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W. R. BERKLEY CORPORATION
475 Steamboat Road
Greenwich, Connecticut 06830

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 8, 2007

To The Stockholders of
W. R. BERKLEY CORPORATION:

NoTice Is HEREBY GIVEN that the Annual Meeting of Stockholders of W. RriBey Corporation (the
“Company”) will be held at its executive offices4t5 Steamboat Road, Greenwich, Connecticut, osdaye
May 8, 2007 at 1:00 p.m. for the following purpases

(1) To elect four directors to serve until their sucmgs are duly elected and qualifit

(2) To ratify the appointment of KPMG LLP as the indegent registered public accounting firm for the
Company for the fiscal year ending December 317286d

(3) To consider and act upon any other matters whichpnaperly come before the Annual Meeting or any
adjournment thereo

In accordance with the provisions of the CompamByd_aws, the Board of Directors has fixed the clo§e
business on March 19, 2007 as the date for det@rgngtockholders of record entitled to receive cetf, and to
vote at, the Annual Meeting.

Your attention is directed to the accompanying prstatement.

You are cordially invited to attend the Annual Megt If you do not expect to attend the Annual Megin
person, please date, sign and return the encloseg ps promptly as possible in the enclosed replelope.

By Order of the Board of Directors,
IRA S. LEDERMAN

Senior Vice President,

General Counsel and Secretary

Dated: April 9, 200"
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W. R. BERKLEY CORPORATION
PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
May 8, 2007

SOLICITATION AND REVOCATION OF PROXIES

The enclosed proxy is solicited on behalf of theuloof Directors of W. R. Berkley Corporation (the
“Company”) for use at the Annual Meeting of Stockiess to be held at the executive offices of thenpany, 475
Steamboat Road, Greenwich, Connecticut, on Tuesdday,8, 2007 at 1:00 p.m. and at any adjournmegretbr.

The giving of a proxy does not preclude a stockéofdom voting in person at the Annual Meeting. Phexy
is revocable before its exercise by deliveringegithritten notice of such revocation or a lateredgbroxy to the
Secretary of the Company at its executive offideang time prior to voting of the shares represeg the earlier
proxy. In addition, stockholders attending the AalnMeeting may revoke their proxies by voting a innual
Meeting.

The expense of preparing, printing and mailing ghisxy statement will be paid by the Company. The
Company has engaged Georgeson Inc. to assist golic@ation of proxies from stockholders for & festimated at
$7,000, plus expenses. In addition to the useefithils, proxies may be solicited personally otddgphone by
regular employees of the Company without additimuamhpensation, as well as by Georgeson employées. T
Company will reimburse banks, brokers and othetotlians, nominees and fiduciaries for their diggts in
sending the proxy materials to the beneficial owredithe Company’s common stock.

The Annual Report of the Company for the fiscalry@aded December 31, 2006 is being mailed to all
stockholders with this proxy statement. The appraté mailing date is April 9, 2007.

A list of stockholders will be available for insgien during business hours for at least ten daiy® po the
Annual Meeting at the executive offices of the Campat 475 Steamboat Road, Greenwich, Connecticut.

The matters to be acted upon are described impthig/ statement. Proxies will be voted at the AliMieeting,
or at any adjournment thereof, at which a quoruprésent, in accordance with the directions orptioaty. Votes
cast by proxy or in person at the Annual Meetinth @ tabulated by election inspectors appointedte Annual
Meeting. The election inspectors will also detereivhether a quorum is present. The holders of anibapf the
common stock outstanding and entitled to vote wiegpaesent either in person or represented by prorgtitute a
quorum for the Annual Meeting. The election inspeswill treat abstentions and “broker non-votes’shares that
are present and entitled to vote for purposes wraening the presence of a quorum, but as unvimepurposes of
determining the approval of any matter submittedboker non-vote” is when a broker indicates goraxy that it
does not have discretionary authority as to ceghares to vote on a particular matter and haseeeived
instructions from the beneficial owner with respiecthat matter.
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OUTSTANDING STOCK AND VOTING RIGHTS

Only stockholders of record at the close of busir@sMarch 19, 2007 are entitled to receive naifcand to
vote at the Annual Meeting. The number of sharestihg stock of the Company outstanding and exttitb vote
on that date was 193,929,364 shares of common.di@ah such share of common stock is entitled towvarte. At
March 19, 2007, executive officers and directorthefCompany owned or controlled approximately #6d& the
outstanding common stock. Information as to persameficially owning 5% or more of the common statky be
found under the heading “Principal Stockholderdbdhe

Unless otherwise directed in the proxy, the perswamed therein will vote “FOR” the election of tiieector
nominees listed below and “FOR” the ratificationtioé appointment of KPMG LLP as the Company’s iredefent
registered public accounting firm for the fiscahyending December 31, 2007. If a returned proxgsdwt specify
a vote for or against a proposal, it will be votedavor thereof.

The election of directors and the ratification lné appointment of KPMG LLP require the affirmatixae of a
majority of the shares present at the meeting tstitoite the action of the stockholders.

As of the date hereof, the Board of Directors knofvso other business that will be presented forsateration
at the Annual Meeting. If other business shall progpcome before the Annual Meeting, the persomsathin the
proxy will vote according to their best judgment.

ELECTION OF DIRECTORS

As permitted by Delaware law, the Board of Direstizrdivided into three classes, the classes lifiinded as
equally as possible and each class having a tethred years. Each year the term of office of dasscexpires. Th
year the term of a class consisting of four direcexpires. The Board intends that the sharessepted by proxy
unless otherwise indicated therein, will be votedthe election of W. Robert Berkley, Jr., RonaldBaylock, Mark
E. Brockbank and Mary C. Farrell as directors tltudfice for a term of three years until the Anhieeting of
Stockholders in 2010 and until their respectivecessors are duly elected and qualified.

The persons designated as proxies reserve fulledisn to cast votes for other persons in the emagtsuch
nominee is unable to serve. However, the Boarchbagason to believe that any nominee will be unébkerve if
elected. The proxies cannot be voted for a greateber of persons than the four named nominees.

Following the recommendation of the Nominating andCorporate Governance Committee, the Board of
Directors unanimously recommends a vote “ FOR each of the nominees for director.
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The following table sets forth information regamgli@ach nominee and the remaining directors who will

continue in office after the Annual Meeting.

Nominees to Serve in Office Until 201

W. Robert Berkley, Jr.(1)

Ronald E. Blaylock(2)(3)(4)

Served as
Director
Continuously
Since/Age

Business Experience During Past 5 Years
and Other Information

2001
Age 3¢

2001
Age 4

Executive Vice President of the Company
since August 2005 and Vice Chairman of
Berkley International, LLC since May 2002.
Mr. Berkley, Jr. served previously as Senior
Vice President —Specialty Operations of ti
Company from January 2003 to August 2(
Senior Vice President of the Company from
January 2002 to January 2003, Vice Presi
of the Company from May 2000 to January
2002, President of Berkley International,
LLC from January 2001 to May 2002 and
Executive Vice President of Berkley
International, LLC from March 2000 to
January 2001. He joined the Company in
September 1997. From July 1995 to August
1997, Mr. Berkley, Jr. was employed in the
Corporate Finance Department of Merrill
Lynch Investment Company. Mr. Berkley,
is also a director of Associated Community
Bancorp, Inc. and its Connecticut Commu
Bank, N.A. subsidiary; Interlaken Capital,
Inc.; LD Realty Advisors LLC; NCCI
Holdings, Inc.; Kiln plc; and W. R. Berkley
Corporation Charitable Foundation.

Mr. Berkley, Jr. is the son of William R.
Berkley.

Founder, Chairman and Chief Executive
Officer of Blaylock & Company, Inc., an
investment banking firm. Mr. Blaylock held
senior management positions with
PaineWebber Group and Citicorp before
launching Blaylock & Company, Inc. in
1993. Mr. Blaylock is also a director of Ra
One, Inc.
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Nominees to Serve in Office Until 201

Mark E. Brockbank(2)(5)

Mary C. Farrell(2)(5)

Directors to Continue in Office Until 200¢
Rodney A. Hawes, Jr.(2)

Jack H. Nusbaum(1)(2)(4)(6)

Mark L. Shapiro(1)(2)(3)(4)

Served as
Director
Continuously Business Experience During Past 5 Yeal

Since/Age and Other Information

2001 Mr. Brockbank retired from active

Age 5¢ employment in November 2000. He served
from 1995 to 2000 as Chief Executive of XL
Brockbank LTD, an underwriting
management agency at Lloyd’s of London.
Mr. Brockbank was a founder of the
predecessor firm of XL Brockbank LTD and
was a director of XL Brockbank LTD from
1983 to 2000

2006 Consultant to the financial services industry

Age 5i since 2005. Retired in July 2005 from UBS,
where she served as a Managing Director,
Chief Investment Strategist for UBS Wealth
Management USA and Co-Head of UBS
Wealth Management Investment Strategy &
Research Grouj

Served as

Director

Continuously Business Experience During Past 5 Yeal

Since/Age and Other Information

2004 Mr. Hawes is the founder of Insurance

Age 6¢ Investment Associates (“llA"), which has
provided investment banking services to the
insurance industry since 1972. Mr. Hawes
was the Chairman of the Board and Chief
Executive Officer of Life Re Corporation
from 1988 to 199¢

1967 Chairman of the New York law firm of

Age 6€ Willkie Farr & Gallagher LLP, where he has
been a partner for more than the last five
years. He is also a director of The Toj
Company, Inc. Willkie Farr & Gallagher LL
is outside counsel to the Compa

1974 Since September 1998, Mr. Shapiro has been

Age 6: a private investor. From July 1997 through

August 1998, Mr. Shapiro was a Senior
Consultant to the Export-Import Bank of the
United States. Prior thereto, he was a
Managing Director in the investment bank
firm of Schroder & Co. Inc. He is also a
director of Boardwalk Pipeline Partners, |
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Directors to Continue in Office Until 200¢

William R. Berkley(1)(6)

George G. Daly(2)(3)

Served as
Director
Continuously
Since/Age

Business Experience During Past 5 Yeal
and Other Information

1967
Age 61

1998
Age 6¢

Chairman of the Board and Chief Executive
Officer of the Company since its formatior
1967. He also serves as President and Chief
Operating Officer, positions which he has
held since March 1, 2000 and has held at
various times from 1967 to 1995.

Mr. Berkley also serves as Chairman of the
Board or director of a number of public and
private companies. These include Associated
Community Bancorp, Inc. and its Connect
Community Bank, N.A. subsidiary;
Interlaken Capital, Inc.; American Insurance
Association; The First Marblehead
Corporation; Forethought Financial Group,
Inc.; HealthEquity, Inc.; Kiln plc; and W. R.
Berkley Corporation Charitable Foundation.
Mr. Berkley is the father of W. Robert
Berkley, Jr.

Dean, McDonough School of Business,
Georgetown University. From 2002 to
October 2005, Dr. Daly was Fingerhut
Professor and Dean Emeritus, Stern Schc
Business, New York University, and
previously was Dean, Stern School of
Business, and Dean Richard R. West
Professor of Business, New York University,
for more than five years. In addition to his
academic career, Dr. Daly served as Chief
Economist at the U.S. Office of Energy
Research and Development in 1974. He is
also a director of The First Marblehead
Corporation.
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Directors to Continue in Office Until 200¢

Philip J. Ablove(2)(5)

(1) Member of Executive Committe

(2) Member of Nominating and Corporate Governance Cdtag

(3) Member of Audit Committe

(4) Member of Business Ethics Committ
(5) Member of Compensation Committ
(6) Member of Pricing Committe

Served as
Director

Continuously Business Experience During Past 5 Yeal
Since/Age and Other Information
2002 Executive Vice President and Chief Finan
Age 6€ Officer of Pioneer Companies, Inc. from

March 1996 to December 2002, when he
retired. Mr. Ablove was Senior Vice
President and Chief Financial Officer of W.
R. Berkley Corporation from July 1973 until
April 1983.
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EXECUTIVE OFFICERS

The following provides the name, principal occupatand other pertinent information concerning tkecetive
officers of the Company who do not also serve disector. The executive officers are elected byBbard of
Directors annually and serve at the pleasure oBtiead. There are no arrangements or understantgtgseen the
executive officers and any other person pursuantiich the executive officers were selected. THiermation is
provided as of April 9, 2007.

Name Age Position

Eugene G. Ballard 54 Senior Vice President — Chief Financial Officer and
Treasure

Robert P. Coli 57 Senior Vice Presidel— Regional Operation

Robert W. Gosselin 53 Senior Vice Presidel— Insurance Risk Manageme

Paul J. Hancoc 45 Senior Vice Presider— Chief Corporate Actuar

Robert C. Hewit 46 Senior Vice Presidel— Excess and Surplus Lin

Peter L. Kamforc 52 Senior Vice Presidel— Admitted Specialty Line

Ira S. Lederma 53 Senior Vice Presidel— General Counsel and Secret

C. Fred Madse 53 Senior Vice Presidel— Reinsurance Operatiol

James G. Shi¢ 47 Senior Vice Presidet— Investment:

Robert D. Ston 42 Senior Vice Presider— Alternative Markets Operatiol

Clement P. Patafi 42 Vice Presiden— Corporate Controlle

Eugene G. Ballard has been Senior Vice Presidefhief Financial Officer and Treasurer of the Compan
since June 1, 1999.

Robert P. Cole has been Senior Vice President —oRalgOperations of the Company since January 1999.
Prior thereto, he was Senior Vice President fronuday 1998 and Vice President from October 1996h&kebeen
in the insurance/reinsurance business for more 30ayears.

