
business days prior to the applicable redemption date) if the applicable Conditions to Redemption will not be satisfied
on the applicable redemption date, which written notice shall state the cause of the failure to satisfy such conditions,
and the Specified Event Redemption shall be deferred until such time as the applicable Conditions to Redemption are
satisfied. In such event, the Issuer shall further notify the Trustee and the holders of such series of subordinated notes
in writing not more than 5 business days following the satisfaction of the applicable Conditions to Redemption that
such conditions have been satisfied and stating the new redemption date for such series of subordinated notes, which
shall be the 10th business day following the date such conditions were satisfied. If at any time following the date of
such written notice and prior to the new redemption date the applicable Conditions to Redemption are no longer
satisfied, the above notice provisions shall again apply.

Such notice shall state the specified redemption date, the facts establishing the right of the Issuer or the Guarantor to
redeem the subordinated notes of such series, and that all outstanding subordinated notes of such series shall be
redeemed at the applicable redemption price on the redemption date automatically and without any further action by
the holders of such series of subordinated notes. Unless the Issuer defaults in the payment of the redemption price
(including, for this purpose, a non-payment in the event the applicable Conditions to Redemption have not been
satisfied), on and after the redemption date, interest will cease to accrue on the subordinated notes of such series to be
redeemed. In the event the subordinated notes of any series are called for redemption, neither the Issuer nor the
Trustee will be required to register the transfer of or exchange the subordinated notes of such series to be redeemed
during a period beginning at the opening of business 15 days before the day of the mailing of a notice of redemption
and ending at the close of business on the day of such mailing.

Conditions to Redemption

The �Conditions to Redemption� are satisfied on any day with respect to a scheduled redemption (including the
applicable Scheduled Maturity Date and the applicable Final Maturity Date) or a planned purchase of the subordinated
notes of a series, if:

(i) the redemption or purchase of the subordinated notes of such series would not result in, or accelerate the
occurrence of, an Insolvency Event; and
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(ii) no Solvency Capital Event has occurred and is continuing or would be caused by the redemption or the purchase
of the subordinated notes of such series, unless (1) the Competent Supervisory Authority has given, and not
withdrawn by such date, its prior consent to the redemption of the subordinated notes of such series and the payment
of accrued and unpaid interest and Arrears of Interest (if any) and any Additional Amounts thereon or to the purchase
of the subordinated notes of such series (to the extent it may give such prior consent in accordance with the
Applicable Supervisory Regulations), (2) the repaid or purchased principal amounts of such series of subordinated
notes have been replaced by other at least equivalent regulatory capital of at least equal status, and (3) the Minimum
Capital Requirement is complied with after the repayment or purchase of such series of subordinated notes; provided,
that if under the Applicable Supervisory Regulations no such consent, replacement or ongoing compliance with the
Minimum Capital Requirement (as the case may be) is required at the time in order for the subordinated notes of such
series to qualify or continue to qualify, as applicable, as Tier 2 Capital of the Issuer, the Guarantor or the Regulated
Group, such consent, replacement or ongoing compliance with the Minimum Capital Requirement (as the case may
be) shall be deemed to be satisfied for the purposes of this subclause (ii); and

(iii) the Competent Supervisory Authority has given, and not withdrawn by such date, its prior consent to the
redemption of the subordinated notes of such series and the payment of accrued and unpaid interest and Arrears of
Interest (if any) and any Additional Amounts thereon or to the purchase of the subordinated notes of such series;
provided, that if under the Applicable Supervisory Regulations no such consent is required at the time in order for the
subordinated notes of such series to qualify or continue to qualify, as applicable, as Tier 2 Capital of the Issuer, the
Guarantor or the Regulated Group, this subclause (iii) shall not apply; and

(iv) in the event of a redemption or the purchase of the subordinated notes of a series on or prior to March 30, 2020,
including pursuant to a Specified Event Redemption, the repaid or purchased principal amounts have been replaced by
other at least equivalent regulatory capital of at least equal status as contemplated by Article 73.2 of Title II of
European Commission Delegated Regulation (EU) 2015/35 (the �Delegated Regulation�) or if the Delegated Regulation
is amended or replaced, the nearest corresponding provision (if any) of the Delegated Regulation as amended or of the
replacement measure (as applicable); provided, that if under the Applicable Supervisory Regulations no such
replacement by other at least equivalent regulatory capital of at least equal status is required at the time in order for the
subordinated notes of such series to qualify or continue to qualify, as applicable, as Tier 2 Capital of the Issuer, the
Guarantor or the Regulated Group, this subclause (iv) shall not apply.

In the event that a series of subordinated notes is not redeemed as a result of a failure to satisfy the Conditions to
Redemption, interest on such series of subordinated notes will continue to accrue and be paid on each Interest
Payment Date (subject to the mandatory deferral provisions set forth above) until the first date on which final payment
on such series of subordinated notes may be made as described above under ��Final Redemption,� at which time the
subordinated notes of such series will become due and payable, and will be finally redeemed at the principal amount
of the subordinated notes of such series, together with accrued and unpaid interest (including any Arrears of Interest)
and any Additional Amounts thereon in the manner and subject to the conditions stated above.

Notwithstanding any other provision in a series of subordinated notes or the Subordinated Indenture, in the event of
non-payment on a scheduled redemption date resulting from a failure to satisfy the applicable Conditions to
Redemption in accordance with this provision, the series of subordinated notes to be redeemed will not become due
and payable on such date, and such non-payment will not constitute an event of default under the Subordinated
Indenture or the subordinated notes of such series and will not give holders of the subordinated notes of such series or
the Trustee any right to accelerate repayment of the subordinated notes of such series.

An officers� certificate relating to a series of subordinated notes in connection with any redemption under this
�Conditions to Redemption� section certifying that (i) the applicable
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Conditions to Redemption have not been met or would not be met if the final redemption payment for such series of
subordinated notes were made, or (ii) the applicable Conditions to Redemption have been met and would continue to
be met if the final redemption payment for such series of subordinated notes were made or no such Conditions to
Redemption apply shall, in the absence of manifest error, be treated and accepted by the Issuer, the Guarantor, the
Trustee, the holders of the subordinated notes of the applicable series and all other interested parties as correct and
sufficient evidence thereof, shall be final and binding on such parties, and the Trustee shall be entitled to rely on such
officers� certificate without liability to any person.

Special Mandatory Redemption

If the Acquisition is not consummated, or the Implementation Agreement is terminated, in each case, on or prior to
December 15, 2015 (each, a �Special Mandatory Redemption Event�), the Issuer will be required to redeem all of the
subordinated notes of each series then outstanding on the Special Mandatory Redemption Date at the Special
Mandatory Redemption Price. Notice of a special mandatory redemption will be mailed (or otherwise delivered to
holders of the subordinated notes of each series in accordance with the procedures of DTC) promptly after the
occurrence of the Special Mandatory Redemption Event (and in any event no later than 2:00 p.m., New York City
time, on the fifth business day immediately following such event) to the Trustee and each holder of subordinated notes
of each series at its registered address. The Conditions to Redemption will not apply to a special mandatory
redemption. Payment of the Special Mandatory Redemption Price and performance of the Issuer�s obligations with
respect to the special mandatory redemption may be performed in any event by the Guarantor or any of its other
subsidiaries on behalf of the Issuer.

Certain Definitions; Interpretation

�Additional Amounts� has the meaning specified under ��Payment of Additional Amounts.�

�Additional Amounts Event� has the meaning specified under ��Redemption; Conditions to Redemption�Specified Event
Redemption.�

�Applicable Supervisory Regulations� means, at any time, the provisions of insurance supervisory laws and any rules
and regulations thereunder (including the Solvency II Directive from the time that the provisions of Title III, Chapter
II, Section 1 thereof become effective with regard to the Regulated Group, the guidelines and recommendations of
EIOPA, the requirements of the Competent Supervisory Authority and any applicable decisions of any court of
competent jurisdiction) to the extent applicable, in relation to supervision of the group solvency of the Regulated
Group or the single solvency of the Issuer or the Guarantor, as applicable, at such time.

�Arrears of Interest� has the meaning specified under ��Deferral of Interest Payments; Arrears of Interest�Arrears of
Interest.�

�Basic Own Funds� means basic own funds within the meaning of the Solvency II Directive or, if the Solvency II
Directive is amended to no longer refer to basic own funds or the Solvency II Directive is not part of the Applicable
Supervisory Regulations, the nearest corresponding items (if any) under the Solvency II Directive as amended or other
Applicable Supervisory Regulations.

�Competent Supervisory Authority� means (i) at any time at which the Solvency II Directive is not part of the
Applicable Supervisory Regulations, a regulator, if any, of competent jurisdiction regarding compliance of the
Regulated Group (or, if applicable, the Issuer or the Guarantor) with any applicable solvency margin or capital
adequacy levels (and, if there is more than one such regulator, one of such regulators designated by the Issuer), and
(ii) at any time at which the Solvency II Directive is part of the Applicable Supervisory Regulations, the Central Bank
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of Ireland or the authority that otherwise is the group supervisor (within the meaning of Article 247 of the Solvency II
Directive, except where Article 261 of the Solvency II Directive applies, in which case it shall be the third country
supervisor referred to in that Article, and, if there is more than one such supervisor, one of such supervisors
designated by the Issuer). Should the Solvency II Directive be amended in either of those respects, the Competent
Supervisory Authority shall be the competent
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supervisory authority (if any) exercising a corresponding role to the group supervisor with respect to the Regulated
Group.

�Conditions to Redemption� has the meaning specified under ��Redemption; Conditions to Redemption�Conditions to
Redemption.�

�Delegated Regulation� has the meaning specified under ��Redemption; Conditions to Redemption�Conditions to
Redemption�

�EIOPA� means the European Insurance and Occupational Pensions Authority or any replacement or successor body.

