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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No.     )

Filed by the Registrant þ

Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨    Preliminary Proxy Statement
¨    Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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¨    Soliciting Material Pursuant to § 240.14a-12
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(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

þ No fee required.
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filing.
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NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS

DATE AND TIME Tuesday, April 30, 2013 at 8:00 a.m., local time

PLACE The Chubb Corporation

Amphitheater

15 Mountain View Road

Warren, New Jersey 07059

ITEMS OF BUSINESS (1) To elect 12 directors to serve until the next annual meeting of
shareholders and until their respective successors are elected and qualified.

(2) To ratify the appointment of Ernst & Young LLP as independent auditor.

(3) To hold an advisory vote on the compensation paid to our named
executive officers.

(4) To vote on a shareholder proposal regarding political contributions and
related expenditures.

(5) To vote on a shareholder proposal regarding preparation of an annual
sustainability report.

RECORD DATE You are entitled to vote at the annual meeting and at any adjournment or
postponement thereof if you were a shareholder of record at the close of
business on March 4, 2013.

ADJOURNMENTS AND POSTPONEMENTS Any action on the items of business described above may be considered at
the annual meeting at the time and on the date specified above or at any time
and date to which the annual meeting may be properly adjourned or
postponed.

VOTING BY PROXY The notice you received providing instructions on accessing our annual
meeting materials through the internet includes instructions for voting online
or by telephone. Also, in the event that you affirmatively request paper
copies of our annual meeting materials, you may complete, sign, date and
return the accompanying proxy card in the enclosed addressed envelope.
The giving of a proxy will not affect your right to revoke the proxy by
appropriate written notice or to vote in person should you later decide to
attend the annual meeting.

ADMISSION TO THE MEETING You are entitled to attend the annual meeting if you were a shareholder as of
the close of business on March 4, 2013. For admittance to the meeting,
please be prepared to present a valid, government-issued photo identification
(federal, state or local), such as a driver�s license or passport, and proof of
beneficial ownership if you hold your shares through a broker, bank or other
nominee. The annual meeting will begin promptly at 8:00 a.m., local time.
Please allow yourself ample time for the check-in procedures. Video and
audio recording devices and other electronic devices will not be permitted at
the meeting, and attendees may be subject to security inspections.

By order of the Board of Directors,
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W. Andrew Macan

Vice President and Secretary

March 15, 2013
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PROXY STATEMENT

PROXY AND VOTING INFORMATION

Our Board of Directors (our Board) has provided you with these proxy materials in connection with its solicitation of proxies to be voted at the
2013 Annual Meeting of Shareholders of The Chubb Corporation (the 2013 Annual Meeting). We will hold the 2013 Annual Meeting on
Tuesday, April 30, 2013, in the Amphitheater at The Chubb Corporation, 15 Mountain View Road, Warren, New Jersey 07059, beginning at
8:00 a.m., local time. Please note that throughout these proxy materials we may refer to The Chubb Corporation as �Chubb,� �we,� �us� or �our.�

Information about the Delivery of our Annual Meeting Materials

As permitted by rules adopted by the Securities and Exchange Commission (the SEC), we have made our annual meeting materials, which
include this proxy statement, the proxy card, voting instructions and our Annual Report on Form 10-K for the year ended December 31, 2012
(the 2012 10-K), available to our shareholders electronically via the internet. On or before March 15, 2013, we mailed to our shareholders a
notice containing instructions on how to access our annual meeting materials, how to request paper copies of these materials and how to vote
online or by telephone. Unless you affirmatively request a paper copy of our annual meeting materials by following the instructions set forth in
this notice, you will not receive a paper copy of our annual meeting materials in the mail. Due to an ambiguity in the regulations promulgated
under the Employee Retirement Income Security Act of 1974, as amended (ERISA), unless we have previously received a written consent to
deliver materials electronically, we have assumed that participants in the Capital Accumulation Plan of The Chubb Corporation (the CCAP)
have affirmatively requested paper copies of our annual meeting materials and, therefore, have mailed or will mail copies of the annual meeting
materials to each participant in the CCAP whose account holds shares of our stock.

The SEC�s rules also permit us to deliver a single notice or set of annual meeting materials to one address shared by two or more of our
shareholders. This delivery method is referred to as �householding� and can result in significant cost savings. To take advantage of this
opportunity, we have delivered only one notice or set of annual meeting materials to multiple shareholders who share an address, unless we
received a request to send multiple copies of our annual meeting materials prior to the mailing date. We agree to deliver promptly, upon written
or oral request, a separate copy of the notice or set of annual meeting materials, as requested, to any shareholder at the shared address to which a
single copy of those documents was delivered. For future meetings, if you prefer to receive separate copies of our annual meeting materials,
please contact Broadridge Financial Solutions, Inc. (Broadridge) at 800-542-1061 or in writing at Broadridge, Householding Department, 51
Mercedes Way, Edgewood, New York 11717. If you are currently a shareholder sharing an address with another shareholder and wish to receive
only one copy of our future annual meeting materials for your household, please contact Broadridge at the above phone number or address.

Who Can Vote

Our Board has set March 4, 2013 as the record date for the 2013 Annual Meeting. Shareholders of record of our common stock at the close of
business on March 4, 2013 may vote at the 2013 Annual Meeting.

1
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How Many Shares Can Be Voted

Each shareholder has one vote for each share of our common stock owned at the close of business on the record date. On the record date,
260,620,997 shares of our common stock were outstanding.