Robert W. Gosselink has been Senior Vice Presidefitsurance Risk Management of the Company since
October 2003. Before joining the Company, Mr. Gtiskevas Senior Vice President and Manager, Ceded
Reinsurance and Portfolio Management for XL Gldbadvices from 2001.

Paul J. Hancock has been Senior Vice President ief Corporate Actuary of the Company since January
2002. He joined the Company in 1997 and most réceatved as a Vice President in the actuarial deyant.
Mr. Hancock came to the Company from Berkley IneageaCompany, a subsidiary of the Company.
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Robert C. Hewitt has been Senior Vice PresidentxeeEs and Surplus Lines of the Company since Januar
2006. Prior thereto, Mr. Hewitt was Senior Vice $tdent — Alternative Markets Operations from Jag2004,
and Senior Vice President — Risk Management fronudey 2002. Mr. Hewitt has 25 years of experiemcinée
reinsurance and insurance industries.

Peter L. Kamford has been Senior Vice Presidentdmitted Specialty Lines of the Company since Januar
2006. He has over 25 years of experience in prgpatualty insurance and reinsurance with Guy Caepe
Company, where he was a Managing Director.

Ira S. Lederman has been Senior Vice President siaguary 1997 and General Counsel and Corporate
Secretary of the Company since November 2001. Aadilly, he has been General Counsel of Berkley
International, LLC since January 1998.

C. Fred Madsen has been Senior Vice President -AsReince Operations of the Company since July 2006.
Most recently, he was Executive Vice President efifield, concentrating on the specialty marketplace

James G. Shiel has been Senior Vice President -estments of the Company since January 1997. Prior
thereto, he was Vice President — Investments oCii@pany from January 1992. Since February 1994 Stiel
has been President of Berkley Dean & Company, &subsidiary of the Company, which he joined iB87.9

Robert D. Stone has been Senior Vice President terdtive Markets Operations of the Company since
January 2006. Previously, he was the Managing Rirexf Berkley Capital, LLC from its formation ir0R2.

Clement P. Patafio has been Vice President — Catpdontroller of the Company since January 198i@r P
thereto, he was Assistant Vice President — CorpdCamtroller from July 1994 and Assistant Contialfem May
1993.

CORPORATE GOVERNANCE AND BOARD MATTERS

Our Board of Directors is committed to sound arfdative corporate governance practices. Accordingly
Board has adopted written Corporate GovernancedBnes, which address, among other things, (1)xtbre
qualification (including independence) standaré} director responsibilities, (3) director accessianagement ar
as necessary and appropriate, independent adv{gddirector compensation, (5) director orientatamd continuin
education, (6) management succession, and (7) bpaefarmance evaluation of the Board.

The Board has standing committees including: thdit\Oommittee, Compensation Committee, and
Nominating and Corporate Governance Committee. Batiese committees has a written charter. OupQmate
Governance Guidelines and the charters for eattest standing committees are available on ouriteedis
www.wrberkley.com.

The Board is currently composed of ten directdisgfavhom, other than Messrs. William R. BerkleydaW.
Robert Berkley, Jr., have been determined by therd@®to be independent in accordance with applicilels York
Stock Exchange (“NYSE"ules, and not to have a material relationship withCompany which would impair th
independence from management or otherwise compeatimésr ability to act as an independent director.
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In making its determination with respect to Mr. laam, the Board broadly considered the relevans faed
circumstances of Mr. Nusbaum'’s business and pefselagéionships with William R. Berkley, includingat
(1) Mr. Nusbaum is the Chairman of Willkie Farr &lagher LLP (“Willkie"), which serves as legal amel to the
Company; (2) Mr. Nusbaum’s long service on the Ba#rDirectors of the Company, his previous serdnghe
board of directors of other companies affiliatedwWr. Berkley, and his personal relationship with Berkley
over such time; and (3) Messrs. Nusbaum, BerklelyBarkley, Jr. (Mr. Berkleys son) until recently served toget
on the board of directors of Strategic Distributibrc. (“SDI”).

The Board unanimously determined that Mr. Nusbaemlassified as an independent director, based )ané
relative insignificance of the Company’s annuableiges paid to Willkie as a percentage of Willkigdtal annual
revenue (including that such fees fall below the¥Ys materiality threshold); (2) the lack of anj@t connection
between the Company and SDI; (3) Mr. Nusbaum’stamn and professional background evidencing his
independent nature, and particularly Mr. Nusbaumssory of acting independent of Berkley managemand
(4) Mr. Nusbauns personal financial substance and lack of econdependence on Mr. Berkley and the Comp
The Board also noted that Mr. Nusbaum did not feaetransaction or other relationship that violdatezlspecific
independence tests described in Section 303A.@2 (e NYSE Corporate Governance Rules.

The Board held four meetings during 2006. No doeettended fewer than 75% of the total number of
meetings of the Board and all committees on whielothshe served. The Company encourages its disdctatten:
its Annual Meeting of Stockholders, and last ysaren of the directors were in attendance, eithpeison or
telephonically, at the Annual Meeting.

Board Committees

Audit Committee. The Audit Committee is appointed by the Boarddeist the Board in monitoring (1) the
integrity of the financial statements of the CompgR) the independent auditors’ qualifications amtkpendence,
(3) the performance of the Company’s internal afudittion and independent auditors, and (4) compkaby the
Company with legal and regulatory requirements. Abhdit Committee has also adopted procedures &ivec
retain and treat any good faith complaints receiegrrding accounting, internal accounting contoolauditing
matters and provide for the anonymous, confidestiimission of concerns regarding these matters.

The Audit Committee was composed of Messrs. ShaBlaylock and Daly during 2006. Each member of the
Audit Committee is independent under the ruledef$ecurities and Exchange Commission (“SEDY the NYSE
Mr. Shapiro is the current Chair of the commitfEee Board has identified Mr. Shapiro as a curreatrer of the
Audit Committee who meets the definition of an “auwdmmittee financial expert” established by thHeCS During
2006, the Audit Committee held eight meetings.

The Audit Committee has determined to engage KPN8 &s the Company’s independent registered public
accounting firm for fiscal year 2007 and is recomudiag that our stockholders ratify this appointmanour Annue
Meeting. The report of our Audit Committee is fourrd page 39 of this proxy statement.
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Compensation Committee. The Compensation Committee has overall respditgifor discharging the
Board'’s responsibilities relating to the compermwatf the Company’s senior executive officers aindators.

The Compensation Committee is currently composadfFarrell and Messrs. Ablove and Brockbank, laa
been so constituted since May 2, 2006. Each meoflibe Compensation Committee is independent utihderules
of the NYSE. Mr. Ablove is the current Chair of tBemmittee. During fiscal 2006, the Compensatiom@rittee
held six meetings and took action by unanimoustenitonsent on one occasion. The report of our @osgtion
Committee on executive compensation is found ore [22gof this proxy statement.

The Compensation Committee has retained the serefcan external compensation consultant, Hewitt
Associates. The mandate of the consultant is teesbie Company and work for the Compensation Cotamin its
review of executive and director compensation fcast including the competitiveness of pay levelecutive
compensation design issues, market trends, anditatitonsiderations. The nature and scope of sesviendered
by Hewitt Associates on the Compensation Commiteehalf is described below:

« Competitive market pay analyses, including proxtadaudies, Board of Director pay studies, and rtark
trends;

« Ongoing support with regard to the latest relevagtilatory, technical, and/or accounting considenat
impacting compensation and benefit progra

» Assistance with the redesign of any compensatidreaefit programs, if desired/needed; .
» Preparation for and attendance at selected Comji@m&zommittee meeting

The Compensation Committee did not direct Hewipéoform the above services in any particular maone
under any particular method. The Compensation Cdi@enhas the final authority to hire and termirtate
consultant and the Compensation Committee evaltla¢esonsultant periodically. The Company doesemgfage
Hewitt Associates for other services.

Nominating and Cor porate Governance Committee. The Nominating and Corporate Governance Committee
was formed to assist the Board in (1) identifyindividuals qualified to become members of the Bqaathsistent
with criteria approved by the Board), (2) recomniagdhat the Board select the director nomineesHfemext
annual meeting of stockholders or for other vacson the Board, (3) overseeing the evaluatioh@Board and
management, (4) reviewing the corporate governgngielines and the corporate code of ethics, apddberally
advising the Board on corporate governance antecetaatters. Our Corporate Governance Guidelindeead
director qualification standards.

The Nominating and Corporate Governance Commiti#e@nsider qualified director nominees recommeahde
by stockholders. Nominations for consideration iy Nominating and Corporate Governance Committggther
with a description of his or her qualifications asttier relevant information, should be sent toatiention of the
General Counsel, c/o W. R. Berkley Corporation, 8&amboat Road, Greenwich, Connecticut 06830 kBtbder:
may also follow the nomination procedures descrilbeder “Stockholder Nominations for Board Membepsdmd
Other Proposals for 2008 Annual Meeting” below.

10
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The Company’s Corporate Governance Guidelinesostt €ertain qualifications and specific qualities
candidates should possess. In accordance withdfdelBes, the Committee, in assessing potentiadickates,
considers their independence, business, stratadifirancial skills and other experience in theteshof the needs
of the Board of Directors as a whole, as well d&actor’s service on the boards of other publimpanies. The
Guidelines further state that directors should destrate the following qualities: each director dddi) bring to th
Company a range of experience, knowledge and judgr(® have relevant business or other appropriate
experience; (3) maintain an acceptable level ehathnce, preparedness and participation with regpeteetings ¢
the Board and its committees; and (4) demonsti@tgetence in one or more of the following areasoanting or
finance, business or management experience, insi@nnvestment industry knowledge, crisis manaayginor
leadership and strategic planning. In identifyimgl @&zcommending director nominees, the Committeminees may
take into account such factors as they determipeogpiate, including any recommendations made byGhief
Executive Officer. Due consideration will be givienassessing the qualifications of potential nominand any
potential conflicts with the Company’s interesteeTCommittee will also assess the contributiorthefCompany’s
incumbent directors in connection with their potainte-nomination.

The Nominating and Corporate Governance Committeaiirently composed of Messrs. Ablove, Blaylock,
Brockbank, Daly, Hawes, Jr., Nusbaum and Shapird Ms. Farrell, all of whom are considered indepemadinder
the rules of the NYSE. The Nominating and Corpoad&ernance Committee held two meetings during 2006

Other Committees. During 2006, the Board had three other standamgmittees in addition to the committees
set forth above: the Executive Committee, the RgicCommittee and the Business Ethics Committee.

The Executive Committee is authorized to act orelfedf the Board during periods between Board nmegsti
The Committee was composed of Messrs. William RkBg and Nusbaum in 2006, and since March 2007kat
composed of Messrs. Berkley, Berkley, Jr., Nusbandh Shapiro. During 2006, the Committee held notimge.

The Pricing Committee, which during 2006 was conegosf Messrs. William R. Berkley and Nusbaum, &tts
the event of certain offerings of the Company’susities with respect to such matters as determittiegorice and
terms at which such securities shall be sold teeandters and the public. During 2006, the Comneitteld no
meetings.

The Business Ethics Committee, which during 2006 eeamposed of Messrs. Blaylock, Nusbaum and Shapiro
administers the Company-wide business ethics pnogfdae Committee reviews disclosures made by Cosnpan
employees and directors under the CompaBgatement of Business Ethics and Statement ah&sssEthics for th
Board of Directors, determines if any issue presgnaises an ethics concern and takes any appeopgton.

During 2006, the Committee held one meeting.

Code of Ethics

We have had a Statement of Business Ethics in jileigaany years. This statement applies to allwfafficers
and employees. It is a statement of our high staisdfar ethical behavior and legal compliance, goderns the
manner in which we conduct our business. This Btaig of Business

11
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Ethics covers all areas of professional conductutting employment policies, conflicts of interestti-competitive
practices, intellectual property and the protectibnonfidential information, as well as adheretéhe laws and
regulations applicable to the conduct of our bussn&/e have also adopted a Statement of Businb&s Ebr the
Board of Directors.

We have adopted a Code of Ethics for Senior Firmdu@ifficers. This Code of Ethics, which applieota Chie
Executive Officer, Chief Financial Officer and Cmiter, addresses the ethical handling of conflaftinterest, the
accuracy and timeliness of SEC disclosure and ghlelic communications and compliance with law.

A copy of our Statement of Business Ethics, StateroEBusiness Ethics for the Board of Directors &vode
of Ethics for Senior Financial Officers can be fdwn our website at www.wrberkley.coliVe intend to disclose
amendments to these procedures, and waivers @& ffudisies for executive officers and directors,oom website.

Communications with Non-Management Directors; Exective Sessions

A stockholder who has an interest in communicatiit management or non-management members of the
Board of Directors may do so by directing the comination to the General Counsel. Information atibat
Company, including with respect to its corporatgegoance policies and copies of its SEC filingsvailable on
our website at www.wrberkley.cor@ur filings with the SEC are also available on 8#C’s website at
www.sec.govPersons who desire to communicate with the non-gemant directors should send their
correspondence addressed to the attention of ther@eCounsel, c/o W. R. Berkley Corporation, 47@&boat
Road, Greenwich, Connecticut 06830. The Generah€slwvill provide a summary of all appropriate
communications to the addressed non-managemeitatiseand will provide a complete copy of such
communications upon the request of the addressedtdi.

In accordance with applicable NYSE Rules, the irdelent directors meet regularly in executive sesSibe
presiding director at these executive sessionsa®tmong the Chairman of the Audit Committee Ghairman of
the Compensation Committee and the non-managemember of the Executive Committee who does not direa
chair another committee.