�Eligible Own Funds� means (i) own funds (including �Basic Own Funds� and �ancillary own funds�) within the meaning of
the Solvency II Directive which (a) are eligible to form part of the items required to meet the Solvency Capital
Requirement and (b) meet the requirements of the Delegated Regulation in order to be available to meet the Solvency
Capital Requirement or (ii) if the Solvency II Directive is amended to no longer refer to all or part of the foregoing or
the Solvency II Directive is no longer part of the Applicable Supervisory Regulations, the nearest corresponding items
(if any) to the foregoing under the Solvency II Directive as amended or other Applicable Supervisory Regulations;
provided, that if the Delegated Regulation or other Applicable Supervisory Regulations (as applicable) are amended or
replaced, then reference to provisions of the Delegated Regulation or other Applicable Supervisory Regulations (as
applicable) shall be construed as references to the nearest corresponding provision (if any) of the Delegated
Regulation or other Applicable Supervisory Regulations (as applicable) as amended or of the replacement measures.

�Equivalent Supervisory Regulations� means the provisions of insurance supervisory laws and any rules and regulations
thereunder of a jurisdiction that exercises equivalent supervision as provided for at Title III Chapter IV of the
Solvency II Directive (or, if the Solvency II Directive is amended in that respect, the equivalent supervision or the
nearest corresponding concept (if any) as provided for in the Solvency II Directive as amended) in relation to
supervision of the group solvency of the Regulated Group or the single solvency of the Issuer or the Guarantor, as
applicable, at such time.

�Final Maturity Date� has the meaning specified under ��Redemption; Conditions to Redemption�Final Redemption.�

�Group Solvency� means group solvency as provided for in Title III Chapter II of the Solvency II Directive.

�Insolvency Event� has the meaning specified under ��Deferral of Interest Payments; Arrears of Interest�Mandatory
Deferral of Interest Payments.�

�Mandatory Deferral Event� has the meaning specified under ��Deferral of Interest Payments; Arrears of
Interest�Mandatory Deferral of Interest Payments.�

�Minimum Capital Requirement� means the minimum capital requirement applicable to the Issuer, the Guarantor or
with regard to the Regulated Group, as applicable, pursuant to the Applicable Supervisory Regulations.

�Regulated Group� means XL Group and all of its subsidiaries and holding companies, if any, from time to time
required to be included in the calculation of �group solvency� as provided for at Title III Chapter II, Section 1 of the
Solvency II Directive (or if the Solvency II Directive is amended, the corresponding (if any) provisions thereto) or, if
the Solvency II Directive is not part of the Applicable Supervisory Regulations, any other similar or corresponding
calculation under the Applicable Supervisory Regulations.
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�Regulatory Event� has the meaning specified under ��Redemption; Conditions to Redemption�Specified Event
Redemption.�

�Solvency II Directive� means Directive 2009/138/EC of the European Parliament and of the Council of 25 November
2009, the further legislative acts of the European Union enacted in relation thereto, and the national legislation
implementing the same which is binding on or enforceable by or against the Competent Supervisory Authority in each
case as amended from time to time.
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�Solvency Capital Event� has the meaning specified under ��Deferral of Interest Payments; Arrears of Interest�Mandatory
Deferral of Interest Payments.�

�Solvency Capital Requirement� means the solvency capital requirement or other requirement to maintain assets
applicable to the Issuer or the Guarantor or in respect of the Regulated Group, as applicable, pursuant to the
Applicable Supervisory Regulations and, while the Solvency II Directive is part of the Applicable Supervisory
Regulations, means the solvency capital requirement applicable to the Issuer or the Guarantor or in respect of the
Regulated Group, as provided for at, and determined in accordance with, Title III Chapter II of the Solvency II
Directive and approved, as applicable, by the Competent Supervisory Authority (or, if the Solvency II Directive is
amended, the nearest corresponding provisions (if any)). References to Solvency Capital Requirement shall be read as
references to the Minimum Capital Requirement where non-compliance with the Minimum Capital Requirement
occurs before non-compliance with the Solvency Capital Requirement.

�Special Mandatory Redemption Date� means the earlier to occur of (i) December 31, 2015 if the Acquisition has not
been consummated on or prior to 5:00 p.m., New York City time, on December 15, 2015; or (ii) the 15th day (or if
such day is not a business day, the first business day thereafter) following the termination of the Implementation
Agreement for any reason.

�Special Mandatory Redemption Event� has the meaning specified under ��Special Mandatory Redemption.�

�Special Mandatory Redemption Price� means, with respect to each series of subordinated notes, 101% of the aggregate
principal amount of the subordinated notes of such series then outstanding, plus accrued and unpaid interest (including
Arrears of Interest) to, but excluding, the Special Mandatory Redemption Date, and any Additional Amounts thereon.

�Specified Event� has the meaning specified under ��Redemption; Conditions to Redemption�Specified Event Redemption.�

�Specified Event Redemption� has the meaning specified under �Redemption; Conditions to Redemption�Specified Event
Redemption.�

�Tax Event� has the meaning specified under ��Redemption; Conditions to Redemption�Specified Event Redemption.�

�Taxing Jurisdiction� means the Cayman Islands, Ireland or Bermuda, or any political subdivision thereof, or any
authority or agency therein having the power to tax, or any other jurisdiction from or through which the Issuer or the
Guarantor makes a payment on the subordinated notes or the guarantees or in which the Issuer or the Guarantor
generally becomes subject to taxation.

�Tier 2 Capital� means, at any time at which the Solvency II Directive is part of the Applicable Supervisory
Regulations, capital meeting the requirements for classification of Basic Own Funds in Tier 2 (or, if the Solvency II
Directive is amended so as to no longer refer to Tier 2 in this respect, the nearest corresponding concept (if any) under
the Solvency II Directive as amended).

�Winding-Up� has the meaning specified under ��Events of Default.�

If, at any time, the Regulated Group is subject to equivalent supervision as provided for at Title III Chapter IV of the
Solvency II Directive (or, if the Solvency II Directive is amended in that respect, equivalent supervision or the nearest
corresponding concept (if any) as provided for in the Solvency II Directive as amended), references to the Solvency II
Directive shall be construed as references to the Equivalent Supervisory Regulations and references to particular
provisions of, concepts contained in, or matters provided for in the Solvency II Directive shall be construed as
references to the nearest (if any) corresponding provisions of, concepts contained in, or matters provided for in the
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Equivalent Supervisory Regulations other than such references in the definition of �Equivalent Supervisory
Regulations� and in the proviso to paragraph (iii)(b) of �Redemption; Conditions to Redemption�Specified Event
Redemption.�

If any provision of the Solvency II Directive or other Applicable Supervisory Regulations referred to under these
subordinated notes in connection with any requirements applying to the Issuer, the Guarantor and/or the Regulated
Group is amended or replaced so that there is no
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corresponding provision in the amended or replacement measures, (i) if the requirement concerned is entirely
dependent on the existence of such a corresponding provision, the requirement shall cease to apply and (ii) if the
requirement concerned is partially dependent on the existence of such a corresponding provision, the requirement
shall be deemed modified so that all parts of that requirement solely dependent on that provision shall cease to apply;
provided, in each case, that holders of subordinated notes of each series are not adversely affected thereby.

Purchases

The Issuer may, in its sole discretion, at any time, subject to compliance with the Applicable Supervisory Regulations,
including prior consent of the Competent Supervisory Authority if such consent is then required under the Applicable
Supervisory Regulations, purchase the subordinated notes of any series for cancellation in the open market or
otherwise at any price; provided that such purchase is permitted only if the applicable Conditions to Redemption have
been satisfied with respect to such purchase.

Payment of Additional Amounts

All amounts payable (whether in respect of principal, interest or otherwise) in respect of a series of subordinated notes
(including, for the avoidance of doubt, payments under the related guarantees) will be made free and clear of and
without withholding or deduction for or on account of any present or future taxes, duties, levies, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of any Taxing Jurisdiction unless the
withholding or deduction of such taxes, duties, levies, assessments or governmental charges is required by law. In that
event, the Issuer or the Guarantor will pay, or cause to be paid, such additional amounts on such series of subordinated
notes as may be necessary in order that the net amounts receivable by a holder of such series of subordinated notes
after such withholding or deduction (including any withholding or deduction from such additional amounts) shall
equal the respective amounts that would have been receivable by such holder of such series of subordinated notes had
no such withholding or deduction been required (�Additional Amounts�), except that no such Additional Amounts shall
be payable on such series of subordinated notes in relation to any payment (including a payment made in connection
with a redemption) in respect of such series of subordinated notes:

(i) to, or to a third party on behalf of, a person who would be able to avoid such withholding or deduction by
complying with applicable statutory requirements or by making a declaration of non-residence or similar claim for
exemption (including a claim under an applicable double taxation treaty) but, in either case, fails to do so, or is liable
for such taxes, duties, levies, assessments or governmental charges in respect of such subordinated note by reason of
such person (or such third party) having some connection with (including, without limitation, being a citizen of, being
incorporated or engaged in a trade or business in, or having a residence or principal place of business or other
presence in) the Taxing Jurisdiction, other than (a) the mere holding of such subordinated note, (b) the receipt of
principal, interest or other amount in respect of such subordinated note or (c) the mere enforcement of rights with
respect to such subordinated note;

(ii) presented for payment more than 30 days after the relevant date (as defined below), except to the extent that the
relevant holder would have been entitled to such Additional Amounts on presenting the same for payment on or
before the expiration of such period of 30 days;

(iii) to a fiduciary, a partnership or person who is not the beneficial owner of a subordinated note, if and to the extent
that, as a result of an applicable tax treaty, no Additional Amounts would have been payable had the beneficiary,
partner or beneficial owner owned the subordinated note directly;

(iv) on account of any inheritance, gift, estate, personal property, stamp, sales or transfer or similar taxes, duties,
levies, assessments or similar governmental charges;
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(v) on account of any taxes, duties, levies, assessments or governmental charges that are payable otherwise than by
withholding from payments in respect of such subordinated note;

(vi) any taxes imposed on, or withheld or deducted from, a payment to an individual that are required to be made
pursuant to European Council Directive 2003/48/EC, European Council Directive 2014/48/EU or any other directive
implementing the conclusions of the ECOFIN Council meeting of November 26 and 27, 2000 on the taxation of
savings income, or any law implementing or complying with or introduced in order to conform to such Directive or
other directive;

(vii) any taxes that are withheld or deducted pursuant to sections 1471 through 1474 of the U.S. Internal Revenue
Code of 1986, as amended, any current or future regulations thereunder, official interpretations thereof, or agreements
(including any intergovernmental agreement or any laws, rules or practices implementing such intergovernmental
agreement) entered into in connection therewith; or

(viii) any combination of items (i) through (vii) above.