How You Can Vote

Record Holders

If your shares are registered in your name with Computershare Shareholder Services LLC, our dividend agent, transfer agent and registrar, you
are considered a shareholder of record, and the notice containing instructions on accessing our annual meeting materials online or requesting a
paper copy thereof is being sent directly to you by us. Shareholders of record can vote in person at the 2013 Annual Meeting or give their proxy
to be voted at the 2013 Annual Meeting in any one of the following ways:

� over the internet;

� by telephone; or

� for shareholders requesting a paper copy of our annual meeting materials, by completing, signing, dating and returning the proxy card
accompanying the paper copy.

CCAP Participants

If you are a participant in the CCAP, your proxy will include all shares allocated to you in the CCAP (Plan Shares), which you may vote in
person at the 2013 Annual Meeting or over the internet, by telephone or, provided that you have not delivered a written consent to receive our
materials electronically, by completing and mailing the proxy card accompanying your paper copy of the annual meeting materials. Your proxy
will serve as a voting instruction for the trustee of the CCAP. If your voting instructions are not received by April 25, 2013, any Plan Shares you
hold will not be voted by the trustee.

Brokerage and Other Account Holders

You are considered to be the beneficial owner of shares you hold in an account maintained by a broker, bank or other nominee, which may be
referred to as shares held in �street name.� For shares held in street name, your broker, bank or nominee, who is the shareholder of record, has
forwarded to you the instructions for accessing, or requesting paper copies of, our annual meeting materials. You have the right to direct your
broker, bank or nominee on how to vote these shares, and you may also attend the 2013 Annual Meeting. Your broker, bank or nominee has
provided you with a voting instruction card. Beneficial owners of shares who wish to vote in person at the 2013 Annual Meeting must obtain a
legal proxy from their broker, bank or nominee and present it at the 2013 Annual Meeting. The availability of telephone and internet voting for
beneficial owners will depend on the voting processes of their broker, bank or nominee. Please refer to the voting instructions of your broker,
bank or nominee for directions as to how to vote shares that you beneficially own.

Voting

Whether you vote over the internet, by telephone or by mail, you can specify whether you vote your shares for or against each of the nominees
for election as a director (Proposal 1 on the proxy card). You can specify whether you vote for or against or abstain from the ratification of
Ernst & Young LLP as independent auditor (Proposal 2 on the proxy card), the compensation of our named executive officers (Proposal 3 on the
proxy card), the shareholder proposal regarding political contributions and related expenditures (Proposal 4 on the proxy card) and the
shareholder proposal regarding preparation of an annual sustainability report (Proposal 5 on the proxy card).

In the absence of instructions to the contrary, shares represented by validly executed proxies will be voted in accordance with our Board�s
recommendations, which is �FOR� Proposals 1, 2 and 3 and �AGAINST� Proposals 4 and 5. If any other matter is properly presented at the meeting,
your proxy (one of the individuals named on your proxy card) will vote your shares using his best judgment.
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Brokers are not permitted to vote your shares in the absence of your voting instructions with respect to the election of nominees for
director, executive compensation matters or any other matter that is not considered a routine matter by the New York Stock Exchange
(NYSE). Accordingly, if you are a beneficial owner of shares held in street name and do not return your voting instruction card or fail to
indicate your voting selections, your shares will not be voted for Proposals 1, 3, 4 or 5.

Revocation of Proxies

If you are a shareholder of record or a holder of Plan Shares, you may revoke your proxy at any time before it is exercised in any of four ways:

� by notifying our Corporate Secretary of the revocation in writing;

� by delivering a duly executed proxy card bearing a later date;

� by properly submitting a new, timely and valid proxy via the internet or by telephone after the date of the proxy you wish to revoke; or

� by voting in person at the 2013 Annual Meeting.
You will not revoke a proxy merely by attending the 2013 Annual Meeting. To revoke a proxy, you must take one of the actions described
above.

If you hold your shares in a brokerage or other account, you may submit new voting instructions by contacting your broker, bank or nominee.

Required Votes

The presence, in person or by proxy, of the holders of a majority of all outstanding shares of our common stock entitled to vote at the 2013
Annual Meeting is necessary to constitute a quorum. Each of the proposals to be voted upon at the 2013 Annual Meeting requires the affirmative
vote of a majority of the votes cast on the proposal. Abstentions are counted as shares present at the 2013 Annual Meeting for purposes of
determining a quorum. Similarly, because brokers, banks and other nominees are authorized to vote uninstructed shares on Proposal 2, such
shares will be counted as shares present at the 2013 Annual Meeting for purposes of determining a quorum; however, brokers, banks and other
nominees will not vote such shares on Proposals 1, 3, 4 or 5 in the absence of timely instructions from beneficial owners (broker non-votes).
Abstentions and broker non-votes are not considered votes cast and will not be counted either for or against these proposals and, accordingly,
will have no effect on the voting results.

Adjournments and Postponements

Any action on the items of business described above may be considered at the 2013 Annual Meeting at the time and on the date specified above
or at any time and date to which the 2013 Annual Meeting may be properly adjourned or postponed.

2012 10-K

The instructions for accessing the 2012 10-K online and for requesting a paper copy are included in the notice you received regarding our annual
meeting materials. The 2012 10-K is available on our website at www.chubb.com/investors, as well as on a website maintained by
Broadridge at www.proxyvote.com. It also is available without charge by sending a written request to our Corporate Secretary at 15
Mountain View Road, Warren, New Jersey 07059.