PRINCIPAL STOCKHOLDERS

The following table sets forth as of March 19, 2@@xcept as otherwise noted below) those persoowikiby
the Company to be the beneficial owners of mora 8% of the common stock:

Amount and Nature Percent
Name and Address of Beneficial Owne of Beneficial Ownership(1  of Class
William R. Berkley 28,295,40(2) 14.€%

475 Steamboat Road

Greenwich, CT 0683

FMR Corp. 19,132,42(3) 9.9%(4)
82 Devonshire Street

Boston, MA 0210¢
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4)

These amounts reflect ti3-for-2 common stock split effected on April 4, 20(

Includes 10,635,016 shares of common stock anc:3,88 shares of common stock held in separated@hiitbility
companies of which Mr. Berkley is the sole memideB76,171 shares which are subject to currentlycisatble stock
options, 973,125 shares of common stock underlggsicted stock units (455,625 of which vest oA, 2008,
202,500 of which vest on May 11, 2009, and 315@&0®hich vest on December 5, 2010), and 60,553eshaeld by

Mr. Berkley’s wife, as to which shares he disclaimeseficial ownership. Of the 28,295,400 share9(, 105 shares are
pledged as securit

Information as of December 31, 2006 based on adbibbd 3G, dated February 14, 2007, filed with teewBities and
Exchange Commission on behalf of FMR Corp. (“FMREJward C. Johnson 3d and Fidelity Management &eBeh
Company (“Fidelity”), a wholly-owned subsidiary BMR. Certain of the shares listed above are beadfiowned by
FMR subsidiaries and related entities. The SchetiBi& discloses that FMR had sole voting power ds383,757 shares
and sole dispositive power as to all 19,132,423eshd’ he Schedule 13G states that Mr. Johnson analg family
members, through their ownership of FMR voting cammtock and the execution of a shareholders’ gaigreement,
may be deemed to form a controlling group with eesppo FMR. The Schedule 13G indicates that 17202shares are
beneficially owned by Fidelity as a result of agtes an investment adviser to several investmenpaaies (“ICs”").

Mr. Johnson, FMR, through its control of Fidelignd the ICs each had sole dispositive power ab $oeh shares. Neith
Mr. Johnson nor FMR had sole voting power as th sl@ares, as such power resides with the ICs’ ctispeBoards of
Trustees and is carried out by Fidelity under wnityuidelines established by such Boards. The $ithd8G also
indicates that 159,867 shares are beneficially ovnyePyramis Global Advisors, LLC (“Pyramis”), a ally owned
subsidiary of FMR, as a result of its serving agstment manager of certain institutional accouvits.Johnson and FM¥
through its control of Pyramis, each had sole digp@ power and sole voting power as to all sutdras. The

Schedule 13G also indicates that 500,870 shardseardicially owned by Pyramis Global Advisors Tir@G®@mpany
(“Pyramis Trust”), a wholly owned subsidiary of FM&s a result of its serving as investment manafjegrtain
institutional accounts. Mr. Johnson and FMR, thioitg control of Pyramis Trust, each had sole digpe@ power and so
voting power as to all such shares. The Scheduid@icates that 168 shares are beneficially owneStrategic
Advisors, Inc., a wholly-owned subsidiary of FMR, aresult of its serving as an investment advisardividuals. The
Schedule 13G indicates that 1,269,307 shares agdibially owned by Fidelity International LimitddFIL"), an entity
independent of FMR. Mr. Johnson is Chairman of Rlhg approximately 47% of the voting power of FLheld by a
partnership controlled by him and family membeis. i/ad sole voting and dispositive power as teatth shares. The
Schedule 13G indicates that FMR and FIL are ofvtbes that they are not required to attribute toheather shares
beneficially owned by the other corporatis

The percent of class shown was based on the shiatesnmon stock reported on the Schedule 13G antbthl number ¢
shares outstanding as of December 31, 2006. Asgutimnnumber of shares beneficially owned by thislér did not
change, the percent of class based on the shacesnofion stock outstanding as of March 19, 2007 e 9%.

The following table sets forth information as of idla 19, 2007 regarding ownership by all directard a

executive officers of the Company, as a group,each director and each executive officer nametdérSummary
Compensation Table, individually, of common std€kcept as
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described in the footnotes below, all amounts ctélé in the table represent shares the benefiginécs of which
have sole voting and investment power.

Amount and Nature of Percent
Name of Beneficial Owner Beneficial Ownership(1) of Class
All directors and executive officers as a group 2tsons 31,555,88¢ 2)(3)(4)(5, 16.3%
Philip J. Ablove 8,239 *
Eugene G. Ballar 211,827 3 5
William R. Berkley 28,295,40( 2)(3) 14.6 %
W. Robert Berkley, Jr 901,725 3 *
Ronald E. Blaylocl 7,285 *
Mark E. Brockban} 603,106 5
George G. Dal 15,325 *
Mary C. Farrell 1,500 *
Rodney A. Hawes, Jt 9,000 *
Ira S. Ledermay 270,417 3)4) *
Jack H. Nusbaur 63,327 *
Mark L. Shapirc 22,333 *
James G. Shie 330,803 3) *

* Less than 1%
(1) These amounts reflect tI3-for-2 common stock split effected on April 4, 20(

(2) Includes 10,635,016 shares of common stock anc3,88 shares of common stock held in separated@hiability
companies of which Mr. Berkley is the sole membed 60,958 shares held by Mr. Berkley’s wife, awlich shares he
disclaims beneficial ownershi

(3) The amounts shown for Messrs. Ballard, BerkleykBsr, Jr., Lederman and Shiel include shares ofrnomstock which
are subject to stock options that are either ctisrexercisable or are exercisable within sixty slaf March 19, 2007 in
the respective amounts of 88,595; 4,676,171; 739,32,792; and 204,400 shares. This also includases of common
stock underlying restricted stock units (RSUs)tf@ respective individuals in the following amoun&750 (33,750 of
which vest on April 4, 2008, 22,500 of which vestMay 11, 2009, and 22,500 of which vest on Decer6b2010);
973,125 (455,625 of which vest on April 4, 20082 800 of which vest on May 11, 2009, and 315,00@ith vest on
December 5, 2010); 146,250 (33,750 of which vesApnil 4, 2008, 22,500 of which vest on May 11, 20&nd 90,000 of
which vest on December 5, 2010); 78,750 (33,750h€h vest on April 4, 2008, 22,500 of which vestiMay 11, 2009,
and 22,500 of which vest on December 5, 2010);65813 (25,313 of which vest on April 4, 2008, T®®f which vest
on May 11, 2009, and 22,500 of which vest on Decargh2010)

(4) The amount shown for Mr. Lederman includes 6,1@#2ehof common stock held in accounts for his chiidas to which
Mr. Lederman is a custodia

(5) The amounts shown for all directors and executffiears as a group include an aggregate of 6,2@s®ares of common
stock which are subject to stock options that #@reeecurrently exercisable or are exercisable iwitlixty days of
March 19, 2007 and are held by executive officéth® Company, 1,605,564 shares of common stocknlyidg RSUs,
which are subject to forfeiture until vested, ag059 shares of common stock which are held bywikecofficers under
the Compan’s Profit Sharing Plar

The Company knows of no arrangements, includingpd@gge by any person of securities of the Comptgy,
operation of which may at a subsequent date rasalthange of control of the Company. Under applie
Insurance Holding Company Acts in various statgmtential owner cannot exercise voting controlrareamount
in excess of 10% of the Company’s outstanding gosiecurities (5% in the State of Florida) withohtaining prior
regulatory approval.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

As described above, the Company has adopted stht@ment of Business Ethics that applies to éitaf
and employees and a Statement of Business Ethitkddoard of Directors, each of which is admimistl by the
Business Ethics Committee. The Statements addressg other things, transactions in which the Caompsior
will be a party and in which any employee or dicedor members of his or her immediate family, ashsterm is
defined by the NYSE Rules) has a direct or indinetetrest. The Statements require full and timé$gldsure of any
such transaction to the Company. Company managdnigally determines whether a disclosed trangachy an
employee requires review by the Committee. Baseitsaronsideration of all of the relevant facts and
circumstances, the Committee decides whether ooregiprove such a transaction and approves oaBeth
transactions that are not contrary to the bestaste of the Company. If the Company becomes aofaag existing
transaction which has not been approved, the matlidoe referred to the Committee. The Committekt @valuate
all available options, including ratification, reian or termination of such transaction.

During 2006, the Company engaged the services sddated Community Brokers, Inc., an insurance agen
owned by Associated Community Bancorp, Inc. WilliBmBerkley, the Company’s Chairman of the Board an
Chief Executive Officer, serves as Chairman ofBbard of Directors and is the majority stockholdéAssociated
Community Bancorp, Inc. During 2006, Associated @amity Brokers, Inc. received commissions (botkectily
and indirectly) from the relevant insurance cagierthe amount of $475,768 in connection with rasge
brokerage services provided to the Company andioeof its subsidiaries.

Also during 2006, a subsidiary of the Company suddetain office space from Associated Community
Bancorp, Inc. at prevailing market rates. The saddeexpires on October 31, 2007. The base rergahse under
the terms of the sublease is approximately $127p8®@@&nnum.

These transactions have been approved in accoreaticthe procedures described above.

Jack H. Nusbaum, a director of the Company, is @e of Willkie Farr & Gallagher LLP, outside coeh$o
the Company.

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The purpose of this Compensation Discussion & Asialis to provide material information about the
Company’s executive compensation program, poliéad,objectives for the Company’s Named Executiffec€s
(or NEOs) and to put into perspective for investbesnumbers and narratives that follow. The follaypsections
are covered:

» Objectives of the executive compensation progi

 Design of the total compensation program, includimgrole and rationale for each elemt
» Use of market and peer group ds

» Executive compensation decisions during the lasgfiyear; an

» Severance and char-of-control benefits
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The Compensation Discussion & Analysis and theetatiat follow cover the compensation paid to tighdst
paid executive officers, including the followingé executives:

« The principal executive officer: William R. Berkleg€hairman and Chief Executive Officer (or CE
« The principal finance officer: Eugene G. Ballaren®r Vice President, Chief Financial Officer and

Treasurer

* The next three highest paid executive offic

e W. Robert Berkley, Jr., Executive Vice PresidemtEyP);
* Ira S. Lederman, Senior Vice Presid— General Counsel and Secretary; .
e James G. Shiel, Senior Vice Presid— Investments

Obijectives of the Executive Compensation Program

Current and long-term financial performance of @@mmpany, together with achievement of nonfinancial
corporate objectives and individual performance,the principal determinants of compensation aCtbmpany.
The Company believes that this approach providesniives to the CEO and other NEOs to focus oninpé&ey
corporate strategic objectives, such as enhanetogrs and driving profitable growth. Focusing bese key
objectives should in turn enhance stockholder valie Company also uses compensation to:

Attract qualified executive taler
Motivate executives to work toward corporate go

Provide an opportunity for executives to develgigaificant ownership stake in the Company and tiligm
their interests with those of our stockhold:t

Encourage executive retention; ¢

Reward executives who contribute to the Comparorigiterm success by demonstrated, sustained
performance
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Design of the Total Compensation Program

The Company’s executive compensation program veigsipect to the NEOs consists of several compensation
elements, as shown in the table below.

Why W. R. Berkley Corporation
Pay Elemen Role of the Element Uses the Elemen

Annual Cash Compensation
Base Salary « Provide a fixed base level of compensation folONE ¢ Required by market practice
services rendered during the yi
Annual Incentive Bonus < Motivate and reward NEOSs to achieve return oritehp ¢ Representative of market practice
objectives and individual objectives  Provide focus on annual goals that are linked to
Company and stockholder succ

Long-Term Incentive Compensation

Deferred Restricted Stoc ¢ Retain NEOs through 5-year vesting period » Balance NEO focus and rewards on both exterimalrés

Units (RSUs) « Align NEO interests with those of stockholders price and dividend yield) and internal (growth ol
value) measure

Long-Term Incentive « Retain NEOs through 5-year performance period » Retain NEOs through use of overlapping 5-yeatings
Plan (LTIP) « Focus attention on increasing the book valuéef t and performance periods
Company « Increase stock ownership among NEOSs since RS&Js ar
« Through Company-wide goal, encourage teamwork anddeferred until retirement
decision-making in the long-term best interestthef ¢ Allow NEOSs to realize a portion of long-term
Company compensation prior to retirement through LTIP cash
payments

Benefits and Perquisites
Benefit Replacement Pli « Make up for the limits imposed by the InternavBeue -« Treat all employees equally, regardless of IRC
Code of 1986, as amended (or IRC) on Company limitations
contributions to the qualified Profit Sharing Plan » To provide a competitive comprehensive compeasati
package designed to attract and retain N
Deferred Compensation < Allow NEOs to defer receipt of all or part of thbase  Provide additional cash flow to the Company itoat

salary and annual incentive bonus effective manner
« Provide a strong retention feature through abmeeket < To provide a competitive comprehensive compeasati
return potentia package designed to attract and retain N

Supplemental Benefits ¢ Provide supplemental coverage for officers, idoig « To provide a competitive comprehensive compeagati

the NEOs, in the areas of life insurance, traveldent, package designed to attract and retain NEOs

and lon¢term disability
Personal Use of Compa ¢ Provide secure transportation « Ensure security and personal safety of the CECEAf
Aircraft (CEO and EVP)

» To provide a competitive comprehensive compeasati
package designed to attract and retain N

Supplemental Benefits ¢ Provide competitive retirement income for the CEO « To reward the founding CEO for lorigrm service to tt

Agreement (CEO only) < Provide continued health insurance benefits amthin Company (37 years)
perquisites to the CEO after employment ends * Provide competitive retirement income relativdital
« Prohibit the CEO from competing with the Company  average pay for the CEO
following termination  Provide consideration in exchange for a noncompet
agreemen
Other
Director Fees (CEO & « Compensate NEOs who are also members of the Boardo provide compensation for responsibilities and
EVP Only) for their time spent on Board matters liabilities that are separate and distinct fromipos as
officer

17




Table of Contents

Additional Design Information

Annual Incentive Bonus. Our Annual Incentive Compensation Plan for sel@gtarticipants provides a
performance-based bonus based upon the achievefaet:-tax net income by the Company. The Compé@nsat
Committee (or the Committee) selected the CEO an &s participants for 2006. The Committee esthbtls
maximum bonus amounts for these two NEOs at thieadtthe year in order to ensure the bonus amauetst the
requirements for performance-based compensatioaeruection 162(m) of the Internal Revenue Code986] as
amended (or IRC). For 2006, the CEO was eligibteafmaximum award equal to 4% of pre-tax net incohne
EVP was eligible for a maximum award equal to 1% m@&-tax net income.