The �relevant date� means, in respect of any payment, the date on which such payment first becomes due and payable,
but if the full amount of the moneys payable has not been received by the Trustee on or prior to such due date, it
means the first date on which, the full amount of such moneys having been so received and being available for
payment to holders of such series of subordinated notes, notice to that effect shall have been duly given to the holders
of the subordinated notes of the applicable series.

Discharge and Defeasance

The discharge and defeasance provisions of the base indenture, as described in the accompanying prospectus under the
caption �Description of Debt Securities and Guarantees�Discharge and Defeasance,� shall apply to each series of
subordinated notes and the related guarantees; provided that any applicable Conditions to Redemption shall be
satisfied (i) in the case of a discharge of such series of subordinated notes, at the time of such discharge, and (ii) in the
case of a defeasance of such series of subordinated notes, at the time of the deposit of cash or U.S. government
obligations as described in clause (3) of the second paragraph of such section.

Events of Default

The events of default provisions of the base indenture, as described in the accompanying prospectus under the caption
�Description of Debt Securities and Guarantees�Events of Default and Notice Thereof,� shall not apply to either series of
subordinated notes or the guarantees.

An �event of default� with respect to each series of subordinated notes will occur only upon the occurrence of a
Winding-Up.

A �Winding-Up� will occur if:

(i) at any time an order is made, or an effective resolution is passed, for the winding-up of the Issuer or the Guarantor
(except, in any such case, a solvent winding-up solely for the purpose of a reconstruction or amalgamation or the
substitution in place of the Issuer or the Guarantor, as applicable, of a successor in business of the Issuer or the
Guarantor, as applicable, the terms of which reconstruction, amalgamation or substitution (A) have previously been
approved in writing by the Trustee or by holders of a majority in aggregate principal amount of the outstanding
subordinated notes of the affected series and (B) do not provide that the subordinated notes of such series or any
amount in respect thereof shall thereby become payable); or
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(ii) an administrator of the Issuer or the Guarantor is appointed and such administrator gives notice that it intends to
declare and distribute a dividend.

If an event of default under the Subordinated Indenture occurs, the entire principal amount of the subordinated notes
of each affected series, together with accrued and unpaid interest (including Arrears of Interest) and any Additional
Amounts thereon, will automatically become due and
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payable without any declaration or other action on the part of the Trustee or any holder of the subordinated notes of
such series. The right of acceleration only applies upon the occurrence of an event of default as described above. For
the avoidance of doubt, any failure to pay interest on a series of subordinated notes when due as a result of a
Mandatory Deferral Event or any failure to pay principal of a series of subordinated notes when due as a result of any
of the applicable Conditions to Redemption not being satisfied shall not constitute an event of default under the
Subordinated Indenture or such series of subordinated notes.

The Subordinated Indenture provides that the Trustee must give holders notice of all events of default or any failure of
the Issuer or the Guarantor to comply with any term or condition under the subordinated notes or the Subordinated
Indenture within 90 days after it becomes actually known to a responsible officer of the Trustee.

Notwithstanding the foregoing, the Trustee may, at its discretion and without further notice, institute such proceedings
or take such steps or actions against the Issuer or the Guarantor as it may think fit to enforce any term or condition
binding on the Issuer or the Guarantor under each series of subordinated notes or the Subordinated Indenture (other
than any payment obligation of the Issuer or the Guarantor under or arising from such series of subordinated notes or
the Subordinated Indenture, including any payment of damages awarded for breach of any obligations thereunder) but
in no event shall the Issuer or the Guarantor, by virtue of the institution of any such proceedings or the taking of such
steps or actions, be obliged to pay any sum or sums, in cash or otherwise, sooner than the same would otherwise have
been payable by it under the terms of the applicable series of subordinated notes. Nothing in this paragraph shall,
however, (i) prevent the Trustee from proving in any winding-up or administration of the Issuer or the Guarantor
and/or claiming in any liquidation of the Issuer or the Guarantor in respect of any payment obligation of the Issuer or
the Guarantor, in each case where such payment obligation arises from a series of subordinated notes or the
Subordinated Indenture (including, without limitation, payment of any principal, interest (including Arrears of
Interest) and any Additional Amounts in respect of such series of subordinated notes or any payment of damages
awarded for breach of any obligations under such series of subordinated notes or the Subordinated Indenture), or (ii)
impair the right of any holder to receive payment of principal of, or interest (including Arrears of Interest) and any
Additional Amounts on such holder�s subordinated notes of any series on or after the due dates therefor or to institute
suit for the enforcement of any payment on or with respect to such holder�s subordinated notes of any series.

The Trustee shall not be bound to take any of the actions referred to in this �Events of Default� section against the Issuer
or the Guarantor to enforce the terms of any series of subordinated notes, the Subordinated Indenture or any other
action under or pursuant to the Subordinated Indenture, unless (i) it shall have been so directed by holders of not less
than 25% in aggregate principal amount of such series of subordinated notes then outstanding and (ii) it shall have
been indemnified and/or secured and/or prefunded to its satisfaction.

Modification and Waiver

The modification and waiver provisions of the base indenture, as described in the accompanying prospectus under the
caption �Description of Debt Securities and Guarantees�Modification and Waiver,� shall apply to each series of
subordinated notes and the related guarantees; provided that any amendment or modification to the Subordinated
Indenture or a series of subordinated notes shall require the prior consent of the Competent Supervisory Authority, if
such consent is then required under the Applicable Supervisory Regulations, and any amendment or modification
made or purported to be made without such consent shall be void.

Actions Not Restricted by Subordinated Indenture

The Subordinated Indenture does not contain restrictions on the ability of the Issuer or the Guarantor to:

(i) incur, assume or become liable for any type of debt or other obligation;
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(ii) create liens on its property for any purpose;
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(iii) purchase or redeem or make any payments in respect of capital stock or other securities ranking on parity with the
subordinated notes or junior in right of payment to the subordinated notes; or

(iv) make any payment on, purchase, redeem or retire, any senior indebtedness.

The Subordinated Indenture does not require the maintenance of any financial ratios or specified levels of net worth or
liquidity. In addition, the Subordinated Indenture does not contain any provisions that would require the Issuer to
purchase or redeem or modify the terms of any of the subordinated notes upon a change of control or other event
involving the Issuer or the Guarantor that may adversely affect the creditworthiness of the subordinated notes.

Indemnification of Judgment Currency

The Issuer and the Guarantor will, jointly and severally, indemnify the Trustee and each holder of a subordinated note
to the fullest extent permitted by applicable law against any loss incurred by the Trustee or any such holder, as
applicable, as a result of any judgment or order being given or made for any amount due under such subordinated note
and the judgment or order being expressed and paid in the currency (the �judgment currency�), other than U.S. dollars
and as a result of any variation as between (i) the rate of exchange at which the U.S. dollar is converted into the
judgment currency for the purpose of the judgment or order and (ii) the spot rate of exchange in The City of New
York at which the Trustee or such holder, as applicable, on the date that payment is made pursuant to the judgment or
order is able to purchase U.S. dollars with the amount of the judgment currency actually received by the Trustee or
such holder.

Governing Law; Consent to Jurisdiction and Service of Process

The Subordinated Indenture and each series of subordinated notes will be governed by, and construed in accordance
with, the laws of the State of New York, without giving effect to principles of conflicts of laws that would result in the
application of laws other than the laws of the State of New York.

Each of the Issuer, the Guarantor and the Trustee has irrevocably and unconditionally submitted to the non-exclusive
jurisdiction of any U.S. federal or New York state court in the Borough of Manhattan, The City of New York over any
legal suit, action or proceeding arising out of or relating to the Subordinated Indenture or any subordinated note. As
long as any of the subordinated notes remain outstanding, the Issuer will at all times have an authorized agent in The
City of New York upon whom process may be served in any legal suit, action or proceeding arising out of or relating
to the Subordinated Indenture or any subordinated note. Each of the Issuer and the Guarantor has appointed Puglisi &
Associates as its agent for such purpose.

To the fullest extent permitted by applicable law, each of the Issuer, the Guarantor and the Trustee waives any and all
right to trial by jury in any legal proceeding arising out of or relating to the Subordinated Indenture, the subordinated
notes or the transactions contemplated thereby.

Listing

We have applied to list the 2025 subordinated notes and the 2045 subordinated notes on the New York Stock
Exchange under the symbols �XL25� and �XL45,� respectively. We expect trading in the subordinated notes on the New
York Stock Exchange to begin within 30 days of the original issue date.
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BOOK-ENTRY; DELIVERY AND FORM

Except as set forth below, each series of subordinated notes will be issued in the form of one or more fully registered
notes in global form without coupons (each, a �global note�). The global notes will be deposited with, or on behalf of,
DTC and registered in the name of DTC or a nominee thereof.

Global Notes

Pursuant to procedures established by DTC, interests in the global notes will be shown on, and the transfer of such
interest will be effected only through, records maintained by DTC or its nominee with respect to interests of persons
who have accounts with DTC (�participants�) and the records of participants with respect to interests of persons other
than participants. Such accounts initially were designated by or on behalf of the underwriters and ownership of
beneficial interests in the global notes will be limited to persons who have accounts with DTC, or participants, or
persons who hold interests through participants. Holders may hold their interests in the global notes directly through
DTC if they are participants in such system, or indirectly through organizations which are participants in such system.
Beneficial interests in the global notes may be held through the Euroclear System, operated by Euroclear Bank
S.A./N.V. (�Euroclear�), and Clearstream Banking, S.A. (�Clearstream�) (as indirect participants in DTC).