Important Notice about Security

All 2013 Annual Meeting attendees may be asked to present a valid, government-issued photo identification (federal, state or local), such as a
driver�s license or passport, and proof of beneficial ownership if you hold your shares through a broker, bank or other nominee before entering
the 2013 Annual Meeting. Attendees may be subject to security inspections. Video and audio recording devices and other electronic devices will
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CORPORATE GOVERNANCE

Commitment to Corporate Governance

Our Board and management have a strong commitment to effective corporate governance. We have in place a comprehensive corporate
governance framework for our operations. The key components of this framework are set forth in the following documents:

� our Restated Certificate of Incorporation;

� our By-Laws;

� our Audit Committee Charter;

� our Corporate Governance & Nominating Committee Charter;

� our Finance Committee Charter;

� our Organization & Compensation Committee Charter;

� our Corporate Governance Guidelines;

� our Code of Business Conduct; and

� our Code of Ethics for CEO and Senior Financial Officers.
Copies of these documents are available on our website at www.chubb.com/investors. Copies also are available without charge by sending a
written request to our Corporate Secretary.

Corporate Governance Guidelines

Our Corporate Governance Guidelines address a number of policies and principles employed in the operation of our Board and our business
generally, including our policies with respect to:

� the size of our Board;

� director independence and minimum qualifications;

� factors to be considered in selecting candidates to serve on our Board;
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� director nominating procedures, including the procedures by which shareholders may propose director candidates;

� incumbent directors who do not receive a majority of the votes cast in uncontested elections;

� term limits, director retirement, director resignations upon job change and Board vacancies;

� directors� outside directorships and outside audit committee service;

� the role and responsibilities of the independent Lead Director;

� director responsibilities;

� director attendance at Board meetings, committee meetings and the annual meeting of shareholders;

� executive sessions of our independent directors;

� director access to management and our Board�s ability to retain outside consultants;

� director compensation;

� stock ownership guidelines for directors and certain employees;

� administration of our legal compliance and ethics program;

� director orientation and continuing education;

4
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� management succession and evaluation of our Chief Executive Officer;

� annual self-assessments of our Board and each of our Audit Committee, Corporate Governance & Nominating Committee (our
Governance Committee), Finance Committee and Organization & Compensation Committee (our Compensation Committee); and

� shareholder access to our Board and Audit Committee.
Director Qualifications and Director Nominee Considerations

Our Board has established our Governance Committee which is comprised solely of directors satisfying the independence requirements of the
NYSE. A copy of the charter of our Governance Committee is available on our website at www.chubb.com/investors. Copies also are available
by sending a written request to our Corporate Secretary. Our Board has delegated to our Governance Committee responsibility for, among other
things:

� recruiting qualified, non-employee directors, consisting of persons with diverse backgrounds and skills who have the time and ability
to exercise independent judgment and perform our Board�s function effectively and who meet the needs of our Board; and

� identifying the respective qualifications needed for directors serving on our Board committees and serving as chairmen of such
committees, recommending to our Board the nomination of persons meeting such respective qualifications to the appropriate
committees of our Board and as chairmen of such committees and taking a leadership role in shaping our corporate governance
policies.

We require that a majority of the directors on our Board meet the criteria for independence under applicable law and the requirements of the
NYSE. We believe that variety in the lengths of service among the directors benefits us and our shareholders. Accordingly, we do not have term
limits for service on our Board. As an alternative to term limits, all director nominations are considered annually by our Governance Committee.
Individuals who would be age 72 or older at the time of election are ineligible for nomination to serve on our Board. While our Board does not
require that in every instance directors who retire or change from the position they held when they were elected to our Board resign, it does
require that our Governance Committee consider the appropriateness of continued Board membership under the circumstances.

Our Governance Committee takes a holistic approach in identifying and considering director nominees. The Governance Committee primarily
focuses on the composition and competencies of our Board as a whole and how the traits possessed by individual director nominees will
complement each other. While evaluating individual director nominees within this framework, the factors that our Governance Committee
considers include:

� the personal and professional ethics, integrity and values of the candidate;

� the independence of the candidate under legal, regulatory and other applicable standards, including the ability of the candidate to
represent all of our shareholders without any conflicting relationship with any particular constituency;

� the diversity of the existing Board, so that we maintain a diverse body of directors, with diversity reflecting gender, ethnic
background and geographic and professional experience;

� the professional experience and industry expertise of the candidate and whether it will add to or complement that of the existing
Board;
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� the compatibility of the candidate with the existing Board;

� the length of tenure of the members of the existing Board;

� the number of other public company boards of directors on which the candidate serves or intends to serve, with the general expectation
that the candidate would not serve on the boards of directors of more than four other public companies;
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� the number of public company audit committees on which the candidate serves or intends to serve, with the general expectation that, if
the candidate is to be considered for service on our Audit Committee, the candidate would not serve on the audit committees of more
than two other public companies;

� the candidate�s service on the boards of directors of other for-profit companies, not-for-profit organizations, trade associations or
industry associations;

� the ability and willingness of the candidate to devote sufficient time to carrying out his or her Board duties and responsibilities
effectively;

� the commitment of the candidate to serve on our Board for an extended period of time; and

� such other attributes of the candidate and external factors as our Governance Committee deems appropriate.
Our Governance Committee has the discretion to weight these factors as it deems appropriate. The importance of these factors may vary from
candidate to candidate.

Nominating Procedures

The primary purpose of our nominating procedures is to identify and recruit outstanding individuals to serve on our Board. Our Governance
Committee meets periodically to consider the slate of nominees for election at our next annual meeting of shareholders. If appropriate, our
Governance Committee schedules follow-up meetings and interviews with potential candidates. Our Governance Committee submits its
recommended nominee slate to our Board for approval.

Our Governance Committee will consider candidates recommended by directors, members of management and our shareholders. In addition, our
Governance Committee is authorized to engage one or more search firms to assist in the recruitment of director candidates.

The procedures for shareholders to propose director candidates are set forth in Article I, Section 10 of our By-Laws. Our Governance Committee
may make such additional inquiries of the candidate or the proposing shareholder as our Governance Committee deems appropriate. This
information is necessary to allow our Governance Committee to evaluate the shareholder�s proposed candidate on the same basis as those
candidates referred through directors, members of management or by consultants retained by our Governance Committee.

