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ORGANIZATION 
The Nominating and Governance Committee (the “Committee”) of the Board of 

Directors of Arch Capital Group Ltd. (the “Company”) shall consist of no fewer than three 
members. The members of the Committee shall meet the independence criteria of The Nasdaq 
Stock Market LLC (“Nasdaq”) (except as otherwise permitted by the rules of Nasdaq) and shall 
otherwise be independent of management and the Company and free of any relationship 
which, in the opinion of the Board of Directors, would interfere with the Director’s exercise of 
independent judgment as a Committee member. 

The members of the Committee shall be appointed by and may be replaced by the Board 
of Directors. Unless a chair of the Committee (the “Chair”) is selected by the Board of Directors, 
the members of the Committee shall designate a Chair by the majority vote of the full 
Committee membership. The Chair of the Committee, in consultation with the appropriate 
members of the Committee, the Chair of the Board of Directors and management, will develop 
the Committee’s agenda. The Chair of the Committee will chair all regular sessions of the 
Committee. In the absence of the Chair of the Committee, the Committee shall select another 
member to preside. 

PURPOSE 
The Committee, in its capacity as a committee of the Board of Directors, shall assist the 

Board of Directors by identifying individuals qualified to become board members and 
recommending to the Board of Directors the director nominees for the next annual meeting of 
shareholders, and by advising the Board of Directors on corporate governance and related 
matters, as well as the Company’s environmental, social and governance (“ESG”) initiatives.  

MEETINGS 
The Committee shall meet on a regular basis and is empowered to hold special meetings 

as circumstances require. The Chair, in consultation with the Committee members, will 
determine the frequency and length of meetings. The Committee shall report at least annually 
to the Board of Directors and whenever the Board of Directors may require. The Committee is 
governed by the same rules regarding meetings (including meetings in person or by telephone 
or other similar communications equipment), action without meetings, notice, waiver of notice, 
and quorum and voting requirements as are applicable to the Board of Directors. 

COMMITTEE AUTHORITY AND RESPONSIBILITIES 
The following functions shall be the common recurring activities of the Committee in 

carrying out its responsibilities. These functions should serve as a guide with the understanding 
that the Committee may carry out additional functions and adopt additional policies and 
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procedures as may be required or appropriate in light of business, legislative, regulatory, legal or 
other conditions or changes. 

Nomination of Directors and Related Matters. The Committee shall: 

 As part of the Company’s periodic board refreshment efforts, actively seek individuals 
qualified to become board members for recommendation to the Board of Directors 
when requested by the Board of Directors and also consider any recommendations or 
nominations of director candidates validly made by stockholders in accordance with 
applicable laws, rules and regulations and the provisions of the Company’s charter 
documents. In so doing, the Committee shall consider the skill sets identified with the 
Board of Directors as desired to enhance the effectiveness of the Board of Directors. 

 Review with the Board the skills and characteristics appropriate for new Board 
candidates and assess the skills and characteristics of the Board as a whole. This 
assessment will include consideration of the members’ qualifications as independent, as 
well as consideration of other affiliations, diversity, skills, and experience in the context 
of the needs of the Board. 

 Make recommendations to the Board of Directors regarding the nominees for director to 
be submitted to a stockholder vote at the annual meeting of stockholders or to fill 
vacancies on the Board of Directors. 

 Have the sole authority to retain and terminate any search firm to be used to identify 
director candidates and shall have sole authority to approve the search firm’s fees and 
other retention terms. 

 Review the Board of Directors’ committee structure and composition and make 
recommendations to the Board of Directors regarding the appointment of directors to 
serve as members of each committee and committee chairs. 

 Review any director resignation letter tendered in accordance with the Company’s 
director resignation policy set out in the Company’s corporate governance guidelines, 
and evaluate and recommend to the Board of Directors whether such resignation should 
be accepted. 

Corporate Governance. The Committee shall: 

 On behalf of the Board of Directors, review letters from shareholders concerning the 
Company’s annual general meeting and make recommendations to the Board of 
Directors in respect thereof. 
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 Develop and recommend to the Board of Directors a set of corporate governance 
guidelines applicable to the Company, to review these principles at least once a year and 
to recommend any changes to the Board of Directors. 

 Oversee the Company's corporate governance practices and procedures, including 
identifying best practices and reviewing and recommending to the Board for approval 
any changes to the documents, policies and procedures in the Company's corporate 
governance framework. 

 Develop, subject to approval by the Board of Directors, a process for periodic 
evaluations of the Board of Directors and its committees and to oversee, in combination 
with the Chair of the Board of Directors, the conduct of such evaluations. 

Other Matters. The Committee: 

 Review and evaluate succession planning relating to the Chief Executive Officer role and 
make recommendations to the Board of Directors regarding such planning. 

 Oversee the establishment, management and processes related to the Company’s ESG 
initiatives. 

 Is authorized to engage independent counsel and other advisers as it determines to be 
necessary or appropriate to carry out its duties. 

 May form and delegate authority to subcommittees when appropriate. 
 Review and reassess the adequacy of this Nominating and Governance Committee 

Charter periodically and recommend any proposed changes to the Board of Directors for 
approval.   

 Shall review and assess compliance with all applicable rules and regulations of the SEC 
and Nasdaq specifically applicable to the composition and responsibilities of the 
Committee. 

 Shall perform such other activities as the Board of Directors may from time to time 
deem necessary or appropriate. 
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