Subject to the maximum pay-out value, actual awardsletermined for the CEO and EVP by the Committe
through the evaluation of individual accomplishnseaidd Company results, of which return on equithésprimary
factor. With respect to the EVP, the Committee $akéo account an initial recommendation from tHe0C The
Committee also considers earnings per share, caudbatio and investment income in determining theual
incentive compensation award. Aside from the maximaward limit, the determination of the actual bmawards
for the CEO and EVP is not formulaic but ratherdzhen the reasoned subjective determination o€tramittee.

The annual incentive bonus for the other NEOsdiseretionary bonus program based primarily on the
achievement of financial goals for the Company.uatawards for the other NEOs (including MessrsldBa,
Lederman and Shiel) are determined by the CEO barsedsubjective evaluation of each individual's
accomplishments and contributions to the Compargsslts. For Mr. Shiel, consideration is also git@n
performance of the Company’s investment portfolibe awards are reviewed by the Committee.

The annual incentive bonus is designed to supper€ompanys objectives by allowing the Company to att
and motivate the NEOs and to reward them for peréorce.

Long-Term Incentives. The Company’s long-term incentive program cossidta combination of equity and
cash compensation through grants of RSUs and jpeafoce units under our Long-Term Incentive PlanDiPL

RSUs for the NEOs have a five-year vesting perédigir which they are deferred (on a mandatory basisl
90 days following termination of employment wittetGompany. Grants of RSUs are made periodicaliyeiggly
twice within a five-year period. NEOs did not reean RSU award in 2006, but did so in 2005. Theeards do
not meet the requirements for performance-basegengation under Section 162(m) of the IRC. Howesiace
the RSUs are deferred until 90 days following teration of employment, under current law, the Conypaitl
generally receive a tax deduction for the valuthefawards when the value is realized by the ekacut

LTIP grants are denominated in units that growdhlug based on one or more performance measureseskle
by the Committee. The performance measure foruiheist LTIP grants is the increase in book valuegbare of
the Company. The units granted pay out in castherarlier of the end of a five-year performanagogeor the
date the units reach the maximum value. New LTI®sware granted periodically, generally twice witlai five-year
period. A new LTIP grant was made in 2006. Additibdetails on the formula and provisions of thiargrcan be
found in the Grants of Plan-Based Awards Tablethrdassociated narrative and footnotes. The uratstgd were
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designed to meet the requirements for performaasedcompensation under Section 162(m) of the IRC.

While the Company does not have formal stock owhiprguidelines, stock ownership is strongly encgach
and even mandated under the RSU program. The fogr@iO currently beneficially owns 14.6% of the
Company’s outstanding common stock. Other NEOslads®@ significant beneficial ownership positionsotigh
outright common stock ownership and deferred RSHrds:

The long-term incentive program supports the Comisambjectives with a strong retention element tada
through multiple overlapping 5-year cycles of RSlosl LTIP grants. The program also aligns execuifieancial
interests with those of our stockholders and rewasccutives as our stockholders are rewardedghrthe
increased value of our stock.

Deferred Compensation. We maintain a Deferred Compensation Plan ford@f pursuant to which certain
officers, including the NEOs, may elect to defémala portion of their base salary, bonus compgmsand excess
profit sharing contribution for any year. Amounefetred will accrue a reasonable rate of integsgnnually
determined by the Compensation Committee. At the of the deferral election, amounts may be dedaurgil any
date on or before the officer’s termination of eayphent. The Company will pay the deferred amouitkeein a
lump sum or in no more than five annual installnsdsgginning on a date which is prior to or on thedf the
officer’s termination of employment. Upon the deafta NEO, the officer’'s deferred account balandéhe
distributed within sixty days following death. Thmounts deferred are not secured or funded by ¢inep@ny. For
2006, the Compensation Committee agreed to acoterest on the deferred amounts at the prime fatgesest
reported by JPMorgan Chase. The Non-Qualified Defe€ompensation for 2006 Table and the associated
narrative and footnotes provides information onah®unts deferred by the NEOs under our Deferred
Compensation Plan for Officers in 2006, earningddf6 and the year-end balances.

Benefit Replacement. We maintain a Benefit Replacement Plan pursuawtich employees participating in
the Company’s Profit Sharing Plan will receive gmpant of the amount of Company contribution to piken the
employee would have otherwise received absenirtitations imposed by the IRC. This amount is gaid lump
sum unless deferred by the employee under our Bef€@ompensation Plan for Officers. Additional imfation
concerning the amounts paid under this plan cdoured in the Summary Compensation Table — All Other
Compensation and the associated footnotes.

Supplemental Benefits Agreement with the CEO. On August 19, 2004, the Company entered into a
Supplemental Benefits Agreement with Mr. BerklefieTagreement was put into place to recognize grefigiant
contribution that this founding CEO has made toG@eenpany’s past and ongoing success. The agregmiites
the CEO, or spouse as the case may be, with tloeviah benefits when he is no longer CEO, is teatéd by the
Company, other than for “cause,” or terminates tdugeath:

« An annual retirement benefit equal to the great&1¢000,000 or 50% of his highest average threm-ye
compensation over the prior ten fiscal years, lotitexceeding 150% of the CEQ’s average five-year
compensation over the prior five fiscal ye:
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« Continued health insurance coverage (including @yefor his wife) for life

« Continued use of the Company plane and a car anerdor a period beginning with termination asidetl
in the agreement and ending with the later to ooftwo years following termination, the date hases to
be Chairman of the Board or the date he ceasa®Wide consulting services to the Compa

» Office accommodations and secretarial support;

« Payment of any excise taxes imposed on the CEOr8aigion 4999 of the IRC should any of these litmef
trigger such excise taxe

The CEO is entitled to these benefits at retirenoenthen he voluntarily leaves the Company. The @itee
approved this arrangement in consideration of th®G 37 years of service with the Company. In ergjeafor the
benefits outlined, the agreement prohibits Mr. Beyrkrom competing against the Company for two gdalowing
his resignation of employment other than for “goedson,” during which time Mr. Berkley has agreethé¢
available to provide consulting services to the @any. Decisions to provide these benefits were matfeut
regard to other compensation elements. Likewisg/iging these benefits did not influence compewsaliévels in
other areas; however, providing these benefitslulikectly to the Company’s objectives. They mdtvthe CEO to
remain enthusiastic about his work and the longrerospects for the Company. The agreement prafeets
Company from competitive activities. Additional diébn this agreement is provided in the Summargn@ensatior
Table (for the annual accrual value of the retirenieenefit), the Pension Benefits Table, and thecbption of
Potential Post-Employment Payments section.

Use of Market and Peer Group Data

The Committee reviews and analyzes market dataadign@iotal direct compensation (defined as salannua
bonus, and long-term incentive awards) for the NE@®mpared to that paid to comparable positidqear
companies.
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In 2006, the Committee reviewed data from three gemups, as shown in the following chart.

High-Performing Financial

Insurance Companie: Financial Services Companie: Services Companie:
Rationale: Companies in the property a Rationale: Companies of similar size Rationale: Companies who hax
casualty insurance industry with whom Wother financial services areas with performance profiles similar to W. R.
R. Berkley Corporation competes for talergxecutives who have similar skills. Berkley Corporation (i.e., ROE in excess
and busines: of 20% for the last 3 years

« Ace Limited * A G Edwards * American Express Company

« American Financial Group « AmSouth Bancorporation  Chicago Mercantile Exchange

« Arch Capital Group Ltd « Cincinnati Financial Corp * Federated Investors Inc.

e Chubb Corp « Comerica Inc. « First Horizon National Corp

* CNA Financial Corp « Conseco Inc. * First Marblehead Corp

 Everest Re Group Ltd « E Trade Financial Corp « Lehman Brothers Holdings Inc.

» Markel Corp « First American Corp » Nasdaq Stock Market Inc.

 Ohio Casualty Corp « First Horizon National Corp * Nuveen Investments

* Old Republic Intl Corp * Mercury General Corp * Progressive Corp

« PartnerRe Ltd « Sovereign Bancorp Inc. * SLM Corp

* Progressive Corp « Synovus Financial Corp » T. Rowe Price Group

» RenaissanceRe Holdings Ltd « Torchmark Corp » TCF Financial Corp

* SAFECO Corp « Unitrin Inc. » TD Ameritrade Holding Corp

« Transatlantic Holdings Inc. « Unum < U.S. Bancorp

* Travelers * Willis Group Holdings Ltd

» White Mountains Insurance Group Ltd
« XL Capital Ltd

Market data is reviewed together with performana& dor the peer companies to ensure that actizldivect
compensation paid is in line with relative perforroa of the peer companies. However, market datatithe only
factor considered in setting future compensatioards:.

Executive Compensation Decisions During the Last Ecal Year

General Approach. The Company does not generally target any paati@llocation for base salary, annual
incentive, or long-term incentive as a percenbtdltcompensation. Rather, pay decisions for NE@®r than the
CEO, are based on a reasoned subjective assedsyrtbist CEO of individual performance and futuregmtial. For
the CEO, pay decisions are made by the Committdeyanerally based on a reasoned subjective assaissfne
Company performance and ensuring that compensiateypropriate based on relative performance.

Other than the CEO, no executive officer playsla i determining compensation for the NEOs.

Base Salary. The CEO has not received a salary increase danweary 1, 2000, since base pay in excess of the
current level is not deductible by the Companyifisome tax purposes.

Salary actions taken for other NEOs were baseth@CEQ’s subjective assessment of individual peréorce,
contribution to the Company and retention:

e Mr. Berkley, Jr.: 8.34% increa:
* Mr. Ballard: 8.7% increas
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e Mr. Lederman: 8.7% increa:
e Mr. Shiel: 8.7% increas

All base salary changes were effective Januar@062

Annual Incentive Bonus. For Messrs. Ballard, Lederman, and Shiel, the @Etermined, and reviewed with
the Committee, the 2006 bonus amounts, as shotteiSummary Compensation Table, based on a reasoned
subjective assessment of Company performance (phnROE) and individual performance. In additidar
Mr. Shiel, consideration was given to performantthe Company’s investment portfolio.

For 2006, the CEO and EVP were the only participambur Annual Incentive Compensation Plan. For
Mr. Berkley, Jr., the CEO made an initial recommnegiah, and the Committee approved, the bonus anshwown ir
the Summary Compensation Table. The bonus amounbaged on a reasoned subjective assessment ob@pmp
performance, primarily ROE, as well as earningsspare, combined ratio and investment income. @enaiion
was also given to individual performance. This ®amount was less than the maximum bonus amounb{]¥e-
tax net income) described earlier.

For the CEO, the Committee determined the 2006 $amwount based on a reasoned subjective assessiment
the different measures established by the Committee primary measure was ROE. The Committee also
considered EPS, non-financial objectives, the Camisacombined ratio (relative to the industry) andestment
income. (Combined ratio is a measure of overalleawdting profitability where a combined ratio @sdls than 100
indicates an underwriting profit.) Non-financialjettives included specific goals in the areas atession
planning, internal processes and investment oppibies.

While the measures are listed in order of imporamo particular allocation was applied to the mess The
Committee also considered:

< Amounts paid in prior years and performance in 2@b&tive to those prior years; a
« Performance relative to industry pee
The amount paid was less than the maximum bonusiainé% of pre-tax net income) described earlier.

The Company’s performance is a critical factor éedmining NEO compensation. W. R. Berkley
Corporation’s financial performance in 2006 wasyp&rong. The following is an overview of the Compa 2006
performance:

« Return on stockhold€e’ equity was 27.29

» Combined ratio of 88% was 5.3 points better thanitikdustr’s overall combined rati
* Netincome was $3.46 per share, advancing 27.2%2065

» Net investment income grew 45% to $586 mill

» Net premiums written increased 5% to $4.8 bill

« Book value per share increased 28.
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LTIP. During 2006, all NEOs received an LTIP grant. TteO recommended, and the Committee approved,
the units granted to Messrs. Ballard, Lederman,Sidl based on a reasoned subjective assessmtbeirof
individual performance, contribution to the Compgainjyure potential, and retention needs. In gendnalgoal in
determining the size of the long-term grants, idiolg LTIPs and RSUs, is to achieve the approphatance of
internal equity among various officers and delitcethese NEOs between 2.5 and 3.5 times salaptahdirect
compensation on average. Although there is noosetifla, the maximum potential value of the LTIPrisa
generally range around 200% of base salary foeth#0s.

The Committee also approved LTIP grants for the GiB® EVP. For the CEO the size of the grant wasdas
on a reasoned subjective assessment of the folipfators:

» Past leadership, which the Committee believessigaesible for the Company’s current financial
strength; ant

« Expected future contribution to the Comp’s growth and succes

For the EVP, the Committee based the size of thatgm a recommendation of the CEO and reasoned
subjective assessment of the EVP’s performancetdytotential and expected future contributiorhis €Company’s
performance.