Shareholders wishing to propose a candidate for consideration should refer to Article I, Section 10 of our By-Laws, the information set forth
under the heading �2014 Shareholder Proposals and Nominations� and the SEC rules applicable to shareholder proposal submission procedures.

Director Election Procedures

In uncontested elections, our directors are elected by the affirmative vote of a majority of the votes cast. In the event that an incumbent director
receives less than the affirmative vote of a majority of the votes cast and the director would otherwise remain in office by operation of New
Jersey law, the affected director is required to tender his or her resignation. Our Governance Committee is required to promptly consider the
resignation and make a recommendation to our Board as to whether or not to accept such resignation. Our Board is required to take action with
respect to our Governance Committee�s recommendation within 90 days after the date of the election. These procedures are described in full in
our Corporate Governance Guidelines.

Director Independence

Our Governance Committee regularly reviews each director�s independence in accordance with the standards set forth in our Corporate
Governance Guidelines as well as the requirements of the SEC and the NYSE. No member of our Board will be considered independent unless
our Governance Committee determines that the director has no material relationship with us that would affect the director�s independence and
that the director satisfies the independence requirements of all applicable laws, rules and regulations. To facilitate the
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analysis of whether a director has a relationship with us that could affect his or her independence, our Board has identified in our Corporate
Governance Guidelines the following categories of relationships which should not affect a director�s independence or are deemed immaterial and,
therefore, are not considered by our Governance Committee in determining director independence:

� charitable contributions made by us to any organization:

* pursuant to our Matching Gifts Program on terms of general applicability to employees and directors;

* in amounts that do not exceed $25,000 per year; or

* that have been approved by our Governance Committee;

� commercial relationships with any entity or organization where the annual sales to, or purchases from, us are less than two percent of
our annual revenue and less than two percent of the annual revenue of the other entity or organization; and

� insurance, reinsurance and other risk transfer arrangements entered into on an arm�s length basis in the ordinary course of business.
Our Board reviewed director independence in 2012 based on the assessment of our Governance Committee. As a result of this review, our Board
determined that each of our directors, other than John D. Finnegan, who is our Chairman, President and Chief Executive Officer, was
independent as defined in the listing standards of the NYSE and, in the case of the members of our Audit Committee, Section 10A(m)(3) of the
Securities Exchange Act of 1934 (Exchange Act).

Stock Ownership Guidelines for Non-Employee Directors

Our Board has adopted a stock ownership guideline pursuant to which each of our non-employee directors is expected to maintain an ownership
level in the Corporation�s common stock or common stock equivalents which has a value equal to seven times the annual stipend paid to
non-employee directors for service on our Board. A non-employee director has five years from the date of his or her first election to achieve the
ownership threshold. In the event of a change in the stock ownership guideline, non-employee directors have five years to achieve the
incremental change in ownership. A non-employee director will be deemed to satisfy the ownership guideline, regardless of the actual value of
his or her position in the Corporation�s common stock and common stock equivalents, if, for each of the last five years, the director has elected to
defer receipt of all director stipends, committee stipends, meeting fees and equity compensation awards. All of our non-employee directors are
currently in compliance with this stock ownership guideline.

Related Person Transactions

Our Governance Committee has adopted a written policy addressing our review and approval process for transactions in which we are a
participant and in which any of our officers, our directors, holders of five percent or more of our common stock or any of their respective
immediate family members (as defined by the SEC) has a material direct or indirect interest. These individuals collectively are referred to as
related persons. This policy prohibits us from participating in any transaction in which a related person has a direct or indirect material interest
unless:

� the transaction is a permitted transaction (as defined below);

�
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in the case of our executive officers and holders of five percent or more of our common stock, the transaction is reported to and
approved by our Board, our Governance Committee or another Board committee comprised of disinterested directors; or

� in the case of our directors and nominees for director, the transaction is reported to and approved by a majority of the disinterested
members of our Governance Committee or, if less than a majority of our Governance Committee is disinterested, a majority of the
disinterested members of our Board.
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In the event that a related person inadvertently fails to obtain the appropriate approvals prior to engaging in a transaction in which the related
person has a material direct or indirect interest and in which we are a participant, the related person is required to seek ratification of the
transaction by the appropriate decision maker referenced above as soon as reasonably practicable after discovery of such failure.

Our Governance Committee has identified categories of transactions that are appropriate and generally do not give rise to conflicts of interest or
the appearance of impropriety, which, accordingly, do not require approval or ratification. These categories of transactions, referred to as
permitted transactions under the policy, are:

� the purchase of insurance products or services from us on an arm�s length basis in the ordinary course of business and on terms and
conditions generally available to other insureds;

� claims activity relating to insurance policies administered on an arm�s length basis in the ordinary course of business and consistent
with the administration of the claims of other insureds;

� any transaction or series of transactions with an annual aggregate dollar amount involved of $100,000 or less;

� transactions within the scope of a related person�s ordinary business duties to us, where the benefits inuring to the related person relate
solely to our performance review process (and resulting compensation and advancement decisions);

� our payment or reimbursement of a related person�s expenses incurred in performing his or her Chubb-related responsibilities;

� the receipt of compensation and benefits from us, provided that such arrangements are approved in accordance with the policies and
procedures established by our Board or a committee thereof;

� the purchase or sale of our securities in the open market or pursuant to any equity compensation plan approved by our Board and our
shareholders;

� any transaction with an entity or organization with whom the related person is serving or affiliated solely at our request;

� any transaction in which the related person�s interest arises only: (i) from the related person�s position as a director of another
corporation or organization that is a party to the transaction; (ii) from the direct or indirect ownership by the related person and all
other related persons, in the aggregate, of less than a ten percent equity interest in another person (other than a partnership) which is a
party to the transaction; or (iii) from both such position and ownership; and

� any transaction in which the related person�s interest arises only from the related person�s position as a limited partner in a partnership
in which the related person and all other related persons have an interest of less than ten percent and the person is not a general partner
of and does not have another position in the partnership.