So long as DTC or its nominee is the registered owner or holder of the subordinated notes, DTC or such nominee will
be considered the sole owner or holder of the subordinated notes represented by such global notes for all purposes
under the Subordinated Indenture. Transfers of beneficial interests in the global notes will be subject to the applicable
rules and procedures of DTC and its direct or indirect participants (including, if applicable, those of Euroclear and
Clearstream), which may change from time to time.

The laws of some states require that certain persons take physical delivery in definitive form of securities that they
own. Consequently, your ability to transfer your beneficial interests in a global note to such persons may be limited to
that extent. Because DTC can act only on behalf of its participants, which in turn act on behalf of indirect participants
and certain banks, your ability to pledge your interests in a global note to persons or entities that do not participate in
the DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical
certificate evidencing such interests.

The Issuer will make payments of the principal of, premium, if any, and interest on global notes to DTC or its
nominee as the registered owner thereof. Neither the Issuer nor the Trustee nor any of their respective agents will have
any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests in the global notes or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests.

The Issuer expects that DTC or its nominee, on receipt of any payment of principal or interest in respect of a global
note representing any subordinated notes held by it or its nominee, will immediately credit participants� accounts with
payments in amounts proportionate to their respective beneficial interests in the principal amount of such global note
as shown on the records of DTC or its nominee. The Issuer also expects that payments by participants to owners of
beneficial interests in such global note held through such participants will be governed by standing instructions and
customary practices, as is now the case with securities held for the accounts of customers registered in �street name.�
Such payment will be the responsibility of such participants.

Transfers between participants in DTC will be effected in accordance with DTC�s procedures, and will be settled in
same-day funds.
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Subordinated notes that are issued as described below under ��Certificated Notes� will be issued in registered definitive
form without coupons (each, a �certificated note�). Upon transfer of certificated notes, such certificated notes may,
unless the global note has previously been exchanged for certificated notes, be exchanged for an interest in the global
note representing the principal amount of subordinated notes being transferred.
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DTC has advised the Issuer that it will take any action permitted to be taken by a holder of subordinated notes,
including the presentation of subordinated notes for exchange as described below and the conversion of subordinated
notes, only at the direction of one or more participants to whose account with DTC interests in the global notes are
credited and only in respect of such portion of the aggregate principal amount of the subordinated notes as to which
such participant or participants has or have given such direction. However, if there is an Event of Default under the
subordinated notes, the global notes will be exchanged for legended notes in certificated form, and distributed to
DTC�s participants.

Unless and until they are exchanged in whole or in part for certificated notes, the global notes may not be transferred
except as a whole by DTC or its nominee or to a successor of DTC or its nominee.

DTC has advised the Issuer that it is a limited-purpose trust company organized under the New York Banking Law,
created to hold securities for its participating organizations (collectively, the �Participants�) and to facilitate the
clearance and settlement of transactions in those securities between the Participants through electronic computerized
book-entry changes in accounts of its Participants. This eliminates the need for physical movement of securities
certificates. The Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies,
clearing corporations (including Euroclear and Clearstream) and certain other organizations. Access to DTC�s system
is also available to other entities such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies
and clearing corporations that clear through or maintain a custodial relationship with a Participant, either directly or
indirectly (collectively, the �Indirect Participants�). Persons who are not Participants may beneficially own securities
held by or on behalf of DTC only through the Participants or the Indirect Participants. The ownership interests in, and
transfers of ownership interests in, each security held by or on behalf of DTC are recorded on the records of the
Participants and Indirect Participants. Euroclear and Clearstream will hold interests in the global notes on behalf of
their participants through customers� securities accounts in their respective names on the books of their respective
depositories, which are Euroclear Bank S.A./N.V. as operator of Euroclear, and Clearstream Banking, société
anonyme, as operator of Clearstream.

DTC has also advised the Issuer that, pursuant to procedures established by it:

(1) upon deposit of the global notes, DTC will credit the accounts of the Participants designated by the underwriters
with portions of the principal amount of the global notes; and

(2) ownership of these interests in the global notes will be shown on, and the transfer of ownership of these interests
will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants and
the Indirect Participants (with respect to other owners of beneficial interest in the global notes).

The laws of some states require that certain persons take physical delivery in definitive form of securities that they
own. Consequently, the ability to transfer beneficial interests in a global note to such persons will be limited to that
extent. Because DTC can act only on behalf of the Participants, which in turn act on behalf of the Indirect Participants,
the ability of a person having beneficial interests in a global note to pledge such interests to persons that do not
participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a
physical certificate evidencing such interests.

Except as described above, owners of beneficial interests in the global notes will not have subordinated notes
registered in their names, will not receive physical delivery of notes in certificated form and will not be considered the
registered owners or �Holders� thereof under the Subordinated Indenture for any purpose.

Payments in respect of the principal amount and accrued and unpaid interest (including Arrears of Interest) and any
Additional Amounts on a global note registered in the name of DTC or its nominee will be payable to DTC in its
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capacity as the registered holder of the applicable series of subordinated notes under the Subordinated Indenture.
Under the terms of the Subordinated Indenture, the Issuer and the Trustee will treat the persons in whose names the
subordinated notes, including the global notes, are registered as the owners of the subordinated notes for the purpose
of
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receiving payments and for all other purposes. Consequently, neither the Issuer, the Trustee nor any of Issuer�s or the
Trustee�s agents have or will have any responsibility or liability for:

(1) any aspect of DTC�s records or any Participant�s or Indirect Participant�s records relating to or payments made on
account of beneficial ownership interests in the global notes or for maintaining supervising or reviewing any of DTC�s
records or any Participant�s or Indirect Participant�s records relating to the beneficial ownership interests in the global
notes; or

(2) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants.

DTC has advised the Issuer that its current practice, upon receipt of any payment in respect of securities such as the
subordinated notes, is to credit the accounts of the relevant Participants with the payment on the payment date unless
DTC has reason to believe it will not receive payment on such payment date. Each relevant Participant is credited with
an amount proportionate to its beneficial ownership of an interest in the principal amount of the relevant security as
shown on the records of DTC. Payments by the Participants and the Indirect Participants to the beneficial owners of
subordinated notes will be governed by standing instructions and customary practices and will be the responsibility of
the Participants or the Indirect Participants and will not be the responsibility of DTC, the Trustee or the Issuer. Neither
the Issuer nor the Trustee will be liable for any delay by DTC or any of the Participants or the Indirect Participants in
identifying the beneficial owners of the subordinated notes, and the Issuer and the Trustee may conclusively rely on
and will be protected in relying on instructions from DTC or its nominee for all purposes.

Redemption notices shall be sent to DTC. If less than all of the subordinated notes are being redeemed, DTC�s practice
is to determine by lot the amount of the interest of each direct participant in the subordinated notes to be redeemed.

Redemption proceeds, distributions and dividend payments on the subordinated notes will be made to DTC or such
other nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit direct
participants� accounts upon DTC�s receipt of funds and corresponding detail information from the issuer or the agent on
payable date in accordance with their respective holdings shown on DTC�s records. Payments by participants to
beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of the
participant and not of DTC nor its nominee, agent or the issuer, subject to any statutory or regulatory requirements as
may be in effect from time to time. Payment of redemption proceeds, distributions and dividend payments to DTC (or
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the issuer or
agent, disbursement of the payments to direct participants will be the responsibility of DTC, and disbursement of such
payments to the beneficial owners will be the responsibility of direct and indirect participants.

Transfers between the Participants will be effected in accordance with DTC�s procedures and will be settled in
same-day funds, and transfers between participants in Euroclear and Clearstream will be effected in accordance with
their respective rules and operating procedures.

Cross-market transfers between the Participants in DTC, on the one hand, and Euroclear and Clearstream participants,
on the other hand, will be effected through DTC in accordance with DTC�s rules on behalf of Euroclear or
Clearstream, as the case may be, by its respective depositary; however, such cross-market transactions will require
delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in
accordance with the rules and procedures and within the established deadlines (Brussels time) of such system.
Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver
instructions to its respective depositary to take action to effect final settlement on its behalf by delivering or receiving
interests in the relevant global note in DTC, and making or receiving payment in accordance with normal procedures
for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream participants may not deliver
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DTC has advised the Issuer that it will take any action permitted to be taken by a holder of subordinated notes only at
the direction of one or more Participants to whose account DTC has credited the interests in the global notes and only
in respect of such portion of the aggregate principal amount of the subordinated notes as to which such Participant or
Participants has or have given such direction. However, if there is an event of default under a series of subordinated
notes, DTC reserves the right to exchange the global notes for certificated notes, and to distribute the subordinated
notes of such series to the Participants.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures in order to facilitate transfers of
beneficial ownership interests in the global notes among participants of DTC, Euroclear and Clearstream, they are
under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued at
any time. Neither we, nor the Trustee nor any of their respective agents will have any responsibility for the
performance by DTC or its participants or indirect participants of their respective obligations under the rules and
procedures governing their operations, including maintaining, supervising or reviewing the records relating to, or
payments made on account of, beneficial ownership interests in global notes.

Certificated Notes

You may not exchange your beneficial interest in a global note for a note in certificated form unless:

(i) DTC notifies the Issuer that it is unwilling or unable to continue as depositary for the global note, or DTC ceases to
be a �clearing agency� registered under the Exchange Act, and in either case, the Issuer thereupon fails to appoint a
successor depositary within 90 days; or

(ii) an Event of Default shall have occurred and be continuing with respect to the subordinated notes.

In all cases, certificated notes delivered in exchange for any global note or beneficial interests therein will be
registered in the names, and issued in any approved denominations, requested by or on behalf of the depositary in
accordance with its customary procedures.
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DESCRIPTION OF THE REPLACEMENT CAPITAL COVENANT

In 2007, XL-Cayman entered into a replacement capital covenant (the �Existing RCC�) in connection with the issuance
of its Fixed/Floating Series E Perpetual Non-Cumulative Preference Ordinary Shares, liquidation preference $1,000
per share (the �Series E Preferred�). The Existing RCC is scheduled to terminate on April 15, 2047, subject to extension
as provided therein (the �Scheduled Termination Date�).

