CHARTER OF THE COMPENSATION COMMITTEE
This Charter of the Compensation Committee (the “Committee”) has been adopted by the Board of
Directors (the “Board”) of Validus Holdings, Ltd. (the “Company”).
A. Purpose
The purpose of the Committee shall be to determine the compensation of the Chief Executive Officer (the
“Chief Executive Officer”) and executive officers, to make recommendations to the Board with respect to
nonexecutive officer compensation and incentive compensation and equity-based plans that are subject to
Board approval and to take a leadership role in shaping the Company’s compensation policies.
The Committee shall prepare the report on executive officer compensation required to be included in the
Company’s annual proxy statement or Annual Report on Form 10-K, in accordance with applicable rules
and regulations.
B. Duties and Responsibilities
In furtherance of this purpose, the Committee shall have the following duties and responsibilities:
1.

To evaluate and approve on an annual basis the corporate goals and objectives with
respect to compensation for the Chief Executive Officer. The Committee shall evaluate
at least one (1) time per year the Chief Executive Officer’s performance in light of these
established goals and objectives and evaluate whether he or she upholds the highest
standards of integrity and professional performance and is capable of successfully
directing the Company’s operations and results. Based upon these evaluations, the
Committee shall set the Chief Executive Officer’s annual compensation, including salary,
bonus, incentive and equity compensation. In determining the long-term incentive
component of the Chief Executive Officer’s compensation, the Committee shall consider
the Company’s performance and relative shareholder return, the value of similar
incentive awards to chief executive officers at comparable companies and previous
awards given to the Chief Executive Officer of the Company.

2.

Based on the recommendation of the Chief Executive Officer, to annually review and
approve the compensation of all executive officers, including awards under incentive
compensation plans and equity-based plans.

3.

To review and approve any initial offers of employment, salary increases, bonuses or
other incentive payments for all executive officers. The Committee shall also review and
approve all equity awards made to the Company’s executive officers.

4.

To review, approve and oversee the Company’s incentive compensation and equity-based
plans and to approve all amendments to such plans.

5.

To review, approve and oversee the Company’s overall programs relating to the
development and continuity of able management, including, but not limited to, personnel
practices, education and training programs, reassignments, transfers, promotions and the
introduction of external resources.

6.

To review, approve and oversee management’s plans for human resources.

7.

To meet to review and discuss with management the Company’s disclosures made in
“Compensation Discussion and Analysis” and recommend to the Board whether such
disclosures should be included in the Company’s annual proxy statement or Annual
Report on Form 10-K.

8.

To perform any other activities consistent with this Charter, the Company’s charter and
bye-laws and applicable laws, rules and regulations as the Board deems appropriate.

9.

To delegate any of its responsibilities to subcommittees as the Committee may deem
appropriate in its sole discretion.

C. Outside Advisers
The Committee shall have sole authority to retain and terminate any compensation consultant, outside
legal counsel, external auditors, financial advisers or other adviser (each a “compensation adviser”) used
to assist in the execution of its duties and responsibilities forth in this charter, including the evaluation of
Chief Executive Officer or senior executive compensation. The Committee shall have the authority, in its
sole discretion, to approve the compensation, fees and any other retention terms of any compensation
adviser, and to oversee the work of any compensation adviser. The Company shall provide appropriate
funding, as determined by the Committee, for the payment of reasonable compensation to compensation
advisers retained by the Committee. The Committee may retain these advisers without seeking Board
approval.
The Committee may select any compensation adviser it prefers, including those that are not independent.
However, the Committee may select, or receive advice from, a compensation adviser, other than in-house
legal counsel, only after taking into consideration all factors relevant to that person's independence from
management, including, but not limited to, the following:
i.

The provision of other services to the Company by the person that employs the
compensation adviser;

ii.

The amount of fees received from the Company by the person that employs the
compensation adviser, as a percentage of the total revenue of the person that employs the
compensation adviser;

iii.

The policies and procedures of the person that employs the compensation adviser that are
designed to prevent conflicts of interest;

iv.

Any business or personal relationship of the compensation adviser with a member of the
Committee;

v.

Any stock of the Company owned by the compensation adviser; and

vi.

Any business or personal relationship of the compensation adviser or the person
employing the compensation adviser with an executive officer of the Company.

The Committee shall not be required to select or receive advice from independent compensation advisers;
rather, the Committee may select or receive advice from any compensation adviser it prefers, including
one that is not independent, so long as the Committee first considers the independence factors outlined
above.

Notwithstanding the foregoing, the Committee shall not be not required to conduct an independence
assessment before selecting, or obtaining advice from: (i) in-house legal counsel or (ii) any compensation
adviser whose role is limited to: (a) consulting on any broad-based plan that does not discriminate in
scope, terms or operation in favor of executive officers or directors of the Company, and that is available
generally to all salaried employees or (b) providing information that either is not customized for a
particular company or that is customized based on parameters that are not developed by the adviser, and
about which the adviser does not provide advice.
For the avoidance of doubt, the Committee shall not be not required to implement or act consistently with
the advice or recommendations of any compensation adviser to the Committee. The retention of any
outside compensation advisers shall not affect the ability or obligation of the Committee to exercise its
own judgment in fulfillment of its duties.
D. Annual Performance Evaluation
The Committee shall conduct an annual self-performance evaluation, including an evaluation of its
compliance with this Charter. The Committee shall report on its annual self-performance evaluation to
the Board.
E. Membership
The Committee shall consist of no fewer than three (3) directors, as determined by the Board. Each
Committee member shall also have knowledge or experience relating to officer, management and
employee compensation and related matters. The members of the Committee shall meet the
independence criteria of the New York Stock Exchange, and shall comply with any other requirements set
forth in applicable laws, rules and regulations. The Committee members shall be appointed annually by a
majority vote of the Board on the recommendation of the Corporate Governance and Nominating
Committee. The Committee members may be removed, with or without cause, by a majority vote of the
Board.
F. Chairman
The Committee shall include a Committee chairman. The Committee chairman shall be appointed by a
majority vote of the Board. The Committee chairman shall be entitled to chair all regular sessions of the
Committee and cast a vote to resolve any ties.
G. Meetings
The Committee shall meet at least one (1) time per half-year or more frequently as circumstances dictate.
All Committee members shall strive to be present at all Committee meetings.
The Committee chairman may call a Committee meeting upon due notice of each other Committee
member at least twenty-four (24) hours prior to the meeting. A majority of Committee members, acting
in person or by duly authorized representative, shall constitute a quorum. The Committee shall act by
majority vote. The committee meetings shall follow a set agenda established by the Committee chairman
in consultation with the Chairman of the Board. The Committee shall be responsible for maintaining
minutes and other applicable records of each Committee meeting. The Committee shall report its actions
and recommendations to the Board after each Committee meeting.