Related person transactions since January 1, 2012 are discussed under the heading �Certain Transactions and Other Matters.�

Board Leadership Structure and Risk Oversight

Board Structure
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As noted in our Corporate Governance Guidelines, the determination of our Board�s leadership structure is an integral part of our succession
planning process. Based on our Board�s current composition as well as Mr. Finnegan�s business experience and day-to-day involvement in our
operations, our Board has determined that the most effective leadership structure for our Board is for the roles of Chief Executive Officer and
Chairman of the Board to be combined. To ensure our Board�s independence and proper functioning, our Board has also elected a Lead Director
with substantial authority over our Board�s operations. Our Board has determined that this structure currently is beneficial because it fosters the
development and implementation of business strategies, while also providing the balance of an empowered and independent Board.
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The Lead Director has the following authority:

� to act as a liaison between the Chairman and the independent directors;

� to call special meetings of our Board;

� to call special meetings of any committee of our Board;

� with the consent of a majority of the members of our Executive Committee, to call special meetings of our shareholders;

� in the absence of the Chairman of the Board, to preside at meetings of our Board;

� to preside at all executive sessions of the non-employee directors and the independent directors;

� in the absence of the Chairman of the Board, to preside at meetings of our shareholders;

� to provide direction regarding the meeting schedule, information to be sent to our Board and the agenda for our Board meetings to
assure that there is sufficient time for discussion of all agenda items;

� at the Lead Director�s discretion, to attend meetings of any committee on which he or she is not otherwise a member;

� to hire independent legal, financial or other advisors as he or she deems desirable or appropriate, without consulting or obtaining the
approval of any member of management in advance; and

� to exercise such additional powers as may be conferred upon the office of Lead Director by resolution of our Board or our Governance
Committee from time to time.

The Lead Director serves on our Executive Committee and is eligible to serve on any or all other committees of our Board. The Lead Director is
elected annually and is not subject to term limits. James M. Zimmerman currently serves as our Lead Director.

Risk Oversight

Our Board recognizes that one of its key responsibilities is to understand and evaluate how the material risks to which we are subject interrelate,
how they affect our business and how management addresses those risks. Annually, our Board and management review and discuss the risks that
have been identified as providing the greatest exposure to our business. Our Board allocates oversight responsibility for these risk areas among
itself and its committees. Our Chief Risk Officer and/or other members of senior management regularly report to our Board or the designated
Board committee on these subjects. For many risk areas, reports are provided quarterly and, for others, reports are provided annually or more
frequently if warranted. Where a Board committee has primary oversight responsibility for one or more risk areas, the chairman of that
committee regularly reports on these matters to our Board.

Contacting our Board
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Parties interested in contacting our Board, any committee of the Board, the Chairman of the Board, the Lead Director, the non-employee
directors as a group or any individual director are invited to do so by writing to them in care of our Corporate Secretary at:

c/o Corporate Secretary

The Chubb Corporation

15 Mountain View Road

Warren, New Jersey 07059

Complaints and concerns relating to our accounting, internal controls over financial reporting or auditing matters should be communicated to our
Audit Committee using the special procedures described below. Communications addressed to a particular director will be referred to that
director. All other communications addressed to our Board will be delivered to our Lead Director.

9
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Special Procedures for Contacting our Audit Committee

Complaints and concerns relating to our accounting, internal controls over financial reporting or auditing matters should be communicated to our
Audit Committee, which consists solely of independent directors. Any such communication may be anonymous and may be reported to our
Audit Committee through our General Counsel by writing to:

Executive Vice President and General Counsel

The Chubb Corporation

15 Mountain View Road

Warren, New Jersey 07059

GeneralCounsel@chubb.com

All such concerns will be reviewed under our Audit Committee�s direction and oversight by the General Counsel, our Internal Audit Department
or such other persons as our Audit Committee determines to be appropriate. Confidentiality will be maintained to the fullest extent possible,
consistent with the need to conduct an adequate review. Prompt and appropriate corrective action will be taken when and as warranted in the
judgment of our Audit Committee. The General Counsel will prepare a periodic summary report of all such communications for our Audit
Committee.

Our Code of Business Conduct provides that we will not discharge, demote, suspend, threaten, harass or in any manner discriminate against any
employee in the terms and conditions of employment based upon any lawful actions of such employee with respect to good faith reporting of
complaints regarding accounting matters or otherwise as specified in Section 806 of the Sarbanes-Oxley Act of 2002.

Meeting Attendance and Related Matters

Our directors are expected to attend all Board meetings, meetings of committees on which they serve and the annual meeting of shareholders.
Ten of our directors attended the 2012 Annual Meeting of Shareholders. Directors also are expected to spend the time needed and to meet as
frequently as necessary to properly discharge their responsibilities. In 2012, our Board met 11 times. All of our incumbent directors attended at
least 75% of the meetings of our Board and the committees on which they serve.