In the Existing RCC, XL-Cayman covenanted, for the benefit of holders of a designated series of its long-term
indebtedness that ranks senior to the Series E Preferred, that neither XL-Cayman nor any of its subsidiaries would
redeem or purchase all or any part of the Series E Preferred before April 15, 2047 unless it issues certain replacement
capital securities. Pursuant to the terms of the Existing RCC, upon their issuance the 2045 subordinated notes will
become the �covered debt� under the Existing RCC. Since XL-Cayman issued the Series E Preferred, certain rating
agencies have changed how they evaluate replacement capital covenants for purposes of ascribing equity credit to
hybrid securities such as the Series E Preferred. At the time of the issuance of the 2045 subordinated notes,
XL-Cayman intends to terminate the Existing RCC and enter into a new replacement capital covenant (the �New RCC�)
in connection with the Series E Preferred, effective as of the issuance of the 2045 subordinated notes, which will
initially run to the benefit of the holders of the 2045 subordinated notes. The New RCC will better reflect the criteria
currently applied by those rating agencies which continue to consider the terms of replacement capital covenants in
ascribing equity credit to hybrid securities, and will not impose restrictions on XL-Cayman that are no longer needed
to enhance the equity credit we receive for the Series E Preferred. The 2025 subordinated notes will not become
�covered debt� under the Existing RCC or the New RCC.

By purchasing the 2045 subordinated notes, holders of the 2045 subordinated notes, as holders of the �covered debt�
under the Existing RCC, are irrevocably consenting to the termination of the Existing RCC, and represent and agree
that they waive any reliance on any covenant, promise or agreement (whether express or implied) set forth in the
Existing RCC prior to such termination, and will not take or attempt to take any action to enforce any such covenant,
promise or agreement set forth in the Existing RCC prior to such termination. Each purchaser of the 2045
subordinated notes will be deemed to have consented to such termination and made such representations and
agreements and such consent, representations and agreements will be binding on all current and future holders of the
2045 subordinated notes.

Summarized below are certain proposed terms of the New RCC. This summary is not a complete description of the
New RCC and is qualified in its entirety by the terms and provisions of the New RCC. We will file the New RCC with
the SEC after its execution as an exhibit to a Current Report on Form 8-K.

XL-Cayman will covenant in the New RCC for the benefit of holders of a designated series of its long-term
indebtedness that ranks senior to the Series E Preferred (which will initially be the 2045 subordinated notes) that it
will not repay, redeem or purchase, nor shall any of its subsidiaries purchase, the Series E Preferred prior to the
scheduled termination date of the New RCC, which will be the same as the Scheduled Termination Date of the
Existing RCC that it replaces (or such earlier date on which the New RCC terminates by its terms), unless, subject to
certain limitations, since the date 360 days prior to the date of that repayment, redemption or purchase (the
�Measurement Date�), it has received a specified amount of net cash proceeds from the sale of ordinary shares or certain
other qualifying securities that have certain characteristics that are at least as equity-like as the applicable
characteristics of the Series E Preferred, or XL-Cayman or its subsidiaries have issued a specified amount of ordinary
shares in connection with the conversion or exchange of certain convertible or exchangeable securities. The 360-day
period may be extended by the number of days on which there exist certain events that disrupt trading and/or
settlement of XL-Cayman�s ordinary shares or other qualifying securities, as described in the New RCC. The New
RCC will terminate prior to its scheduled termination date if (i) the Series E Preferred is no longer outstanding and
XL-Cayman has fulfilled its obligations under the New RCC or they are no longer applicable, as described below, (ii)
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amount of the then-effective series of covered debt consent or agree to the termination of the New RCC, (iii)
XL-Cayman ceases to have any series of outstanding debt that is eligible to be treated as covered debt under the New
RCC, (iv) a rating agency event or a change in control event occurs (as defined in the New RCC), (v) Standard &
Poor�s Ratings Services, a division of The McGraw-Hill Companies, Inc., or any successor thereto (�S&P�) no longer
assigns XL-Cayman a solicited rating on senior debt that it issues or guarantees, or (vi) the termination of the New
RCC would have no effect on the equity credit provided by S&P with respect to the Series E Preferred.

The promises and covenants contained in the New RCC will not apply if:

�S&P upgrades XL-Cayman�s holding company issuer credit rating by at least one notch above A-;
�XL-Cayman redeems the Series E Preferred due to a tax event; or
�after proper notice of redemption for the Series E Preferred has been given to the holders, a market disruption event
occurs and prevents XL-Cayman from raising proceeds in accordance with the requirements of the New RCC to
redeem the Series E Preferred; provided that, if during the pendency of such market disruption event XL-Cayman
repurchases or redeems or one of its subsidiaries purchases any Series E Preferred in a manner that, but for the
existence of the market disruption event, would not have been permitted by the New RCC, then, at such time as the
market disruption event shall cease to exist, XL-Cayman will be required to issue ordinary shares or other
qualifying securities to raise proceeds, in accordance with requirements of the New RCC, in an amount sufficient to
repurchase or redeem such Series E Preferred.

These promises and covenants also will not apply if XL-Cayman repurchases or redeems or one of its subsidiaries
purchases up to 10% of the aggregate liquidation preference of the Series E Preferred in any one-year period; provided
that no more than 25% of the aggregate liquidation preference of the Series E Preferred shall be so repurchased,
redeemed or purchased in any ten-year period. Any Series E Preferred XL-Cayman or any of its subsidiaries acquires
or holds as a result of the acquisition, consolidation or merger of any person by or into XL-Cayman or any of its
subsidiaries, or the acquisition of all or substantially all assets of any person by XL-Cayman or any of its subsidiaries,
will be deemed not to be or have been repurchased, redeemed or purchased by XL-Cayman or any of its subsidiaries
for purposes of this provision, and will not be counted in determining whether such thresholds have been met.

XL-Cayman may amend or supplement the New RCC from time to time after obtaining the consent of the holders of a
majority of the then-outstanding principal amount of the then-effective series of covered debt. XL-Cayman may also
amend or supplement the New RCC from time to time without such consent if any of the following apply:

�the amendment eliminates ordinary shares or certain other securities as replacement securities, if, after the date of
the New RCC, an accounting standard or interpretive guidance of an existing accounting standard, issued by an
organization or regulator that has responsibility for establishing or interpreting accounting standards in the United
States or other appropriate jurisdiction, as applicable, followed by us becomes effective or applicable to us such
that there is more than an insubstantial risk that the failure to eliminate ordinary shares or such other securities
would result in a reduction in our fully diluted earnings per share as calculated in accordance with generally
accepted accounting principles (�EPS�), or we otherwise have been advised in writing by a nationally recognized
independent accounting firm that there is more than an insubstantial risk that the failure to eliminate ordinary
shares or such other securities as replacement securities would result in a reduction of our fully diluted EPS;
�the sole effect of the amendment or supplement is either (A) to impose additional restrictions on XL-Cayman�s
ability to redeem or purchase the Series E Preferred or the ability of any of its subsidiaries to purchase the Series E
Preferred, or (B) to impose additional restrictions on, or to eliminate certain of, the types of securities qualifying as
replacement securities (other than those covered by the preceding bullet point) and in each case one of
XL-Cayman�s
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officers has delivered to the holders of the then-effective series of covered debt a written certificate to that effect;
�the amendment or supplement extends the termination date of the New RCC; or
�the amendment or supplement is not materially adverse to the holders of the then-effective series of covered debt
and one of XL-Cayman�s officers has delivered to the holders of the then-effective series of covered debt a written
certificate stating that, in his or her determination, the amendment or supplement is not materially adverse to the
holders of the then-effective series of covered debt.

XL-Cayman�s covenants in the New RCC will initially run to the benefit of the holders of the 2045 subordinated notes,
but the 2045 subordinated notes will cease to be covered debt, and those holders will not be entitled to the benefit of
the New RCC, beginning two years prior to the stated maturity of the 2045 subordinated notes or such earlier date as
the outstanding principal amount of the 2045 subordinated notes is less than $100,000,000 as a result of any
redemption or repurchase of 2045 subordinated notes by XL-Cayman or its subsidiaries. The New RCC is not
intended for the benefit of holders of any Series E Preferred or any 2025 subordinated notes and may not be enforced
by any of them, and the New RCC is not a term of any Series E Preferred or the related Memorandum and Articles of
Association or Board Resolutions under which they were issued. The New RCC is also not a term of the 2045
subordinated notes or the related indenture or supplemental indenture under which they will be issued; they are
separate contractual arrangements of XL-Cayman.
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TAX CONSIDERATIONS

Cayman Islands

There are currently no taxes imposed in the Cayman Islands on income, profits, capital gains or appreciations of the
holders of the subordinated notes nor any taxes on the holders of the subordinated notes in the nature of estate duty or
capital transfer tax. Further, XL-Cayman has obtained an undertaking from the Cayman Islands Government
authorities that, as an exempted company, until June 3, 2018, no taxes on profit, income, capital gains or appreciations
and no tax in the nature of estate duty or inheritance tax will be payable in respect of the subordinated notes or other
obligations of XL-Cayman. The Cayman Islands impose stamp duties on certain categories of documents; however,
the stamp duties, if any, applicable to the offering, execution, authentication, allotment, issue, delivery and
enforcement of the subordinated notes and the performance by XL-Cayman of its obligations under the subordinated
notes, the indenture and the underwriting agreement for the subordinated notes and by the Guarantor under the
guarantees will not involve the payment of any material amount.

Ireland

The following is a summary of certain Irish tax consequences of the purchase, ownership and disposition of the
subordinated notes. The summary does not purport to be a comprehensive description of all of the tax considerations
that may be relevant to a decision to purchase, own or dispose of the subordinated notes. The summary relates only to
the position of persons who are the absolute beneficial owners of the subordinated notes and may not apply to certain
other classes of persons such as dealers in securities.