Additional detail on the units granted and perfongecriteria can be found in the Grants of Fkased Award
Table and the associated narrative and footnotes.

Severance and Change-of-Control Benefits

Except as provided for in the Supplemental Benéfieeement, the Company does not have a severance
program.

Upon a Change of Control as described in the vanman documents:

1. Stock options become fully vested and immedjaggkrcisable in full as of the date immediately
preceding the date of the Change of Control, oh @iber date as determined by the Committee, bilateo
than the date of the Change of Control.

2. RSUs become fully vested and settled in fubbfathe date immediately before the date of the Qbaof
Control, or such other date as determined by thar@ittee, but no later than the date of the Charigeoatrol.

3. The value of all LTIP awards shall be determiaad fixed as of the end of the fiscal year thatoed
immediately before the Change of Control. The valilebe paid to the participant within 90 daysléaing the
last day of the performance period.

For additional detail, see Potential Payments Upenmination or Change of Control below.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusith management the Compensation Discussion &
Analysis shown above. Based on this review andudsion, the Compensation Committee recommendéukto t
Board of Directors that this Compensation DiscusgioAnalysis be included in this Proxy Statemend éme
Annual Report on Form 10-K for the year ended Ddwem31, 2006.

Compensation Committee

Philip J. Ablove, Chairman
Mark E. Brockbank
Mary C. Farrell

April 3, 2007

The above report of the Compensation Committed sbaibe deemed incorporated by reference by angrgd
statement incorporating by reference this proxtestant into any filing under the Securities Actl883 or under
the Securities Exchange Act of 1934, except teettient that the Company specifically incorporates informatior
by reference, and shall not otherwise be deemed €ihder such Acts.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth the cash and norlir@asnpensation awarded to or earned by the Chaiohere
Board and Chief Executive Officer of the Compatmg Chief Financial Officer of the Company and theé other
highest paid executive officers of the Company vehearnings exceeded $100,000 in salary and bontsefdast

fiscal year.
Summary Compensation Table
Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Stock Option  Incentive Plan Compensatior All Other
Name and Salary Bonus Awards Awards Compensatior Earnings Compensatior Total
Principal Position Year ®)@) ®) ®)@2) ®)E) ®)@) ®)5) $) ®)
William R. Berkley 200¢ 1,000,001 —(6) 3,846,95 103,020 14,931,20 3,528,85. 338,3047)(8) 23,748,33
Chairman of the Board and Chief
Executive Officel
W. Robert Berkley, Ji 200¢ 650,00( —(6) 731,78 45,11( 2,388,801 — 179,577)(8) 3,995,26:
Executive Vice Presidel
Ira S. Lederma 200€ 500,00( 400,00( 305,99 13,66 476,12( 28,31¢ 59,24((8) 1,783,32!

Senior Vice President — General
Counsel and Secreta

Eugene G. Ballar 200€  500,00( 400,00( 305,99 13,66( 476,12( 20,007 59,24((8) 1,775,01
Senior Vice President — Chief
Financial Officer and Treasur

James G. Shie 200¢ 500,00( 400,00( 268,91¢ 11,38 408,23( 19,39« 59,24((8) 1,667,16:
Senior Vice Presidel— Investment

(1) Messrs. William R. Berkley and Lederman each defeer portion of his compensation under the W. RkiBg Corporation Deferred
Compensation Plan for Officers, which is includedtie Non-Qualified Deferred Compensation for 20@6le on page 32.
Messrs. Lederman, Ballard and Shiel each also iberéd a portion of his salary to the company’s@#)$avings plan. Such amounts are
included in the Salary colum

This column represents the dollar amount recognfiaetinancial statement reporting purposes witspet to the 2006 fiscal year for the
fair value of RSUs granted in fiscal years prioR2@®6 (none were granted in 2006), in accordantie 8FAS 123R. Pursuant to SEC
rules, the amounts shown exclude the impact ofmeséd forfeitures related to service-based vestorglitions. For RSUs, fair value is
calculated using the closing price of the Compagrgi®mon stock on the date of grant. The RSUs wesihé installment on the fifth
anniversary of the grant date, provided the renipiemains employed with the Company and/or its#liiries on such vesting date. If a
recipient terminates employment prior to such westiate on account of death, disability or, in semages, retirement, a pro rata share of
the number of RSUs granted to the recipient shedt end be distributed to the recipient as of semhination date. Upon termination of
employment for any other reason prior to vestiigR8Us held by the recipient will expire and beféited. For additional information,
refer to note 18 of the Company’s financial stateteén the Form 10-K for the year ended DecembePBQ6, as filed with the SEC.
These amounts reflect the Company’s accountingresgpéor these awards, and do not necessarily gamesto the actual value that will
be recognized by the named executir

(3) This column represents the dollar amount recogni@efinancial statement reporting purposes witspet to the 2006 fiscal year for the
fair value of stock options granted to each ofrthemed executives in fiscal years prior to 2006 éhgranted in 2006) in accordance with
SFAS 123R. Pursuant to SEC rules, the amounts skaalnde the impact of estimated forfeitures reldteservice-based vesting
conditions. For additional information on the vdlaa assumptions with respect to the 2006 graeter to note 18 of the Company’s
financial statements in the Form 10-K for the yeaded December 31, 2006, as filed with the SECsé&laenounts reflect the Company’s
accounting expense for these awards, and do nessacly correspond to the actual value that véltécognized by the named
executives

2
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This column includes the dollar amount of bonusrawaarned by Messrs. Berkley and Berkley, Jrpé&formance during 2006 under
our Annual Incentive Compensation Plan of $9,500,80d $1,500,000, respectively. These awards wackip February 2007. This
column also includes the dollar amounts contingesdirned during the 2006 fiscal year with respeetwards granted to each of the
named executives in 2006 and prior fiscal yearsymmt to our LTIP, subject to the terms and coowgtiof the LTIP agreements. See the
Grants of Plan-Based Awards Table on page 27 fditiadal information relating to these plans. Fddaional information on the LTIP,
refer to note 19 of the Compé’s financial statements in tIForm 1(-K for the year ended December 31, 2006, as filed thehSEC

For Mr. Berkley, the amount in this column reprasehe sum of the change in pension value ($3,493,8nder the Supplemental
Benefits Agreement and the preferential or abovekataarnings on non-qualified deferred compensd$30,047) under the Deferred
Compensation Plan for Officers in 2006. See thesParBenefits Table on page 31 for additional infation about the Supplemental
Benefits Agreement. For each of the other namedgixes, the amounts represent the preferentiabove-market earnings on non-
qualified deferred compensation under the Defe@ethpensation Plan for Officers in 2006. The prefaat or abovemarket earnings a
equal to the difference between market interessras determined pursuant to SEC rules (120% affghkcable federal long term rate)
and the interest rate contingently credited byGbenpany under the Deferred Compensation Plan fiicéd$ (the prime rate). See the
Nonqualified Deferred Compensation Table on pag®Badditional information about the Deferred Camgation Plan for Officer

The bonus awards earned by Messrs. Berkley andderk. for performance during 2006 and paid ibriary 2007 under our Annual
Incentive Compensation Plan are reported in the-Equity Incentive Plan Compensation column of thisnghary Compensation Tab

This amount includes: (i) Company director fee$®®,000 and 1,500 shares of the Company’s comnoehk stwarded to directors on
May 16, 2006 having a value of $53,085, for MesBeskley and Berkley, Jr., but does not includesilg director fees of £35,000
(approximately $68,000 at the current exchange matiel directly by Kiln plc to such persons forag (as appointed by the Company)
in their individual capacity as directors there(@}; the incremental cost to the Company relatedeosonal use of Company-owned or
chartered aircraft by Mr. Berkley ($90,515); anig §ecretarial and administrative assistant expsrs $27,964 for Mr. Berkley. For
reasons of security and personal safety, the Boasdequired Messrs. Berkley and Berkley, Jr. ®@smpany-owned aircraft or non-
commercial aircraft for all air travel. The methdalyy used to calculate the cost to the Compangset on the aggregate incremental
variable trip-related costs, including the costual, on-board catering, landing and parking féésht crew travel expenses and ground
transportation costs. Since the corporate airer&ftused primarily for business travel, the metfmgloexcludes fixed costs which do not
change based on usage, such as pilots’ and oth#ogees’ salaries, purchase costs of the airaaftraft maintenance and hangar
expenses

For Messrs. Berkley, Berkley, Jr., Lederman, Bdlland Shiel, these amounts include Company conioiteito the Profit Sharing Plan
$25,300 each, attributed premiums for term lifaimasce of $1,740 each, and Benefit Replacementddlattibutions of $89,700,
$49,450, $32,200, $32,200 and $32,200, respecti
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Plan-Based Awards

In 2002, we adopted and our stockholders approvednnual Incentive Compensation Plan. The Annual
Incentive Compensation Plan is a cash-based pdrdtes not provide for the payment of any equitygensation.
It is designed to foster the achievement of ouahgoals, to reward these employees with payrthates to our
performance and to provide a means through whicimasg attract, motivate and retain talented indigldwho can
assist us in achieving our annual goals. Compeansatiyable under this plan is based on an inclieasdr pre-tax
income. During the fiscal year ended December B8@620our Compensation Committee granted new awardsr
the Annual Incentive Compensation Plan to certhiouo NEOs.

In 2004, we adopted and our stockholders approved IP. The LTIP is a cash-based plan that doés no
provide for the payment of any equity compensatibis. designed to encourage teamwork among ceofadur key
employees, including the named executive officerf®ster the achievement of our long-term goalseteard these
employees with pay that relates to our performamekto provide a means through which we may aftragtivate
and retain talented individuals who can assisthugchieving our long-term goals. Compensation pleyabder the
LTIP is based on long-term corporate performanckisuied to an increase in stockholder value. Byithe fiscal
year ended December 31, 2006, our Compensation @teergranted new awards under the LTIP to our NE

The following table shows information regarding ls@evards granted to each of such officers (portans
which are reflected to the extent required in then&ary Compensation Table):

2006 GRANTS OF PLAN-BASED AWARDS

Estimated Possible

and Future Payouts

Under Non-Equity
Incentive Plan

Awards
Name Grant Date Units(#) Plan Name Maximum($)
William R. Berkley March 30, 2006 40,00 Long-Term Incentive 10,000,00(1)
Compensation Pla
March 7, 2006 Annual Incentive 39,545,00(2)
Compensation Pla
W. Robert Berkley, Jr. March 30, 2006 10,00 Long-Term Incentive 2,500,00i(1)
Compensation Pla
March 7, 2006 Annual Incentive 9,886,00i(2)
Compensation Pla
Ira S. Lederman March 30, 2006  4,00C Long-Term Incentive 1,000,00((1)
Compensation Pla
Eugene G. Ballard March 30, 2006 4,000 Long-Term Incentive 1,000,00(1)
Compensation Pla
James G. Shiel March 30, 2006  3,50C Long-Term Incentive 875,00((1)

Compensation Pla

27




Table of Contents

(1) On March 30, 2006, we granted LTIP units to our NE@der our long-term incentive program. Thesetgran
are denominated in units and have a five year padace period until maturation or payout, subjectdrlier
payout upon a termination of employment on accotiaeath, disability, retirement or a terminationtbe
Company not for cause, upon a change of contri@fCompany or the achievement of the grants’ masim
payout value of $250 per unit. Each unit had a &0e at the time of grant. The future payout védtresach
unit is determined by multiplying the aggregatenf®ayear increase in the per-share book valubef t
Company’s common stock over the five-year perforoegperiod by a factor of 19. The dollar value & th
award to each NEO is the product of that per-ualit® and the number of units granted to each sih.N
The dollar value of the grants will be paid to MIEOs at the end of the five-year performance pesabject
to earlier payout noted above. The units are stibjeforfeiture if certain continued employment ddrons are
not satisfied through the end of the performancegdeThe units are also subject to forfeiture erapture in
the event the NEO violates certain non-competitimvisions required by the grant during the perfange
period and for two years following the end of thegfprmance period. Because of the nature of th@se L
grants, there is no target and the threshold isthéevement of any increase in the pkeare book value of o
common stock over the prior year. As such, we lexatuded th¢ Threshol” and“Targe” columns.

(2) These amounts represented the potential maximune wdlthe annual bonus awards for 2006 under our
Annual Incentive Compensation Plan for Messrs. Bgrland Berkley, Jr. The actual amount of bonusrdsva
paid to Messrs. Berkley and Berkley, Jr. for parfance during 2006 under our Annual Incentive
Compensation Plan of $9,500,000 and $1,500,00pectisely, are reported in the Non-Equity Incent®Rian
Compensation column of the Summary CompensatioteT&ur Annual Incentive Compensation Plan
provides a performance-based bonus based uporchigvament of pre-tax net income. The Compensation
Committee established maximum bonus amounts faethego NEOs at the start of the year in order suen
the bonus amounts meet the requirements for pediocatbased compensation under Section 162(m) of the
Internal Revenue Code of 1986, as amended. For, 200@erkley was eligible for a maximum bonus agvar
equal to 4% of pre-tax net income and Mr. Berklrywas eligible for a maximum bonus award equalo
of pre-tax net income. Because of the nature cfehmnus awards, there is no target and the tHeeshihe
achievement of any pre-tax net income. As suchhawe excluded the “Threshold” and “Target” columns.
Subject to these maximum limits, actual bonus patyamnounts are determined by the Compensation
Committee based on its evaluation of the these SHE@lividual accomplishments and our financial hsswf
which return on equity is the primary factor. Then@nittee also considers earnings per share, cothbai®
and investment income in determining the annuantige compensation award. Aside from the maximum
award limit, the determination of the actual boao®unts is not formulaic but rather based on theaeed
subjective determination of the Committ
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Outstanding Equity Awards

The following table provides information on the m@nt holdings of stock option and stock awardshgyriame:
executives. This table includes unexercised anésted option awards and unvested RSUs. Each egpaity is
shown separately for each named executive. Theahagkue of the stock awards is based on the dasiarket
price of the Company’s stock as of December 31620Gich was $34.51.