Audit Committee

Our Audit Committee is directly responsible for the appointment, compensation and retention (or termination) of our independent auditor. Our
Audit Committee also is responsible for the oversight of the integrity of our financial statements, risk management, compliance with legal and
regulatory requirements, the independence and qualifications of our independent auditor, the performance of our internal audit function and
independent auditor and other significant financial matters. For 2012, our Board designated Lawrence W. Kellner, Martin G. McGuinn, Jess
Søderberg and Daniel E. Somers as our audit committee financial experts (as defined by SEC rules). In 2012, our Audit Committee met eight
times. The Audit Committee Report for 2012 is set forth under the heading �Audit Committee Report.�

Compensation Committee

Composition; Scope of Authority

Each member of our Compensation Committee satisfies the independence requirements of the NYSE and the independence standards set forth in
our Corporate Governance Guidelines. Our Compensation Committee�s primary responsibilities include establishing our general compensation
philosophy and overseeing the development, implementation and administration of our compensation, benefit and perquisite programs. It also
evaluates the performance and sets all aspects of the compensation paid to our Chief Executive Officer and reviews and approves the
compensation paid to our other executive officers. In addition, our Compensation Committee is responsible for recommending the form and
amount of compensation for our non-employee directors to our Governance Committee. The principal duties and responsibilities of our
Compensation Committee are set forth in its charter, which is available on our website at www.chubb.com/investors.
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Processes and Procedures

In 2012, our Compensation Committee met eight times.

During the first quarter of each year, our Compensation Committee evaluates our performance relative to the pre-established goals under The
Chubb Corporation Annual Incentive Compensation Plan (2011) (the 2011 Annual Incentive Plan), in the case of annual non-equity incentive
compensation, The Chubb Corporation Long-Term Incentive Plan (2009) (the 2009 LTIP), in the case of long-term incentive awards, and for
certain other plans in which our named executive officers identified under the heading �Executive Compensation�Summary Compensation Table�
(our NEOs) do not participate. In addition, our Compensation Committee evaluates our Chief Executive Officer�s overall individual performance
and contributions over the prior year. Our Chief Executive Officer presents our Compensation Committee with his evaluation of each of the
other NEOs, which includes a review of their contributions and performance during the prior year, strengths, weaknesses, development plans,
succession potential and compensation recommendations. Our Compensation Committee then makes a final determination of compensation
amounts for each NEO with respect to each of the elements of the executive compensation program for both compensation based on prior year
performance and target compensation for the current year.

Mid-year, typically in June following the conclusion of the proxy season after more data becomes available, our Compensation Committee
considers each NEO�s total compensation as compared with that of the named executive officers of a peer group of companies. Information
regarding this peer group analysis is set forth under the heading �Compensation Discussion and Analysis�Setting of Executive Compensation.� This
peer group review provides our Compensation Committee with an external basis to evaluate our overall compensation program, including an
assessment of its pay to performance relationship. Following this presentation of competitive market data, our Compensation Committee makes
decisions, in consultation with our Chief Executive Officer, regarding the other NEOs, assessing the need for any modifications to executive
compensation opportunities and overall program design for implementation in the following year. Final approval of any program or individual
changes typically occurs in the first quarter of the following year, at or around the same time that our Compensation Committee is evaluating
overall performance for the just-completed year to determine actual award amounts payable under our incentive-based plans.

Role of Executive Officers

Our Compensation Committee, and through it our Board, retains final authority with respect to our compensation, benefit and perquisite
programs and all actions taken thereunder. However, as noted above, our Chief Executive Officer recommends to our Compensation Committee
compensation actions for each of the other NEOs. Our other NEOs evaluate the performance of and recommend compensation actions for other
members of our senior management team to our Chief Executive Officer. Our Chief Executive Officer, after making any adjustments he deems
appropriate, presents these recommendations to our Compensation Committee for consideration and compensation action. Compensation actions
for the rest of our employees are determined by management, with our Compensation Committee receiving and approving aggregated
information (e.g., aggregate incentive compensation and equity awards) by employee level with respect to such actions. None of our employees
has a role in determining or recommending the amount or form of non-employee director compensation.

Delegation of Authority

Subject to an aggregate limit of 800,000 shares of our common stock, our Compensation Committee has delegated authority to our Chief
Executive Officer to make equity grants to employees at or below the level of Senior Vice President. In accordance with the terms of this
delegation of authority, our Compensation Committee periodically reviews all such awards. If our Compensation Committee ratifies the awards,
the number of shares so ratified is restored to our Chief Executive Officer�s pool of awardable shares. Our Chief Executive Officer uses this
authority to grant performance, promotion, retention and new hire awards. Our Compensation Committee has retained exclusive authority for
granting equity awards to employees above the level of Senior Vice President, as well as for certain of our Senior Vice Presidents, including
those subject to the reporting requirements of Section 16 of the Exchange Act.
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Role of Executive Compensation Consultant

Pursuant to its charter, our Compensation Committee has the sole authority to retain any compensation consultant to be used to assist in the
evaluation of executive compensation and to approve the fees and terms of such retention. In accordance with this authority, our Compensation
Committee directly engaged a compensation consulting firm, Compensation Advisory Partners LLC (CAP or the Compensation Consultant) in
2012. CAP was engaged by our Compensation Committee to assist in reviewing our overall compensation strategy and total compensation
package; provide input on the competitive market for executive talent, evolving executive compensation market practices, program design and
regulatory compliance; and perform a risk assessment of our compensation plans. CAP does not provide any services to us other than advising
our Compensation Committee.

Executive Committee

Our Executive Committee, which consists of the Chairman of the Board, our Lead Director and the Chairmen of our Audit, Compensation,
Finance and Governance Committees, is responsible for overseeing our business, property and affairs during the intervals between the meetings
of our Board, if necessary. Our Executive Committee did not meet during 2012.

Finance Committee

Our Finance Committee oversees and regularly reviews our capital structure, capital management, investment policies, investment portfolio,
rating agency relationships and retirement plan funding. In 2012, our Finance Committee met four times.