The summary is based upon Irish tax laws and the practice of the Irish Revenue Commissioners as in effect on the
date of this offering memorandum, which are subject to prospective or retroactive change. The summary does not
constitute tax or legal advice and the comments below are of a general nature only. Prospective investors in the
subordinated notes should consult their own advisors as to the Irish or other tax consequences of the purchase,
beneficial ownership and disposition of the subordinated notes.

Withholding Tax.

Interest payments on the subordinated notes

No Irish interest withholding tax will be deducted from interest payments made by XL-Cayman to holders of the
subordinated notes, provided the subordinated notes remain quoted on a recognised stock exchange (which would
include the New York Stock Exchange) and are held in a recognised clearing system (which would include the
Depository Trust Company of New York).

If a holder of subordinated notes appoints a person in Ireland to collect interest payments on the subordinated notes on
the holder�s behalf, Irish encashment tax (currently 20%) may be deducted by the Irish collection agent from the
interest payments. An exemption from this withholding tax may be claimed if the beneficial owner of the interest is
not tax resident in Ireland and makes a written declaration to this effect to the collecting agent.

Guarantee payments by XL Group

If XL Group, in its capacity as guarantor of the subordinated notes, makes any payment under the guarantee (other
than a payment in respect of principal), such payment may be subject to Irish withholding tax at the current rate of
20%, subject to the availability of a relief under the terms of a relevant double taxation treaty or any exemption under
Irish domestic law that may apply.
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The withholding tax position under Irish law in respect of payments under a guarantee is unclear. Where a payment by
XL Group under the guarantee is regarded as �interest� for Irish tax purposes, provided that the subordinated notes are
quoted on a recognised stock exchange and are held in a recognised clearing system, an exemption from Irish interest
withholding tax (the quoted
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Eurobond exemption) should be available under domestic law. If for any reason the quoted Eurobond exemption does
not, or ceases to, apply, XL Group in its capacity as guarantor should be able to pay interest on the subordinated notes
to a company resident in a relevant territory, provided that the relevant territory in question imposes a tax that
generally applies to interest receivable in that jurisdiction by companies from sources outside that jurisdiction. For this
purpose residence is determined by reference to the law of the relevant territory which the recipient claims to be
resident in. This exemption from withholding tax will not apply, however, if the interest is paid to a company in
connection with a trade or business carried on by that company through a branch or agency in Ireland.

A �relevant territory� means a member state of the European Union (other than Ireland) or a territory with which Ireland
has a comprehensive double tax treaty that either (a) has the force of law, or (b) will have, on completion of the
necessary procedures, the force of law. A list of the territories with which Ireland has entered into a comprehensive
double tax treaty is available at www.revenue.ie.

Income Tax. Generally, holders of subordinated notes who are tax resident in Ireland will be subject to Irish tax on
their worldwide income (including interest earned on the subordinated notes). Such holders will be obliged to account
for any Irish tax on a self-assessment basis; there is no requirement for the Irish Revenue Commissioners to issue or
raise an assessment.

Holders of subordinated notes who are not tax resident (or ordinarily resident) in Ireland will generally only be subject
to Irish tax on their Irish source income (again, on a self-assessment basis). Interest payable on the subordinated notes
may be regarded as Irish source income on the basis that the subordinated notes may be treated as located in Ireland
because XL-Cayman resides in Ireland. However, provided the subordinated notes are quoted on a recognised stock
exchange and are held in a recognised clearing system, a holder of subordinated notes will be exempt from Irish
income tax on interest paid in respect of such subordinated notes if the holder (i) is regarded for the purposes of
section 198 of the Taxes Consolidation Act 1997 of Ireland, as being a resident of a �relevant territory� (and is not tax
resident in Ireland), (ii) is a company, under the control, directly or indirectly, of persons who by virtue of the law of a
relevant territory are resident in that jurisdiction and that person or persons are not themselves under the control
directly or indirectly of a person who is not resident in such a jurisdiction, or (iii) a company, the principal class of
shares of such company, or another company of which the recipient company is a 75% subsidiary, is substantially and
regularly traded on one or more recognised stock exchanges in a relevant territory or a stock exchange approved by
the Irish Minister for Finance.

Guarantee payments by XL Group may also be regarded as Irish source income because XL Group resides in Ireland.
Consequently, a recipient of a guarantee payment by XL Group may be subject to Irish tax on such payment (on a
self-assessed basis), notwithstanding that the recipient may receive the payment free of withholding tax. If guarantee
payments were regarded for Irish tax purposes to be interest payments (as discussed above) arising from an Irish
source, the recipients of such guarantee payments would be exempt from Irish income tax if the recipients were
companies which were regarded, for the purposes of section 198 of the Taxes Consolidation Act 1997 of Ireland, as
being a resident of a �relevant territory� (and not tax resident in Ireland) and that �relevant territory� imposed a tax that
generally applied to interest receivable in that territory by companies from sources outside that territory. If the
guarantee payments were regarded for Irish tax purposes to be interest payments, provided that the subordinated notes
are quoted on a recognised stock exchange and held in a recognised clearing system, the exemptions from Irish
income tax mentioned in the paragraph above should also apply in respect of the guarantee payments. If these
exemptions did not apply or if the guarantee payments were treated as a form of income other than an interest
payment (e.g., an annual payment) arising from an Irish source, a double taxation treaty may offer relief for any such
income tax imposed.

Capital Gains Tax. If a holder of subordinated notes is not tax resident (or ordinarily resident) in Ireland, such holder
will not be subject to Irish tax on capital gains arising on a disposal of the subordinated notes, provided the
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If a holder of subordinated notes is tax resident (or ordinarily resident) in Ireland, such holder may be subject to Irish
tax on capital gains arising on a disposal of the subordinated notes if the subordinated notes constitute a �debt on a
security.� Broadly, the subordinated notes would generally be treated as a �debt on a security� if their value can vary in
accordance with market conditions so that a holder could make a profit on their disposal.

Capital Acquisitions Tax. If the subordinated notes are comprised in a gift or inheritance, Irish capital acquisitions tax
(�CAT�) (currently 33%) may apply to the donee (or successor) if:

(a) the donor is, or the deceased was, Irish domiciled, resident or ordinarily resident;

(b) the recipient of the gift or inheritance is resident or ordinarily resident in Ireland; or

(c) the subordinated notes are regarded as property located in Ireland.

Because the subordinated notes could be regarded as property located in Ireland, a recipient of a gift or inheritance of
the subordinated notes may be liable to CAT (even though neither the disponer nor the recipient may be domiciled,
resident or ordinarily resident in Ireland at the relevant time).

CAT is currently levied at a rate of 33 per cent above certain tax-free thresholds. The appropriate tax-free threshold is
dependent upon (i) the relationship between the donor and the donee and (ii) the aggregation of the values of previous
gifts and inheritances received by the donee from persons within the same group threshold.

Gifts and inheritances passing between spouses are exempt from CAT. Children have a tax-free threshold of €225,000
in respect of taxable gifts and inheritances received from their parents. Also, transfers of subordinated notes within a
wholly owned corporate group are generally exempt from CAT. Holders of subordinated notes should consult their
own tax advisers as to whether CAT is creditable or deductible in computing any domestic tax liabilities.

There is also a �small gift exemption� from CAT whereby the first €3,000 of the taxable value of all taxable gifts taken
by a donee from any one donor, in each calendar year, is exempt from CAT and is also excluded from any future
aggregation. This exemption does not apply to an inheritance.

Stamp Duty. No charge to Irish stamp duty or similar Irish tax will arise upon the issue or delivery of the subordinated
notes. Any transfer of subordinated notes pursuant to a written instrument should be exempt from stamp duty,
provided the transfer does not relate to (a) any immoveable property situate in Ireland (or any right over or interest in
such property), or (b) any stocks or marketable securities of a company which is registered in Ireland.

European Union Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the �Savings Directive�), each Member
State (including Ireland) is required to provide to the tax authorities of another Member State details of payments of
interest or other similar income paid by a person within its jurisdiction to, or collected by such a person for, an
individual resident or certain limited types of entity established in that other Member State.

Ireland has implemented the Savings Directive into national law. Any Irish paying agent making an interest payment
on behalf of XL-Cayman to an individual, and certain residual entities defined in the Taxes Consolidation Act of 1997
of Ireland, resident in another EU Member State and certain associated and dependent territories of a Member State
will have to provide details of the payment to the Irish Revenue Commissioners who in turn will provide such
information to the competent authorities of the state or territory of residence of the individual or residual entity
concerned.
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The Council of the EU has adopted a Directive (the �Amending Directive�) which, when implemented, will amend and
broaden the scope of the requirements of the Savings Directive. The Amending Directive will expand the range of
payments covered by the Savings Directive, in particular to include additional types of income payable on securities,
and the circumstances in which payments must be reported or paid subject to withholding. For example, payments
made to
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(or for the benefit of) (i) an entity or legal arrangement established or effectively managed outside of the EU (and
outside any third country or territory that has adopted similar measures to the Savings Directive) which indirectly
benefit an individual resident in an EU Member State, may fall within the scope of the Savings Directive, as amended.
The Amending Directive requires EU Member States (including Ireland) to adopt national legislation necessary to
comply with it by 1 January 2016, which legislation must apply from 1 January 2017. Investors who are in any doubt
as to their position should consult their professional advisers.

United States

The following discussion summarizes the U.S. federal income tax considerations that may be relevant to you if you
invest in subordinated notes and are a U.S. holder (as defined below). This summary deals only with U.S. holders that
purchase subordinated notes for cash at their respective offering prices as part of this offering and that will hold
subordinated notes as capital assets (generally, property held for investment). It does not address considerations that
may be relevant to you if you are an investor that is subject to special tax rules such as a bank, thrift, real estate
investment trust, partnership or other pass-through entity (or person that will hold subordinated notes through such an
entity), regulated investment company, insurance company, dealer in securities or currencies, trader in securities or
commodities that elects mark-to-market treatment, person that will hold subordinated notes as a hedge against
currency risk or as a position in a �straddle� or conversion transaction, tax-exempt organization, person whose
�functional currency� is not the U.S. dollar, or person liable for alternative minimum tax or Medicare taxes on net
investment income. Furthermore, the discussion below is based upon the provisions of the Internal Revenue Code of
1986, as amended (the �Code�), and regulations, rulings and judicial decisions thereunder as of the date hereof, and such
authorities may be repealed, revoked or modified so as to result in U.S. federal income tax consequences different
from those discussed below, possibly with retroactive effect.