OUTSTANDING EQUITY AWARDS AT FISCAL 2006 YEAR-END

OPTION AWARDS STOCK AWARDS
Number of Number of Market Value
Number of Securities Shares or of Shares
Securities Underlying Units of or Units
Underlying Unexercised  Option Stock Stock That of Stock
Option Unexercised Options (#) Exercise Option Award Have Not  That Have
Grant Options (#) Unexercisable  Price Expiration Grant Vested Not Vested
Name Date Exercisable(1) 1(2) ($)(1) Date Date #)(1)(3) ($)
William R. Berkley 05/13/199 2,796,87! — 6.7C  05/13/200
05/12/199: 303,75( — 9.3t 05/12/200:
03/16/200! 265,78( — 3.0¢ 03/16/201
03/13/200. 1,518,75! 506,25( 9.3¢  03/13/201
04/03/200: 189,84« 189,84« 11.3¢  04/03/201.

04/04/200:  455,62¢ 15,723,61
05/11/200.  202,50( 6,988,27!
12/05/200°  315,00( 10,870,65

W. Robert Berkley, Ji 03/16/200! 81,00( — 3.06 03/16/201!
03/13/200. 379,68¢ 126,56¢ 9.32¢ 03/13/201
04/03/200: 101,25( 101,25: 11.3¢  04/03/201.

04/04/200: 33,75( 1,164,71.

05/11/200. 22,50( 776,47!

12/05/200! 90,00( 3,105,901
Ira S. Ledermal 03/16/200! 15,82 — 3.0¢6 03/16/201!
04/03/200: 18,98 37,97C 11.3¢ 04/03/201.

04/04/200: 33,75( 1,164,71.

05/11/200 22,50( 776,47!

12/05/200! 22,50( 776,47!
Eugene G. Ballar. 08/10/199 12,657 — 4.72  08/10/200
03/16/200¢ 18,98t — 3.0¢6 03/16/201!
04/03/200:; 37,97( 37,97( 11.3¢  04/03/201.

04/04/200: 33,75( 1,164,71.

05/11/200. 22,50( 776,47!

12/05/200! 22,50( 776,47!
James G. Shie 05/12/199: 88,59¢ — 9.3t 05/12/200:
03/16/2001 68,34¢ 3.06 03/16/201!

04/03/200: 31,64 31,63¢  11.3¢ 04/03/201
04/04/200: 25,318 873,55:
05/11/200 18,00( 621,18(
12/05/200! 22,50( 776,47
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(1) These amounts have been adjusted to reflect adesulent common stock splits through December 316.:

(2) The unexercisable options are unvested optionsatieasubject to forfeiture in the event the NECQuntérily terminates employment with
us prior to vesting. In addition, all outstandingtions, whether exercisable or not, are subjettreiture in the event the NEO’s
employment is terminated for cause, and the valwptions that have already been exercised maybgst to recapture by us in certain
circumstances. As such, the NEOs may never retidezéull value of these options if such forfeitunmerecapture occurs. All stock options
vest according to a graded schedule of 25%, 50%, &5%d 100% on the third, fourth, fifth and sixtmasersary of grant dat

Represents restricted stock units (“RSUs”), eachhu€h represents the right to receive one shamowimon stock, subject to vesting and
continued employment requirements. These respeRBids will vest in full in one installment on thi&H anniversary of their respective
grant dates, provided the NEO remains in our emplothe vesting date. If a NEO terminates employtrpeior to the vesting date on
account of death or disability (or, with respec2@93 awards only, retirement), a pro rata shate@humber of RSUs granted to him
shall vest and be distributed to him as of suchitgation date. Upon termination of employment foy ather reason prior to vesting, all
RSUs will expire and be forfeited. As such, the NEf@ay never realize the full value of these RSWsi¢h forfeiture or recapture occurs.
In the event of a Change of Control of the Comp@sydefined in the RSU Agreements) all RSUs widitve full and the shares of
common stock underlying each RSU will be delivei@the NEOs. Our Compensation Committee may acateléhe vesting of any or all
RSUs at any time, for any reas:

3
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Option Exercises

The following table shows for the fiscal year enfletember 31, 2006 information concerning the égerof
stock options by our named executive officers ddare-tax value realized upon such exercisesidik swards
(RSUs) vested during 2006.

OPTION EXERCISES IN 2006

OPTION AWARDS

Number of Shares Pre-Tax Value
Acquired on Exercise Realized on Exercise

Name (GI[€Y) ®)

William R. Berkley 1,379,68(2) 38,330,71
W. Robert Berkley, Jr — —
Ira S. Ledermal — —
Eugene G. Ballar — —
James G. Shi¢ 34,1743) 990,39.

(1) These amounts have been adjusted to reflect adesutent common stock splits through December 316..

(2) Mr. Berkley exercised: (i) 379,688 stock optionshaan exercise price of $5.70 per share on Febrl@ry
2006 when the market price of our stock was $3peétSshare, and; (i) 1,000,000 stock options with a

exercise price of $6.70 per share on December@® &hen the market price of our stock was $34€5 p
share.

(3) Mr. Shiel exercised 34,175 stock options with aereise price of $7.08 per share on November 7, 200
the market price of our stock was $36.06 per st
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Pension Benefits

The following table shows for the fiscal year en@eEtember 31, 2006 information relating to therestient
benefits provided to Mr. Berkley under the SuppletakBenefits Agreement:

PENSION BENEFITS

Number of Present Payments
Years Value of During
Credited Accumulated Last Fiscal
Service Benefit Year
Name Plan Name #) ®@ $)
William R. Berkley Supplemental Benefits Agreement — 28,774,86 —

(1) For additional information on the key actuariallaaptions used to derive the projected benefit alilign and
related retirement expenses with respect to th@lBmental Benefits Agreement, refer to note 2thef t
Company’s financial statements in the Form 10-Ktfar year ended December 31, 2006, as filed weéh th
SEC.

Pursuant to the Supplemental Benefits AgreementBdrkley will be entitled to an annual retirembphefit,
upon termination as defined in the Agreement, etputiie greater of (1) $1,000,000, or (2) fifty gemt (50%) of hi
highest average three-year compensation over thetpn fiscal years, but not exceeding one hunéifgdpercent
(150%) of his average five-year compensation overprior five fiscal years. If such termination oczfollowing
Mr. Berkley’s 72nd birthday, he will be entitled 4m enhanced retirement benefit, actuarially irsedao reflect the
passage of time from the date Mr. Berkley attaiagel 72 until the date of such termination.

The retirement benefit will be paid annually foe ttemainder of Mr. Berkley’s life, and if he predases his
spouse, fifty percent (50%) of such benefit willg@@d annually to his spouse for the remaindereofiifie.
Mr. Berkley may elect to have his spouse receivelumdred percent (100%) of the retirement befafiiwing his
death, provided, that, in such event, the retirdrbenefit will be reduced by an amount such thatghyments max
to Mr. Berkley and his spouse following such electwill be the actuarial equivalent to the paymehé would
otherwise have been made had no such electionreccur

Non-Qualified Deferred Compensation

We maintain a Deferred Compensation Plan for Offigarirsuant to which certain officers, including ttamec
executive officers may elect to defer all or a jworiof their base salary, bonus compensation andssxprofit
sharing contribution for any year. Amounts defemgdiaccrue a reasonable rate of interest, as alhyndetermined
by the Compensation Committee. At the time of tefedal election, amounts may be deferred until detg on or
before the officer’s termination of employment. T®@empany will pay the deferred amounts either limnap sum or
in no more than five annual installments beginranga date which is prior to or on the date of tfieer's
termination of employment. Upon the death of a NE®@,officer’'s deferred account balance will beriisited
within sixty days following death. The amounts defd are not secured or funded by the Company2608, the
Compensation Committee agreed to accrue intereteodeferred amounts at the prime rate of intesgsirted by
JPMorgan Chase. The table below provides
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information on the amounts deferred by the namedwies under our Deferred Compensation Plan fiicéds in
2006 and the year-end balances.

NON-QUALIFIED DEFERRED COMPENSATION FOR 2006

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in Withdrawals/ Balance at
Last FY Last FY Last FY Distributions Last FYE
Name ($)(1) (%) ($)(2) (%) ($)(2)
William R. Berkley 90,85( — 111,88! —  1,472,80:
W. Robert Berkley, Jr — — — —
Ira S. Ledermal 300,75( — 105,40¢ — 1,424,80.
Eugene G. Ballar — — 74,50¢ — 970,31
James G. Shie — — 72,22°¢ — 940,58:

(1) Such amounts are included in the Summary Compemnsatble.
(2) Such amounts are accrued, and are not securedaediby the Compan

Potential Payments Upon Termination or Change of Qatrol

Supplemental Benefits Agreement with CEO

On August 19, 2004, the Company entered into a IBopmtal Benefits Agreement with William R. Berkley
the Company’s Chairman and Chief Executive Offitdrder the agreement, upon the earliest to occur of
(a) Mr. Berkley's resignation from employment aseZlxecutive Officer for any reason; (b) any temation of his
employment by the Company other than for “cause(tptermination of his employment by reason af éhe¢ath,
Mr. Berkley will be entitled to an annual retiremiéenefit equal to the greater of (1) $1,000,000 29 fifty percent
(50%) of his highest average three-year compensédimary and regular annual bonus) over the peiofiscal
years, but not exceeding one hundred fifty per€E50%) of his average fi-year compensation over the prior five
fiscal years. If such termination occurs followilly. Berkley’s 72nd birthday, he will be entitled am enhanced
retirement benefit, actuarially increased to reftee passage of time from the date Mr. Berklegia#td age 72 until
the date of such termination.

The retirement benefit will be paid annually foe tremainder of Mr. Berkley’s life, and if he predases his
spouse, fifty percent (50%) of such benefit willg@@d annually to his spouse for the remaindereofiifie.
Mr. Berkley may elect to have his spouse receivelumdred percent (100%) of the retirement befafiiwing his
death, provided, that, in such event, the retirdrhenefit will be reduced by an amount such thatghyments ma
to Mr. Berkley and his spouse following such eleetwill be the actuarial equivalent to the paymehé would
otherwise have been made had no such electionreccur

Under the agreement, Mr. Berkley and his spouskatgib be entitled to receive continued health iasoe
coverage for the remainder of their respectiveslivguring the two-year period following his terntiiloa as defined
in the agreement or, if longer, the period that Berkley performs consulting services to the Conypamnremains
Chairman of the Board, he will be entitled to cong to receive certain perquisites, including cargd use of the
Company plane and a car and
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driver, in a manner consistent with his prior useuxh perquisites. Additionally, for so long as.Berkley
requests, following such termination, the Companseguired to provide him with office accommodasi@md
support, including secretarial support, in a mamogsistent with that provided prior to such teration. To the
extent that any benefits under the agreement arwike result in the imposition of an excise tademSection 499
of the Internal Revenue Code, Mr. Berkley will rieeean additional payment to hold him harmless ragtasuch
excise tax. The Company estimates the cost asedaiath the benefits that are to be provided duthegtwo-year
period set forth above to be $600,000 to $800,@0pnum, and that the cost associated with thefiteto be
provided upon request would be $200,000 per anhuiaddition, if a change of control were to occuthee end of
2006, Mr. Berkley would not be subject to the ezdimx under Section 4999 of the Internal RevenugeCo
Therefore, no additional payment from the Companpyla be required.

The agreement prohibits Mr. Berkley from competigginst the Company for two years following his
resignation of employment other than for “good oga’5during which time Mr. Berkley has agreed to be kdé tc
provide consulting services to the Company.

Potential Payments Other Than Under Supplementa¢fie Agreement with CEO

None of the other named executives have employraengrance or change of control agreements witfhes.
information below describes and quantifies certc@mpensation that would become payable under egiglans
and arrangements if the named executive’s employheghterminated on December 31, 2006.

Due to the number of factors that affect the natum@g amount of any benefits provided upon the event
discussed below, any actual amounts paid or diggtbmay be different. Factors that could affeesthamounts
include the timing during the year of any such e the Company’s stock price. Mr. Berkley is ¢tidy named
executive who was eligible to receive immediat@eatent benefits as of December 31, 2006, whiclefisrare
described above and quantified in the Pension Bteriedble on page 31.

As described in the Compensation Discussion andyAisaabove, upon a Change of Control as desciibéte
various plan documents:

1. Stock options become fully vested and immedjaggkrcisable in full as of the date immediately
preceding the date of the Change of Control, oh siber date as determined by the Committee, bildateo
than the date of the Change of Control.

2. RSUs become fully vested and settled in fubbfathe date immediately before the date of the Qbaof
Control, or such other date as determined by thar@ittee, but no later than the date of the Charig&oatrol.

3. The value of all LTIP awards shall be determiagrd fixed as of the end of the fiscal year thauoed
immediately before the Change of Control. The valilebe paid to the participant within 90 daysléaing the
last day of the performance period.