Governance Committee

As noted above, our Governance Committee assists our Board in identifying individuals qualified to become members of our Board and
oversees the annual evaluation of our Board and each committee. As provided in its charter, our Governance Committee also makes
recommendations to our Board on a variety of corporate governance and nominating matters, including recommending standards of
independence, director nominees, appointments to committees of our Board, designees for chairmen of each of our Board committees,
non-employee director compensation and corporate governance guidelines. In 2012, our Governance Committee met five times.

Compensation Committee Interlocks and Insider Participation

During our 2012 fiscal year, each of James I. Cash, Jr., Martin G. McGuinn, James M. Zimmerman and Alfred W. Zollar served on our
Compensation Committee. None of these individuals has at any time been an officer or employee of Chubb. During our 2012 fiscal year, none of
our executive officers served as a member of the board of directors or compensation committee of any entity for which a member of our Board
or Compensation Committee served as an executive officer.

Directors� Compensation

Our Governance Committee, with the assistance of our Compensation Committee, is responsible for establishing and overseeing non-employee
director compensation. Our Compensation and Governance Committees consult periodically with the Compensation Consultant to evaluate and,
if appropriate, adjust non-employee director compensation. To benchmark the competitiveness of our non-employee director compensation, the
Compensation and Governance Committees utilize the same peer group of companies described below under the heading �Compensation
Discussion and Analysis�Setting of Executive Compensation.� Consistent with our compensation philosophy for our NEOs, our non-employee
director compensation program is designed to target total non-employee director compensation in the second quartile of the compensation paid
to non-employee directors in this peer group.
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Director Compensation Table

The following table sets forth the compensation we paid to our non-employee directors in 2012:

Name(1)

Fees
Earned
or Paid
in Cash
($)

Stock
Awards
($)(2)

Option
Awards
($)(3)

Non-Equity
Incentive
Plan

Compensation
($)

Change
in Pension
Value
and

Nonqualified
Deferred

Compensation
Earnings

($)

All  Other
Compensation

($)(4)
Total
($)

Zoë Baird Budinger $ 123,000 $ 129,991 � � � $ 260 $ 253,251
Sheila P. Burke 111,000 129,991 � � � � 240,991
James I. Cash, Jr. 131,500 129,991 � � � � 261,491
Lawrence W. Kellner(5) 129,333 129,991 � � � � 259,324
Martin G. McGuinn 144,000 129,991 � � � 26,234 300,225
Lawrence M. Small 110,500 129,991 � � � 1,907 242,398
Jess Søderberg 121,000 129,991 � � � 28,219 279,210
Daniel E. Somers 154,000 129,991 � � � 26,787 310,778
James M. Zimmerman 143,000 129,991 � � � � 272,991
Alfred W. Zollar 129,000 129,991 � � � 122 259,113

(1) Compensation for Mr. Finnegan is not included in this table because he does not receive compensation for services that he renders as a
member of our Board. Information regarding Mr. Finnegan�s compensation is set forth under the headings �Compensation Discussion and
Analysis� and �Executive Compensation.�

(2) Pursuant to the 2009 LTIP, on April 24, 2012, each non-employee director received deferred stock units representing the right to receive
1,814 shares of our common stock valued at $71.66 per share. The aggregate grant date fair value of each of these awards, calculated in
accordance with FASB ASC Topic 718, was $129,991 per non-employee director. These awards vested immediately upon grant, but the
issuance of the shares underlying such awards was mandatorily deferred until the recipient�s separation from service from our Board.

As of December 31, 2012, each of our non-employee directors other than Mr. Kellner had the following outstanding equity awards:

Grant Date Type of Award
Number of 
Units(a)(b)

April 28, 2009 Deferred Stock Unit 2,481
April 27, 2010 Deferred Stock Unit 1,916
April 26, 2011 Deferred Stock Unit 1,590
April 24, 2012 Deferred Stock Unit 1,814

Total 7,801

(a) Each deferred stock unit has the equivalent value of one share of our common stock. The grant date fair value of each of these awards
is estimated based on the fair market value of our common stock on the date of grant.

(b) Settles following separation from service from our Board.
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(3) Since the adoption of The Chubb Corporation Long-Term Stock Incentive Plan for Non-Employee Directors (2004) (2004 Director Plan) in
April 2004, our Board�s practice has been to refrain from granting stock options to non-employee directors. At December 31, 2012,
Ms. Baird Budinger and Mr. Small held options to purchase 20,000 shares and 37,925 shares of our common stock, respectively, from
grants received prior to 2004. These options are fully vested. None of our other non-employee directors held any options at December 31,
2012.

(4) Represents: (i) imputed income for premiums paid to purchase life insurance by the applicable non-employee director under the Directors�
Group Term Life Insurance Program; (ii) premiums paid by us for life
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insurance policies through which we will fund our non-employee directors� charitable contributions under the Director�s Charitable
Award Program; and/or (iii) imputed income for premiums paid by the applicable non-employee director to purchase life insurance
under The Chubb Corporation Estate Enhancement Program for Non-Employee Directors.

(5) Mr. Kellner was elected to our Board on April 26, 2011. On April 26, 2011 and April 24, 2012, Mr. Kellner received deferred stock units
representing the right to receive 1,590 shares of our common stock valued at $62.865 per share and 1,814 shares of our common stock
valued at $71.66 per share, respectively, in each case having the same terms as those described in footnote (2) above. The aggregate grant
date fair value of the April 24, 2012 award, calculated in accordance with FASB ASC Topic 718, was $129,991. As of December 31, 2012,
these deferred stock units were Mr. Kellner�s only outstanding equity awards.