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax purposes) is a
beneficial owner of subordinated notes, the treatment of a partner in the partnership generally will depend on the
status of the partner and the activities of the partnership. A holder of subordinated notes that is a partnership and
partners in such a partnership are urged to consult their tax advisors about the U.S. federal income tax consequences
of holding and disposing of subordinated notes.

In general, you will be a U.S. holder if you are a purchaser of a subordinated note who is a beneficial owner of the
subordinated note and who is for U.S. federal income tax purposes:

�a citizen or individual resident of the United States;
�a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in
or under the laws of the United States, any state thereof or the District of Columbia;
�an estate all the income of which is includable in gross income for U.S. federal income tax purposes regardless of
its source;
�a trust:
�if a court within the United States is able to exercise primary supervision over the administration of the trust and
one or more U.S. persons have the authority to control all substantial decisions of the trust; or
�that has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

You should consult your tax advisor about the tax consequences of holding subordinated notes, including the
relevance to your particular situation of the considerations discussed below, as well as the relevance to your
particular situation of state, local or other tax laws.

Classification and Treatment of the Subordinated Notes. The determination of whether a security should be
classified as indebtedness or equity for U.S. federal income tax purposes requires
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a judgment based on all relevant facts and circumstances. There is no statutory, judicial or administrative authority
that directly addresses the U.S. federal income tax treatment of securities substantially similar to the subordinated
notes. We believe that the subordinated notes should be classified as indebtedness for U.S. federal income tax
purposes and intend to so treat the subordinated notes. This determination is binding on U.S. holders, unless a U.S.
holder discloses on its U.S. federal income tax return that it is treating the subordinated notes in a manner inconsistent
with our classification. The remainder of this discussion assumes that the classification of the subordinated notes as
indebtedness will be respected for U.S. federal income tax purposes.

Possible Application of Rules Governing Contingent Payment Debt Instruments. The terms of the subordinated
notes provide for deferral of interest and principal payments upon the occurrence of a Mandatory Deferral Event, and
for the payment of amounts in excess of stated interest or principal under certain circumstances (for example, see
�Description of the Subordinated Notes and Guarantees�Special Mandatory Redemption�). We intend to take the position
that the possibility of such deferral or such payments does not result in the subordinated notes being treated as
contingent payment debt instruments under the applicable U.S. Treasury regulations. Our position is binding on a U.S.
holder unless such holder discloses that it is taking a contrary position in the manner required by applicable U.S.
Treasury regulations.

Our position is not, however, binding on the IRS. If the subordinated notes were determined to be contingent payment
debt instruments as of the issue date, a U.S. holder would be required to accrue interest income based upon a
�comparable yield� (as defined in the U.S. Treasury regulations) determined at the time of issuance of the subordinated
notes, with adjustments to such accruals when any payments are made that differ from the payments based on the
comparable yield. In addition, any income on the sale, exchange, retirement or other taxable disposition of the
subordinated notes would be treated as ordinary interest income rather than as capital gain. U.S. holders should
consult their tax advisers regarding the tax consequences if the subordinated notes were treated as contingent payment
debt instruments.

Additionally, if a Mandatory Deferral Event were to occur, the subordinated notes would be treated as contingent
payment debt instruments from the date of the occurrence of that Mandatory Deferral Event, and the general treatment
described in the previous paragraph would apply going forward from that date.

The remainder of this discussion assumes that the subordinated notes will not be considered contingent payment debt
instruments.

Interest. We expect that interest (including any additional amounts as described above in �Description of the
Subordinated Notes and Guarantees�Payment of Additional Amounts�) on a subordinated note will be taxable to a U.S.
holder as ordinary income at the time it is paid or accrued in accordance with your method of accounting for U.S.
federal income tax purposes. However, if the subordinated notes are issued at a discount from their principal amount
by more than a statutorily defined de minimis amount, the subordinated notes will be treated as issued with original
issue discount (�OID�). In such event, each U.S. holder, without regard to the timing of the receipt of cash and
regardless of the holder�s accounting method, generally must include in ordinary income a portion of the OID for each
day during each taxable year in which a subordinated note is held, determined by using a constant yield-to-maturity
method that reflects the compounding of interest. The amount of such inclusions generally will increase over time. A
U.S. holder of subordinated notes issued with OID should consult its tax advisor regarding the tax consequences of
acquiring, holding and disposing of such a debt instrument.

Foreign Tax Credit. A U.S. holder may, subject to certain limitations, be eligible to claim a credit or deduction in
respect of non-U.S. taxes, if any, that are withheld from payments on the subordinated notes (including, for the
avoidance of doubt, payments under the guarantees) for purposes of computing its U.S. federal income tax liability.
Interest received or accrued on the subordinated notes and additional amounts generally will constitute foreign source
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income to a U.S. holder and will generally be characterized as �passive category income� for U.S. foreign tax credit
purposes. U.S. holders should consult their own tax advisors concerning the U.S. federal income tax consequences of
the imposition of such taxes. The rules relating to foreign tax credits are complex
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and U.S. holders should consult their own tax advisors with regard to the availability of foreign tax credits and the
application of the foreign tax credit rules to their particular situation.

Sales, Exchanges or Other Taxable Dispositions of Subordinated Notes. A U.S. holder will recognize gain or loss on
the disposition of a subordinated note (including upon a redemption of the subordinated note) in an amount equal to
the difference between the amount realized by such U.S. holder on the disposition of the subordinated note (less any
accrued interest, which, if not previously included in income, will be subject to taxation in the manner described
above under ��Interest�) and such U.S. holder�s adjusted tax basis in such subordinated note. The tax basis in a
subordinated note generally will equal its cost. Such gain or loss will generally be U.S. source capital gain or loss and
will be long-term capital gain or loss if the U.S. holder has held the subordinated note for more than a year at the time
of disposition. Long-term capital gains of non-corporate holders are eligible for reduced rates of taxation. The
deductibility of capital losses is subject to limitations.
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UNDERWRITING

XL-Cayman and XL Group have entered into an underwriting agreement with Morgan Stanley & Co. LLC and
Goldman, Sachs & Co., as joint book-running managers and representatives of the underwriters named below, with
respect to the subordinated notes. Subject to certain conditions, each of the underwriters has severally agreed to
purchase the aggregate principal amount of each series of subordinated notes set forth opposite its name below:

Underwriters

Principal
Amount of 2025
Subordinated

Notes

Principal
Amount of 2045
Subordinated

Notes
Morgan Stanley & Co. LLC $ 195,000,000 $ 195,000,000
Goldman, Sachs & Co. 105,000,000 105,000,000
Citigroup Global Markets Inc. 37,500,000 37,500,000
Deutsche Bank Securities Inc. 37,500,000 37,500,000
HSBC Securities (USA) Inc. 37,500,000 37,500,000
BNP Paribas Securities Corp. 12,500,000 12,500,000
Credit Agricole Securities (USA) Inc. 12,500,000 12,500,000
Credit Suisse Securities (USA) LLC 12,500,000 12,500,000
ING Financial Markets LLC 12,500,000 12,500,000
Lloyds Securities Inc. 12,500,000 12,500,000
Mitsubishi UFJ Securities (USA), Inc. 12,500,000 12,500,000
RBS Securities Inc. 12,500,000 12,500,000

Total $ 500,000,000 $ 500,000,000

Under the underwriting agreement, if the underwriters take any of the subordinated notes, then the underwriters are
committed to take and pay for all of the subordinated notes. The offering of the subordinated notes by the underwriters
is subject to receipt and acceptance and subject to the underwriters� right to reject any order in whole or in part.
XL-Cayman and XL Group have agreed to indemnify the underwriters against certain liabilities, including liabilities
under the Securities Act of 1933, as amended.

XL-Cayman and XL Group have agreed with the underwriters not to offer, pledge, announce the intention to sell, sell,
contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right
or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any debt securities of XL-Cayman or
XL Group that mature more than one year after the original issue date of the subordinated notes and are substantially
similar to the subordinated notes, other than the subordinated notes offered hereby, during the period from the date of
this prospectus supplement continuing through the issue date of the subordinated notes, except with the prior written
consent of the representatives of the underwriters.

Commissions and Discounts

Each series of subordinated notes sold by the underwriters to the public will initially be offered at the applicable initial
public offering price set forth on the cover of this prospectus supplement. Any subordinated notes sold by the
underwriters to securities dealers may be sold at a discount from the initial public offering price of up to 0.5250% of
the principal amount of the 2025 subordinated notes and up to 0.6750% of the principal amount of the 2045
subordinated notes. Any such securities dealers may resell any subordinated notes purchased from the underwriters to
certain other brokers or dealers at a discount from the initial public offering price of up to 0.2625% of the principal
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amount of the 2025 subordinated notes and up to 0.3375% of the principal amount of the 2045 subordinated notes. If
all of the subordinated notes are not sold at the applicable initial offering price, the underwriters may change the
offering price of the subordinated notes and the other selling terms.
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The following table shows the underwriting discount that we will pay to the underwriters in connection with the
offering of the subordinated notes:

Paid by Us
Per 2025 Note 0.875%
Total $ 4,375,000
Per 2045 Note 1.125%
Total $ 5,625,000
We estimate that our share of the total expenses of this offering, excluding the underwriting discounts, will be
approximately $3.1 million.

New Issue of Subordinated Notes

Each series of subordinated notes is a new issue of securities with no established trading market. We have applied to
list the 2025 subordinated notes and the 2045 subordinated notes on the New York Stock Exchange under the symbols
�XL25� and �XL45,� respectively. We expect trading in the subordinated notes on the New York Stock Exchange to begin
within 30 days of the original issue date. We have been advised by the underwriters that they intend to make a market
in each series of subordinated notes but are not obligated to do so and may discontinue market making for any series
of subordinated notes at any time without notice. No assurance can be given as to the liquidity of the trading market
for any series of subordinated notes.