In addition, if one of the NEOs were to die or beodisabled: (1) any of their unexercisable stquions
would become exercisable, and remain exercisablerfe year from the date of death or disabilityd 62) RSUs
would vest prasata. With respect to LTIP awards, if one of theQ¢:prior to the maximum value date of the aw
were to terminate employment due to death, diggabili
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qualified retirement or termination by the Compéorya reason other than cause, subject to the tenti€onditions
of the LTIP agreements, the cash value of the laMards shall be determined and fixed as of theoétite fiscal
year that occurred immediately before the fiscalrye which the termination occurred and paid 9¢sdallowing

the termination.

The following table provides the intrinsic valub4t is, the value based upon the Compsusyock price, and,
the case of options, less the exercise price) tbiop and RSUs that would become exercisable degleas well as
the value of all performance units awarded underfhlP, upon: (A) a change in control; or (B) iethamed
executive had died or become disabled, in eachasmsé December 31, 2006.

POTENTIAL TERMINATION OR CHANGE OF CONTROL PAYMENTS

Name

William R. Berkley
Change in Contrc
Death or Disability

W. Robert Berkley, Ji
Change in Contrc
Death or Disability

Ira S. Lederma
Change in Contrc
Death or Disability

Eugene G. Ballar
Change in Contrc
Death or Disability

James G. Shi¢
Change in Contrc
Death or Disability

Options RSUs LTIP
($) ($) ®@)
17,131,50 33,582,54 10,751,20
17,131,50 17,797,97(2) 10,751,20(3)
5,526,611 5,047,08:! 1,287,80!
5,526,61  1,947,99(2)  1,287,80(3)
877,86¢ 2,717,66. 875,12(
877,86t  1,448,92(2) 875,12((3)
877,86¢ 2,717,66. 875,12(
877,86t  1,448,92(2) 875,12((3)
731,49 2,271,20 740,73(
731,49:  1,148,80(2) 740,73((3)

(1) Assumes termination or change of control on Jantia®007 so as to include the LTIP value earnethdur

2006.

(2) The RSUs awarded on April 4, 2003 would also vestrpta in the event of retirement. For Messrs kigsr,
Berkley, Jr., Lederman, Ballard and Shiel, the anmidliat would so vest equals $11,777,637, $872,418,

$872,418, $872,418, and $654,326, respecti

(3) In addition, LTIP awards are valued and paid indlient of qualified retirement or termination b th

Company for other than cau:

Certain of the NEOs participate in our deferred pensation plan that permits the deferral of thasebsalary,
bonus compensation and excess profit sharing torin for any year. The last column of the Nondigal
Deferred Compensation Table for 2006 on page 3@tgpach NEO’s aggregate balance at Decembel088, 2

The NEOs are entitled to receive the amount irr thei
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deferred compensation account in the event of tetitin of employment. The account balances contioaecrue
interest income between the termination event hadlate distributions are made, and therefore ataguayable to
the NEOs, assuming a termination on December 316,200uld differ from those shown in the Nonqualifi
Deferred Compensation Table for 2006 to some sdegjiee to account for such interest.

Director Compensation

For 2006, each director received a quarterly stpei$10,000 through June 30, 2006 and $12,00@ #fier,
and a fee of $1,500 for each Board meeting atterdegtdition, on May 16, 2006, pursuant to ourZ88rectors
Stock Plan, as amended, each continuing directeived a grant of 1,500 shares of common stock. dssof our
Audit Committee and the Compensation Committeectwvire both comprised solely of directors who are
independent under the rules of the NYSE, eachve@a annual stipend of $5,000, with the Chairnfaeach
receiving an additional annual stipend of $25,000 $10,000, respectively. Members of our Audit Cattea and
the Compensation Committee also each receive $Igd@ach substantive meeting attended. In accordaith ou
guidelines, each of our directors, within 12 mordhbecoming a director, is required to own an ami@i common
stock of the Company equal to three times the drstipgend paid to the director. We also maintabederred
Compensation Plan for Directors pursuant to whickotiors may elect to defer all or a portion ofitletainer
and/or meeting fees for any year. Amounts defemagl, at the election of the director, (1) be deemedsted in
our common stock, or (2) accrue a reasonable fargesest, determined annually by us. At the tioh¢he deferral
election, amounts may be deferred until any daterdyefore the director’s termination of servicehithe Board.
The Company will pay the deferred amounts eithex immp sum or in no more than five annual instatits
beginning on a date which is prior to or on theed#tthe director’s termination of service with tBeard. Upon the
death of a director, the director’s deferred actdatance will be distributed within sixty daysling death. For
2006, we agreed to accrue interest on the defamezlints at the prime rate of interest reportediiyiargan Chase.
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The following table shows for the fiscal year endatember 31, 2006 information concerning the
compensation of our directors who are not namalérSummary Compensation Table:

2006 DIRECTOR COMPENSATION

Change in
Pension Value
and Non-Qualified

Deferred
Fees Earned ol Stock Compensation

Paid in Cash Awards Earnings Total
Name ® ®O) ®@) ®)
Philip J. Ablove 67,00( 53,08t — 120,08!
Ronald E. Blaylocl 55,00( 53,08t — 108,08!
Mark E. Brockban} 57,00( 53,08t 4,76¢ 114,85:
George G. Dal 55,00( 53,08t 5,05( 113,13!
Mary C. Farrell 46,00( 53,08t — 99,08t
Rodney A. Hawes, Ji 50,00( 53,08t — 103,08!
Jack H. Nusbaur 50,00( 53,08t — 103,08!
Mark L. Shapirc 80,00( 53,08t 11,55 144,63t

(1) Represents the fair value of 1,500 shares of onmeon stock on May 16, 2006, the date of grant @3per
share).

(2) Represents above market earnings on amounts diferder the Deferred Compensation Plan for Direc

EQUITY COMPENSATION PLAN INFORMATION

The following table gives information about our aon stock that may be issued upon the exercisetairs,
warrants and rights under our existing equity canspéon plans and arrangements as of Decembe086, Zhese
plans include the W. R. Berkley Corporation 2008c&tincentive Plan and the Amended and RestateR.W.
Berkley Corporation 1997 Directors Stock Plan. Tdtde also includes information regarding 1,012 &€Xricted
stock units (“RSUs”) awarded to
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officers of the Company and its subsidiaries onilAr2003 (as adjusted for subsequent stock 3plitder a plan
not approved by stockholders.

(©)

[€) Number of Securities
Number of Securities (b) Remaining Available
to be Issuec Weighted-Average for Future Issuance
Upon Exercise of Exercise Price of Under Equity Compensation
Outstanding Options, Outstanding Options, Plans (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
Equity compensation plans
approved by stockholde 16,165,68 $ 11.7¢ 5,881,98:
Equity compensation plans not
approved by stockholde 1,012,50(1) $ 12.62 —
Total 17,178,18 $ 11.8¢ 5,881,98:

(1) Represents restricted stock units (“RSUs”), eachti€h represents the right to receive one shammaimon
stock, subject to vesting requirements and contiramployment, following the recipient’s terminatioh
employment with the Company and its subsidiariediviery of shares of common stock to the RSU recifs
in satisfaction of the settlement of RSUs will la¢isfied exclusively from treasury shares heldhmsy t
Company. These RSUs held by any recipient will weétill in one installment on April 4, 2008 (th&ésting
Date”), provided the recipient remains employechtiite Company and/ats subsidiaries on the Vesting Dz
If a recipient terminates employment prior to thesting Date on account of death, disability oreatient, a
pro rata share of the number of RSUs granted todtbipient shall vest and be distributed to thépieat as of
such termination date. Upon termination of emplogthier any other reason prior to vesting, all R$igkl by
the recipient will expire and be forfeited. In tixeent of a Change of Control of the Company (asddfin the
RSU Agreements) all RSUs will vest in full and #feres of common stock underlying each RSU will be
delivered to the RSU recipients. The Compensatiomi@ittee of the Board retains the right to acceétetlae
vesting of any or all RSUs at any time, for anysma The following list sets forth the names of ¢éixecutive
officers of the Company who received such RSUs pril4, 2003 and the number of RSUs each individual
received: William R. Berkley — 455,625; W. RobegrRley, Jr. — 33,750; Eugene G. Ballard — 33,750;
Robert P. Cole — 25,313; Paul J. Hancock — 16,8ert C. Hewitt — 16,875; Ira S. Lederman33;5750;
Clement P. Patafio — 8,438; and James G. Shi@b;313; and an aggregate of 337,500 RSUs wereegtaa
24 other officers of the Company and its subsid&a

APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

KPMG LLP has been appointed by the Board of Dinecés the independent registered public accoufitimg
to audit the financial statements of the Compamyie fiscal year ending December 31, 2007. Thempment of
this firm was recommended to the Board by the AGdinmittee. The Board is submitting this mattea teote of
stockholders in order to ascertain their viewshéf appointment of KPMG LLP is not ratified, thed®d will
reconsider its action and will
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appoint auditors for the 2007 fiscal year withaurthier stockholder action. Further, even if theapmnent is
ratified by stockholder action, the Board may at ime in the future in its discretion reconsidee aappointment
without submitting the matter to a vote of stocklesk.

It is expected that representatives of KPMG LLH afilend the Annual Meeting, will have the oppoityto
make a statement if they desire to do so and wikh\milable to respond to appropriate stockholdestions.

The Board of Directors unanimously recommends a vet" FOR " the ratification of the appointment of
KPMG LLP.
Audit and Non-Audit Fees

The aggregate amount of the fees billed or expeotbe billed by KPMG for its professional service006
and 2005 were as follows:

Type of Fee 2006($) 2005($)

Audit Fees(1) 4,599,25I 4,393,00!
Audit-Related Fees(2 105,40( 154,60(
Tax Fees(3; 73,41 83,16(
All Other Fees — —
Total Fees 4,778,06. 4,630,76!

(1) Audit fees consist of fees the Company paid to KPMiorofessional services for the audit of the @amy’s
consolidated financial statements included in de-10-K and review of financial statements incldideits
Forms 10-Q, or for services that are normally pdledi by the accountant in connection with statusorg
regulatory filings or engagements and public offgsi of securities

(2) Fees associated with a SAS 70 review, actuarigicges and the audit of health and benefit pli

(3) Tax fees consist of fees for tax consultationstarnccompliance service

Pre-Approval Policies

Consistent with SEC policies regarding auditor petedence, the Audit Committee has adopted a policy
regarding the pre-approval of services of the Camgjzaindependent auditors. Pursuant to this pokoygh services
may be generally pre-approved on an annual basisr eervices, or services exceeding thegmeroved cost level
must be specifically pre-approved by the Audit Cdttern. The Audit Committee may also delegate prerayml
authority to one or more of its members. All of Isdiees for 2006 were approved by the Audit Committe
accordance with this policy.
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AUDIT COMMITTEE REPORT

To the Board of Directors of W. R. Berkley Corpdoat

The Audit Committee reviews the Company’s financggdorting process on behalf of the Board. Managgme
has the primary responsibility for establishing amaintaining adequate internal financial contréds preparing the
financial statements and for the public reportingcpss. KPMG LLP, our Company’s independent reggst@ublic
accounting firm for 2006, is responsible for exgieg opinions on the conformity of the Company’dited
financial statements with accounting principlesearatly accepted in the United States of America@md
management’s assessment of the effectiveness @fdimpany’s internal control over financial repogtitn
addition, KPMG is responsible for expressing itsxapinion on the effectiveness of the Company’srimtl control
over financial reporting.

In this context, the Audit Committee has reviewad discussed with management and KPMG the audited
financial statements for the year ended Decembg2@16, management’s assessment of the effectiveridbe
Company’s internal control over financial reportigugd KPMG’s evaluation of the Company'’s internattcol over
financial reporting. The Audit Committee has disagwith KPMG the matters that are required toibeudsed by
Statement on Auditing Standards No. 61 (CommuraoatVith Audit Committees). KPMG has provided to the
Audit Committee the written disclosures and th&eletequired by Independence Standards Board Sthhda 1
(Independence Discussions with Audit Committeers), the Audit Committee has discussed with KPMG finat's
independence. The Audit Committee has concludadBRMG’s provision of audit and non-audit serviteshe
Company and its affiliates are compatible with KP&IBdependence.

Based on the considerations and discussions rdfesrabove, the Audit Committee recommended toBmard
of Directors that the audited financial statemdotshe year ended December 31, 2006 be includedirAnnual
Report on Form 10-K for 2006. The Audit Committexs Iselected, and the Board of Directors has rdtifie
selection of KPMG LLP as the Company'’s independegistered public accounting firm for the fiscahyending
December 31, 2007.

Audit Committee

Mark L. Shapiro, Chairman
Ronald E. Blaylock
George G. Daly

April 3, 2007

The above report of the Audit Committee shall rodieemed incorporated by reference by any general
statement incorporating by reference this proxiestant into any filing under the Securities Actl&B3 or under
the Securities Exchange Act of 1934, except teettient that the Company specifically incorporates informatior
by reference, and shall not otherwise be deemed €ihder such Acts.
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OTHER MATTERS TO COME BEFORE THE MEETING

Management is not aware of any matters to comea®dfie Annual Meeting other than as set forth above
However, since matters of which management is oot aware may come before the Annual Meeting or any
adjournment thereof, the proxies intend to votéaad consent in accordance with their best juddgmith respect
thereto. Upon receipt of such proxies (in the fe@melosed and properly signed) in time for votimg, shares
represented thereby will be voted as indicatecetheand in this proxy statement.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Based solely on its review of the copies of Formé 8nd 5 received by it, or written representatifstom
certain reporting persons that no Forms 5 wereiredjfior such persons, the Company believes théitiag
requirements under Section 16(a) of the Exchandepglicable to its officers, directors and tenegeat
stockholders were complied with during the fisoahlyended December 31, 2006.
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STOCKHOLDER NOMINATIONS FOR BOARD MEMBERSHIP
AND OTHER PROPOSALS FOR 2008 ANNUAL MEETING

It is anticipated that the next Annual Meeting td&holders after the one scheduled for May 8, 20libe
held on or about May 20, 2008. The Company’s By-faaquire that, for nominations of directors oresthusiness
to be properly brought before an Annual Meetin@tifckholders, written notice of such nominatiorpaposal for
other business must be furnished to the Compargh Batice must contain certain information conaagrthe
nominating or proposing stockholder and informationcerning the nominee and must be furnished &y th
stockholder (who must be entitled to vote at theting) to the Secretary of the Company, in the cdiske Annual
Meeting of Stockholders to be held in 2008 no eathan February 20, 2008 and no later than Mat¢t2@08. A
copy of the applicable provisions of the By-Lawsyb& obtained by any stockholder, without charg@anuwritten
request to the Secretary of the Company at theeaddet forth below.