Fees Earned or Paid in Cash

The following table summarizes the cash components of our 2012 non-employee director compensation program:

Item Amount
Annual Director Retainer $ 60,000
Lead Director Annual Supplemental Retainer 30,000
Audit Committee Chairman Retainer 20,000
Audit Committee Member Retainer 7,500
Compensation Committee Chairman Retainer 15,000
Compensation Committee Member Retainer 7,500
Executive Committee Retainer 7,500
Finance Committee Chairman Retainer 12,500
Finance Committee Member Retainer 7,500
Governance Committee Chairman Retainer 12,500
Governance Committee Member Retainer 7,500
Board Meeting Fee 2,000
Committee Meeting Fee 2,000

Stock Awards

With respect to non-employee directors, the 2009 LTIP is administered by our Governance Committee with the assistance of our Compensation
Committee. Subject to adjustment upon the occurrence of certain events described below, as of March 4, 2013, a maximum of 433,768 shares of
our common stock were issuable to non-employee directors under the 2009 LTIP.

Based upon its market analysis, a peer group comparison and the recommendation of the Compensation Consultant and Compensation
Committee, our Governance Committee approved deferred stock unit awards to each of our non-employee directors in the amount of
approximately $130,000 on April 24, 2012.

Option Awards

As noted above, our Board has not granted stock options to non-employee directors since the adoption of the 2004 Director Plan.
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Change in Pension Value and Nonqualified Deferred Compensation Earnings

Cash Compensation.    Under the Deferred Compensation Plan for Directors, non-employee directors may defer receipt of all or a portion of
their cash compensation. Amounts of deferred compensation are payable at the option of the non-employee director either upon the
non-employee director�s separation from service from our Board or at a specified date chosen by the non-employee director at the time the
deferral election is made. The Deferred Compensation Plan for Directors provides that amounts deferred may be invested in:

� an interest bearing account;

� a market value account; or

� a shareholders� equity account.
A non-employee director participating in the Deferred Compensation Plan for Directors may elect to receive the compensation deferred in either
a lump sum or in annual installments. All amounts are paid in cash, except for the market value accounts which we pay in shares of our common
stock. Deferred compensation represents an unsecured obligation payable out of our general corporate assets.

Cash Accounts.    Interest bearing accounts (cash accounts) bear interest at the lesser of 120% of the applicable long-term federal interest rate
and Citibank, N.A.�s prime rate in effect on the first day of each January, April, July and October during the deferral period. At December 31,
2012, we did not maintain cash accounts for any of our non-employee directors.

Market Value Accounts.    Market value accounts, which are denominated in units with one unit having the equivalent value of one share of our
common stock, track the value of shares of our common stock. On each date compensation otherwise would have been paid in accordance with
our normal practice (the credit date), non-employee directors deferring cash compensation into market value accounts are credited with the
number of market value units equal to the quotient of:

� the amount of compensation deferred by the non-employee director, divided by

� the closing share price of our common stock on the NYSE on the credit date or on the trading day preceding the credit date if the
credit date is not a trading day.

When we pay cash dividends on our common stock, the market value account of each participating non-employee director is credited with the
number of market value units equal to:

� the product of (i) the amount of the dividend per share, multiplied by (ii) the number of units in the non-employee director�s market
value account on the dividend payment date, divided by

� the closing share price of our common stock on the NYSE on the dividend payment date or on the trading day preceding the dividend
payment date if the dividend payment date is not a trading day.

At December 31, 2012, we maintained market value accounts for three non-employee directors.

Shareholders� Equity Accounts.    Shareholders� equity accounts, which are denominated in units, track the book value per share of our common
stock. On each date compensation otherwise would have been paid in accordance with our normal practice, non-employee directors deferring
cash compensation into shareholders� equity accounts are credited with the number of shareholders� equity units equal to the quotient of:
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� the amount of compensation deferred by the non-employee director, divided by

� the shareholders� equity per share as reported in our annual report to shareholders for the immediately preceding year.
When we pay cash dividends on our common stock, the shareholders� equity account of each participating non-employee director is credited with
the number of shareholders� equity units equal to:

� the product of (i) the amount of the dividend per share, multiplied by (ii) the number of units in the non-employee director�s
shareholders� equity account on the dividend payment date, divided by

� the closing share price of our common stock on the NYSE on the dividend payment date or on the trading day preceding the dividend
payment date if the dividend payment date is not a trading day.
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At December 31, 2012, we did not maintain shareholders� equity accounts for any of our non-employee directors.

Equity Compensation.    Prior to 2009, we offered non-employee directors the option of deferring receipt of all or a portion of their equity
compensation. At December 31, 2012, we maintained deferred equity accounts for five non-employee directors who had elected to defer receipt
of all or a portion of the shares they would have been entitled to receive upon settlement of pre-2009 equity grants. Amounts of voluntarily
deferred equity are payable at the option of the non-employee director either upon the non-employee director�s separation from service from our
Board or at a specified date chosen by the non-employee director at the time the deferral election is made. Non-employee directors receive
current payment of dividend equivalents on their deferred equity, whether such deferral is voluntary or mandatory. We declare and pay dividend
equivalents on equity held in director deferral accounts at the same rate and at the same time as we declare and pay dividends on our common
stock generally.

In 2009, our Governance Committee determined that deferred stock units would be the primary equity award structure under the 2009 LTIP for
our non-employee directors. Accordingly, in April 2012, our non-employee directors were awarded deferred stock units which vested
immediately upon grant, but the issuance of the shares underlying such awards was mandatorily deferred until following each recipient�s
separation from service from our Board.

All Other Compensation

Directors� Group Term Life Insurance Program.    Our non-employee directors have the option of purchasing $50,000 in group term life
insurance coverage for themselves. Directors pay the full cost of the coverage, which is based on coverage rates for our active employees.
Ms.&nbs
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