Price Stabilization and Short Positions

In connection with this offering, the underwriters may purchase and sell subordinated notes in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales.
Short sales involve the sale by the underwriters of a greater principal amount of a series of subordinated notes than
they are required to purchase in this offering. Stabilizing transactions consist of certain bids or purchases made for the
purpose of preventing or retarding a decline in the market price of a series of subordinated notes while this offering is
in progress.

These activities by the underwriters, as well as other purchases by the underwriters for their own accounts, may
stabilize, maintain or otherwise affect the market price of a series of subordinated notes. As a result, the price of such
series of subordinated notes may be higher than the price that otherwise might exist in the open market. If these
activities are commenced, they may be discontinued with respect to any series of subordinated notes by the
underwriters at any time. These transactions may be effected in the over-the-counter market or otherwise.

Other Relationships

The underwriters and certain of their affiliates are full service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. The underwriters
and certain of their affiliates have, from time to time, performed, and may in the future perform, various commercial
and investment banking and financial advisory services for XL Group and its subsidiaries, including XL-Cayman, for
which they received or may in the future receive customary fees and expenses. In particular, affiliates of the
underwriters are lenders under our existing credit facilities. In addition, affiliates of Morgan Stanley & Co. LLC and
Goldman, Sachs & Co. were engaged as financial advisors in connection with the Acquisition. In connection with the
Acquisition, XL-Cayman, as borrower, and XL Group, X.L. America, Inc., XL Insurance (Bermuda) Ltd., XL Re
Ltd., and XL Life Ltd., as guarantors, entered into a 364-day bridge loan agreement providing for a £1.6 billion bridge
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loan facility with an affiliate of Morgan Stanley & Co. LLC, as administrative agent, and affiliates of Morgan Stanley
& Co. LLC and Goldman, Sachs & Co., as joint lead arrangers and joint bookrunners, and in which affiliates of the
underwriters are lenders. The commitments under the 364-day bridge loan agreement will be reduced upon
consummation of this offering by the net cash proceeds from this offering. In addition,
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affiliates of Morgan Stanley & Co. LLC and Goldman, Sachs & Co. entered into certain foreign exchange forward
contracts with XL Group in connection with the Acquisition.

In the ordinary course of their various business activities, the underwriters and certain of their affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of XL Group and its subsidiaries,
including XL-Cayman. If the underwriters or their affiliates have a lending relationship with XL Group and its
subsidiaries, including XL- Cayman, certain of those underwriters or their affiliates may hedge their credit exposure to
XL Group and its subsidiaries, including XL-Cayman, consistent with their customary risk management policies.
Typically, the underwriters and their affiliates would hedge such exposure by entering into transactions which consist
of either the purchase of credit default swaps or the creation of short positions in our securities or the securities of our
affiliates, including potentially the subordinated notes offered hereby. Any such credit default swaps or short positions
could adversely affect future trading prices of the subordinated notes offered hereby. The underwriters and certain of
their affiliates may also communicate independent investment recommendations, market color or trading ideas and/or
publish or express independent research views in respect of such securities or instruments and may at any time hold,
or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Selling Restrictions

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a �Relevant Member State�), each underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State (the �Relevant Implementation
Date�) it has not made and will not make an offer of the subordinated notes which are the subject of the offering
contemplated by this prospectus supplement in relation thereto to the public in that Relevant Member State except that
it may, with effect from and including the Relevant Implementation Date, make an offer of such subordinated notes to
the public in that Relevant Member State:

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive); or

(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of subordinated notes referred to in (a) to (c) above shall require us or any underwriter to
publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article
16 of the Prospectus Directive.

For the purposes of this provision, the expression an �offer of subordinated notes to the public� in relation to any
subordinated notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and each series of subordinated notes to be offered so as to enable an
investor to decide to purchase or subscribe for such series of subordinated notes, as the same may be varied in that
Member State by any measure implementing the Prospectus Directive in that Member State, the expression �Prospectus
Directive� means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU,) and includes any relevant
implementing measure in the Relevant Member State.

Each underwriter has represented and agreed that:
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(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated
an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000 (the �FSMA�)) received by it in connection with the issue or sale of the subordinated
notes in circumstances in which Section 21(1) of the FSMA does not apply to XL-Cayman; and
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(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the subordinated notes in, from or otherwise involving the United Kingdom.

The subordinated notes may not be offered or sold by means of any document other than (i) in circumstances which
do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong
Kong), or (ii) to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of
Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being
a �prospectus� within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement,
invitation or document relating to the subordinated notes may be issued or may be in the possession of any person for
the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which
are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong
Kong) other than with respect to subordinated notes which are or are intended to be disposed of only to persons
outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures Ordinance (Cap.
571, Laws of Hong Kong) and any rules made thereunder.

The subordinated notes have not been and will not be registered under the Financial Instruments and Exchange Law of
Japan (the �Financial Instruments and Exchange Law�) and each underwriter has represented and agreed that it will not
offer or sell any subordinated notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan
(which term as used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan,
except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the
Financial Instruments and Exchange Law and any other applicable laws, regulations and ministerial guidelines of
Japan.

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the subordinated notes may not be circulated or distributed, nor may the
subordinated notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the
Securities and Futures Act, Chapter 289 of Singapore (the �SFA�), (ii) to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the subordinated notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the
trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited
investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the
subordinated notes under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a
relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.
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LEGAL MATTERS

Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York, is representing us in connection with this
offering. Certain legal matters with respect to the subordinated notes under the laws of Ireland will be passed upon for
XL Group by A&L Goodbody, Dublin, Ireland. Certain legal matters with respect to the subordinated notes under the
laws of the Cayman Islands will be passed upon for XL-Cayman by Maples and Calder, Grand Cayman, Cayman
Islands. Certain U.S. legal matters with respect to the subordinated notes will be passed upon for the underwriters by
Weil, Gotshal & Manges LLP, New York, New York.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting
(which is included in Management�s Report on Internal Control over Financial Reporting) incorporated in this
prospectus supplement and the accompanying prospectus by reference to XL Group�s Annual Report on Form 10-K for
the year ended December 31, 2014 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

The audited historical financial statements of Catlin included as Exhibit 99.1 of XL Group�s Current Report on Form
8-K dated March 19, 2015 have been so incorporated in reliance on the report (which is dated February 10, 2015
except for restricted cash, Note 7 and Note 16 as described in Note 2 to the consolidated financial statements, as to
which the date is March 6, 2015) of PricewaterhouseCoopers Ltd., independent accountants, given on the authority of
said firm as experts in auditing and accounting.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus supplement the information XL Group files with
the SEC, which means that we can disclose important information to you by referring to another document filed
separately with the SEC. The information that XL Group files after the date of this prospectus supplement with the
SEC will automatically be deemed to be incorporated by reference and will update and supersede this information. We
incorporate by reference into this prospectus supplement the documents listed below and under �Incorporation of
Documents by Reference� in the accompanying prospectus and any future filings made with the SEC (SEC file number
1-10804) pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act.

�our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on February 25, 2015;
�portions of our Definitive Proxy Statement on Schedule 14A for the Annual General Meeting of Holders of
Ordinary Shares of XL Group plc held on April 25, 2014, filed with the SEC on March 10, 2014, that are
incorporated by reference into Part III of our Annual Report on Form 10-K for the year ended December 31, 2014;
and
�our Current Reports on Form 8-K filed with the SEC on January 9, 2015 (the Current Report on Form 8-K relating
to Items 1.01, 2.03, 3.02, 8.01 and 9.01 only), February 20, 2015 and March 19, 2015.

Any statement contained in a document incorporated or considered to be incorporated by reference in this prospectus
supplement shall be considered to be modified or superseded for purposes of this prospectus supplement to the extent
that a statement contained in this prospectus supplement or in any subsequently filed document that is or is considered
to be incorporated by reference modifies or supersedes such statement. Any statement that is modified or superseded
shall not, except as so modified or superseded, constitute a part of this prospectus supplement.
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You may request, at no cost to you, a copy of any of the documents that are incorporated by reference in this
prospectus supplement or the accompanying prospectus, other than exhibits to such documents that are not
specifically incorporated by reference into such documents, and XL Group�s and XL-Cayman�s constitutional
documents. You may request such documents by contacting us at:

Investor Relations Department
XL Group plc
Harbor Point 100 Washington Boulevard
Stamford, CT 06902
United States of America
Telephone: (203) 964-3470
Fax: (203) 964-4056
Email: investorinfo@xlgroup.com

You can also obtain the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus as described under �Where You Can Find More Information� in the accompanying prospectus.
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PROSPECTUS

XL Group plc

Ordinary Shares
Preference Shares
Depositary Shares

Ordinary Share Warrants
Ordinary Share Purchase Contracts
Ordinary Share Purchase Units

Debt Securities
Guarantees of XLIT Ltd. Debt Securities

XLIT Ltd.

Debt Securities
Fully and Unconditionally Guaranteed by XL Group plc

The following are types of securities that may be offered and sold from time to time under this prospectus:

�XL Group plc Ordinary Shares �XL Group plc Ordinary Share Purchase Contracts
�XL Group plc Preference Shares �XL Group plc Ordinary Share Purchase Units
�XL Group plc Depositary Shares �XL Group plc Debt Securities
�XL Group plc Ordinary Share Warrants �XL Group plc Guarantees of XLIT Ltd. Debt Securities

�XLIT Ltd. Debt Securities Guaranteed by XL  Group plc
XL Group plc Ordinary Shares are traded on the New York Stock Exchange and the Bermuda Stock Exchange under
the symbol �XL.�

Investing in our securities involves risks. See �Risk Factors� on page 3.

A prospectus supplement, which must accompany this prospectus, will describe the securities XL Group plc and/or
XLIT Ltd. are offering and selling, as well as the specific terms of the securities and tax considerations pertaining to
an investment in the securities. Those terms may include, among others, as applicable:

�
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