Since the Company did not receive notice of angldtolder proposal for the 2007 Annual Meeting, iit have
discretionary authority to vote on any stockholpieposals presented at such meeting.

In addition to the foregoing, and in accordancéliie rules of the Securities and Exchange Comamisgi
order for a stockholder proposal, relating to gopresubject, to be considered for inclusion in@loenpany’s proxy
statement and form of proxy relating to the Anrdakting of Stockholders to be held in 2008, suappsal must
be received by the Secretary of the Company by mbee 23, 2007 in the form required under and sulgethe
other requirements of the applicable rules of teeusities and Exchange Commission. Any such prdsbsald be
submitted by certified mail, return receipt reqedstor other means, including electronic meang ahaw the
stockholder to prove the date of delivery.

A copy of any or all of the Company’s (i) Annual Reort on Form 10-K for the fiscal year ended
December 31, 2006; (ii) Corporate Governance Guidekes; (iii) Statement of Business Ethics; (iv) Statment o
Business Ethics for the Board of Directors; (v) Cod of Ethics for Senior Financial Officers; (vi) Audt
Committee Charter; (vii) Compensation Committee Chater; and (viii) Nominating and Corporate
Governance Committee Charter is available on our wesite at www.wrberkley.com and is also available
without charge to any stockholder of the Company wb requests a copy in writing. Requests for copies any
or all of these documents should be directed to theecretary, W. R. Berkley Corporation, 475 Steambda
Road, Greenwich, Connecticut 06830.

By Order of the Board of Directors,

WiLLiAM R. BERKLEY
Chairman of the Board and
Chief Executive Officer
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ANNEX A

W. R. BERKLEY CORPORATION
AUDIT COMMITTEE CHARTER

Purpose

The Audit Committee is appointed by the Board wisithe Board in monitoring (1) the integrity bkt
financial statements of the Company, (2) the indepat auditor’s qualifications and independenciti8
performance of the Company’s internal audit funtémd independent auditors, and (4) the complibgabe
Company with legal and regulatory requirements.

The Audit Committee shall prepare the report rezplibby the rules of the Securities and Exchange Gesiom
(the “Commission”) to be included in the Compangfsual proxy statement.

Committee Membership

The Audit Committee shall consist of no fewer tliaree members. The members of the Audit Commitied s
meet the independence and experience requiremiethiis New York Stock Exchange, Section 10A(m)(3jhef
Securities Exchange Act of 1934 (the “Exchange Aatid the rules and regulations of the Commissiodeddt oni
member of the Audit Committee shall be an audit mittee financial expert as defined by the CommissAudit
Committee members shall not simultaneously servihemudit committees of more than two public conips

The members of the Audit Committee shall be apjditty the Board. Audit Committee members may be
replaced by the Board.

Meetings

The Audit Committee shall meet as often as it deitees, but not less frequently than quarterly. Ahdlit
Committee shall meet periodically with managem#d,internal auditors and the independent auditseparate
executive sessions. The Audit Committee may recum@sbfficer or employee of the Company or the Canys
outside counsel or independent auditor to atteme:@ting of the Committee or to meet with any memloéror
consultants to, the Committee.

Committee Authority and Responsibilities

The Audit Committee shall have the sole authoodtgppoint or replace the independent auditor (stihbife
applicable, to shareholder ratification). The Aud@mmittee shall be directly responsible for thenpensation and
oversight of the work of the independent auditoci{iding resolution of disagreements between manageand
the independent auditor regarding financial repgjtifor the purpose of preparing or issuing an taoidielated
work. The independent auditor shall report diretitlyhe Audit Committee.

The Audit Committee shall pre-approve all auditsagvices and permitted non-audit services (inclydire
fees and terms thereof) to be performed for the fizom by its independent auditor, subject to thendemus
exceptions for non-audit services described ini8edtOA(i)(1)(B) of the Exchange Act which are apyped by the
Audit Committee prior to the completion of the audi
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The Audit Committee may form and delegate authddatgubcommittees consisting of one or more members
when appropriate, including the authority to gnarg-approvals of audit and permitted non-auditises; provided
that the decisions of such subcommittee to grasvgpprovals shall be presented to the full AuditnGottee at its
next scheduled meeting.

The Audit Committee shall have the authority, te &xtent it deems necessary or appropriate, toreta
independent legal, accounting or other advisors. Company shall provide for appropriate fundingdetrmined
by the Audit Committee, for payment of compensatmthe independent auditor for the purpose of eeind or
issuing an audit report and to any advisors empldyethe Audit Committee.

The Audit Committee shall make regular reportdhwBoard. It shall review with the full board asgues that
arise with respect to the quality or integrity lo&tCompany’s financial statements, the Companyisptiance with
legal or regulatory requirements, the performamzkiadependence of the Company’s independent agdiothe
performance of the internal audit function. The A@bmmittee shall review and reassess the adecpfatys
Charter annually and recommend any proposed chdodlees Board for approval. The Audit Committeelsha
review its own performance annually and confirnthi® Board that all responsibilities outlined in tearter have
been carried out.

The Audit Committee, to the extent it deems neagssaappropriate, shall:

Financial Statement and Disclosure Matters

1. Review and discuss with management and the @mtkt auditor the annual audited financial statéspe
including disclosures made in management’s disonssnd analysis, and recommend to the Board whétker
audited financial statements should be includetiénCompany’s Form 10-K.

2. Review and discuss with management and the ardimt auditor the Company’s quarterly financial
statements prior to the filing of its Form 10-Qlirding Management Discussion and Analysis anddhkelts of the
independent auditor’s reviews of the quarterly fficial statements.

3. Discuss with management and the independentoausitjnificant financial reporting issues and jodmnts
made in connection with the preparation of the Canyfs financial statements, including any significeahanges in
the Company’s selection or application of accounprinciples, discussions with the national offafehe
independent auditor, any major issues as to thguaay of the Company’s internal controls and arecip steps
adopted in light of material control deficiencies.

4. Review and discuss quarterly reports from tlejrendent auditors on:
() All critical accounting policies and practidesbe used.

(b) All alternative treatments of financial infortren within generally accepted accounting princigtleat
have been discussed with management, ramificatibtie use of such alternative disclosures andrtresats,
and the treatment preferred by the independentaudi
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(c) Other material written communications betwesnihdependent auditor and management, such as any
management letter or schedule of unadjusted difters

5. Discuss with management the Company’s earnirggspeleases, including the use of “pro forma” or
“adjusted” non-GAAP information, as well as finaaldnformation and earnings guidance provided alysis and
rating agencies. Such discussion may be done dbn@ensisting of discussing the types of inforinatto be
disclosed and the types of presentations to be y)nade

6. Discuss with management and the independentoaule effect of regulatory and accounting initias as
well as off-balance sheet structures on the Compdmancial statements.

7. Discuss with management the Company’s majontiizd risk exposures and the steps managemenakes t
to monitor and control such exposures, includirg@mpany’s risk assessment and risk managemehaigsol

8. Discuss with the independent auditor the mattsgsired to be discussed by Statement on Aud&itagndard
No. 61 relating to the conduct of the audit, inahgdany difficulties encountered in the coursehsf audit work
including any restrictions on the scope of actgtor access to requested information, and anyfiseymt
disagreements with management.

9. Review disclosures made to the Audit Committeéhle Company’'s CEO and CFO during their certifimat
process for the Form 10-K and Form 10-Q about @mjifecant deficiencies in the design or operatafrinternal
controls or material weaknesses therein and anyg fiavolving management or other employees who laave
significant role in the Company’s internal conttols

Oversight of the Company’s Relationship with the Imlependent Auditor
1. Review and evaluate the lead partner of thepieddent auditor team.

2. Obtain and review a report from the independeuditor at least annually regarding (a) the indelpen
auditor’s internal quality-control procedures, (baterial issues raised by internal-control revigveer reviews or
governmental or professional investigations offtim, or by any inquiry or investigation by goverental or
professional authorities within the preceding fj@ars respecting one or more audits carried othdyirm, (c) any
steps taken to deal with such issues, and (dglaltionships between the independent auditor am€timpany.
Evaluate the qualifications, performance and inddpace of the independent auditor, including caarsig) whethe
the provision of permitted non-audit services impatible with maintaining the auditor’s independsrend taking
into account the opinions of management and intewaitors. The Audit Committee shall present @aadusions
with respect to the independent auditor to the Boar

3. Ensure the rotation of the lead audit partneimpprimary responsibility for the audit and thedd partner
responsible for reviewing the audit as requiredaly.

4. Recommend to the Board policies for the Compahiring of employees or former employees of the
independent auditor who participated in any cagacithe audit of the Company.

5. Meet with the independent auditor prior to thdiato discuss the planning and staffing of thditu
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Oversight of the Company’s Internal Audit Function

1. Ensure the Company maintains an internal audittfon to provide management and the committele wit
ongoing assessments of the Company’s risk managgraress and systems of internal control.

2. Review the appointment and replacement of theaséternal auditing executive.

3. Review the significant reports to managemenpamed by the internal auditing department and
management’s responses.

4. Discuss with the independent auditor and managéthe internal audit department responsibilitiesiget
and staffing and any recommended changes in tma@thscope of the internal audit.

Compliance Oversight Responsibilities

1. Obtain from the independent auditor assuraraeShaction 10A(b) of the Exchange Act has not been
implicated.

2. Obtain reports from management, the Companyi®s@ternal auditing executive and the indepemden
auditor that the Company and its subsidiary/foreiffitiated entities are in conformity with applida laws and
regulations. Advise the Board with respect to tloenPany’s policies and procedures regarding compdiamth
applicable laws and regulations.

3. Establish procedures for the receipt, reterdiod treatment of complaints received by the Company
regarding accounting, internal accounting conteolauditing matters, and the confidential, anonysnsubmission
by employees of concerns regarding questionableusting or auditing matters.

4. Discuss with management and the independentoauadiy correspondence with regulators or goverrnaten
agencies and any employee complaints or publiségalrts which raise material issues regarding thag2my’s
financial statements or accounting policies.

5. Discuss with the Company’s General Counsel leg#ters that may have a material impact on thenfiral
statements or the Company’s compliance policies.
Limitation of Audit Committee’s Role

While the Audit Committee has the responsibiliges powers set forth in this Charter, it is notdigy of the
Audit Committee to plan or conduct audits or toedetine that the Company’s financial statementsdisclosures
are complete and accurate and are in accordanbeyeiiterally accepted accounting principles andiegipke rules
and regulations. These are the responsibilitienariagement and the independent auditor.

As amended March 9, 2004
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W. R. BERKLEY CORPORATION
PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS OF
W. R. BERKLEY CORPORATION

The undersigned stockholder of W. R. BERKLE®RPORATION hereby appoints EUGENE G. BALLARD andAlB. LEDERMAN,
and either of them, the true and lawful agentsgodies of the undersigned, with full power of ditiion to each of them, to vote all shares
of common stock which the undersigned may be edtith vote at the Annual Meeting of Stockholderbddeld at the executive offices of
the Company, 475 Steamboat Road, Greenwich, Caonngain May 8, 2007 at 1:00 p.m., and at any adjoment of such meeting.

(CONTINUED, AND TO BE MARKED, DATED AND SIGNED, ONTHE OTHER SIDE)

See reverse for voting instructions.

— PLEASE DETACH HERE —

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED INHE MANNER DIRECTED HEREIN BY
THE UNDERSIGNED STOCKHOLDER. IF NO DIRECTION IS MAR THIS PROXY WILL BE VOTED
FOR PROPOSALS 1 and 2.

1. ELECTION OF DIRECTORS

01 W. Robert Berkley, J 03 Ronald E. Blayloc
02 Mark E. Brockban 04 Mary C. Farrel
O FOR all nominees listed O WITHHOLD AUTHORITY
except as marked to the to vote for all
contrary below nominees liste:

INSTRUCTION: To withhold authority to vote for amydicated nominee, write the number(s) of the n@®a(s) in the box provided to the
right O

FOR AGAINST ABSTAIN
2. To ratify the appointment of KPMG LLP as theepéndent registered public accounting { O O O
for W. R. Berkley Corporation for the fiscal yearding December 31, 20(
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In their discretion, the proxies are authorize#dte upon such other matters as may properly caf@dthe meeting.

Address change? Mark b&3
Indicate changes below:

The undersigned hereby acknowledges receipt dfithiee of Annual Meeting and Proxy Statement fa 8007 Annual Meeting and the
Annual Report for the fiscal year ended Decembe2B06.

DATE, SIGN AND MAIL PROMPTLY IN THE ENCLOSED ENVEL®E.

Date
[ ]

Signature(s) in Box

Please sign your name or names exactly as prifedsite. When signing as attorney, executor, adtnator, trustee, guardian or corporate
officer, please give your full title as such. Jamtners should each sign. DATE, SIGN AND MAIL PROME IN THE ENCLOSED
ENVELOPE.



