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Notice of Annual
Meeting of the
Shareholders

Date:
Thursday, May 22, 2025

Time:
3:00 P.M.
Central Daylight Time

Place:
The virtual meeting can be
accessed at the following

internet link: www.

virtualshareholdermeeting.

com/ORI2025

YOUR VOTE
IS IMPORTANT

You are urged to
vote your shares
in advance via the

Internet, through our

toll-free telephone
number, or by

signing, dating and
promptly returning

your completed proxy

card.

To Our Shareholders

This year's Annual Meeting of the Shareholders will be held virtually. There will be no physical
location and Old Republic’s representatives will participate via webcast.

To elect the four Class 2 director nominees named in this proxy statement to serve on
the Board of Directors, each for a term of three years.

To ratify the selection of KPMG LLP (“KPMG”) as the Company’s independent
registered public accounting firm for 2025.

To vote in an advisory capacity concerning the Company’s executive compensation.

To transact such other germane business as may properly come before the meeting and

any adjournment or postponement thereof.

Record Date

You can vote if you are a shareholder of record on March 24, 2025.

Annual Report to Shareholders

Our annual report to shareholders for 2024 is made available to shareholders together with this
proxy statement.

Website

The Company’s Form 10-K and other filings made with the Securities and Exchange Commission, as
well as this proxy statement and our annual report to shareholders, may be accessed free of charge
through our website at www.oldrepublic.com or by writing to Investor Relations at the Company’s
executive office at 307 North Michigan Avenue, Chicago, Illinois 60601.

Proxy Voting

Itisimportant that your shares be represented and voted at the Annual Meeting of the Shareholders.
You can vote your shares by completing and returning your proxy card, by voting on the Internet, or
by telephone.

By order of the Board of Directors.

Thomas A. Dare

Senior Vice President, General Counsel and Secretary

March 28, 2025
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Proxy Summary

This proxy statement is being furnished to the shareholders of Old Republic International
Corporation, a Delaware insurance holding corporation (together with its subsidiaries, the
“Company,” “Old Republic,” or “ORI"), with its executive office at 307 North Michigan Avenue,
Chicago, lllinois 60601. This proxy statement is furnished in connection with the solicitation of
proxies by ORI’s Board of Directors for use at the Annual Meeting of the Shareholders to be held on
May 22, 2025 and any adjournments thereof. The approximate date on which this proxy statement
and the accompanying proxy are first being made available to shareholders is March 28, 2025.

This summary highlights certain information contained in this proxy statement. It does not contain all
of the information you should consider before voting. You should read the entire proxy statement
carefully before voting.

Timing and Format of Meeting

Old Republicintends to conduct our 2025 Annual Meeting of the Shareholders as a “virtual” meeting.
Shareholders of record at the close of business on March 24, 2025, are invited to vote their shares at
proxyvote.com.

Virtual meeting date: Thursday May 22, 2025
Virtual meeting time: 3 P.M. Central Daylight Time
Virtual meeting link: www.virtualshareholdermeeting.com/ORI2025

Old Republic International Corporation 1 2025 Proxy Statement



Meeting Agenda, Voting Recommendations and Required Approval

Broker
Board Effect of Discretionary Effect of Broker

Proposal Recommendation  Required Approval Abstention Voting Permitted  Non-Vote
1. Election of four Class 2 FOR Maijority of the votes cast at the No effect No No effect
Directors Annual Meeting (i.e., more shares

voted “FOR” election than

“AGAINST”)
2. Ratification of KPMG as FOR Affirmative vote of a majority of  Same effect Yes Not applicable
the Company’s Auditor for shares present in person or by asavote
2025 proxy at the meeting and entitled  against

to vote
3. Advisory Approval of FOR Affirmative vote of a majority of  Same effect No No effect
Executive  Compensation shares present in person or by asavote
(Say-on-Pay) proxy at the meeting and entitled  against

to vote

See Voting Procedures under the General Information section of this proxy statement for additional information.

Attendance All shareholders will need their sixteen-digit control number in order to be authenticated and to vote
during the meeting. Shareholders’ control numbers can be found on their proxy card. Shareholders
without a control number may attend as guests of the meeting, but they will not have the option to
vote their shares during the virtual meeting.

How to Vote Shareholders can vote before the meeting by following the instructions on the proxy card to vote by
mail, internet, or telephone. Shareholders can vote during the meeting by completing a ballot online
during the meeting.

Shareholders can simplify their voting and save Old Republic expense by voting by telephone or by
Internet. If you vote by telephone or Internet, you need not mail back your proxy card.

N @

By Telephone By Internet
1-800-690-6903 WWW.proxyvote.com

Telephone and Internet voting information is provided on your proxy card. A sixteen-digit control
number, located on the proxy card, is designed to verify your identity and allow you to vote your
shares and confirm that your voting instructions have been properly recorded. If your shares are held
in the name of a bank or broker, follow the voting instructions on the form you receive from that firm.
To revoke a proxy given, or change your vote cast, by telephone or Internet, you must do so by
following the directions on your proxy card, provided such changes are made by 11:59 PM,
Eastern Daylight Time on May 21, 2025.
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Corporate Governance Highlights

Majority voting in uncontested director elections
Proxy Access

Shareholders may take action by written consent
Shareholders have the right to call special meetings

Dedicated risk oversight by Board of Directors,

including:

= Audit Committee oversight over data security
and cybersecurity and practices and protocols
for the use of artificial intelligence systems,

= Compensation Committee oversight over

human capital management, and

and

= Governance Nominating Committee

oversight over environmental, social, and

governance matters

Executive Compensation Practices

Separate Board Chairman and CEO
Lead Independent Director

Clarified roles of Chairman and Lead Independent
Director

Ongoing Board refreshment with balanced mix of
tenures, skills, and experience

All directors, except for CEO, are independent

Regular Board and Committee self-evaluation

process
Annual shareholder outreach initiative

Increased director stock ownership guideline to
$400,000 beginning in 2025

We are committed to sound executive compensation practices and the Compensation Committee of the Board of Directors reviews

executive compensation practices at least annually in furtherance of this commitment. In 2024, the Compensation Committee

continued shifting to a more transparent performance-based incentive compensation program directly linking executive compensation

to specified performance criteria for short-term incentive compensation and long-term equity incentive compensation. Practices

include the following:

WHAT WE DO WHAT WE DO NOT DO

Conduct an annual Say-on-Pay advisory vote

No employment agreements with executive officers

Balance short-term and long-term incentives

No resetting of financial targets for short-term and long-term
incentives

Pay for performance

No excessive perquisites

Align executive compensation with shareholder returns

through long-term incentives

No hedging and pledging of Old Republic Common Stock by
directors or executive officers

Annual cash incentive awards are tied to satisfaction of specific
Company performance objectives

No encouragement of unnecessary or excessive risk taking

awards  with
a 3-year

Equity compensation awards include
performance-based objectives measured over
performance period

Maintain a comprehensive executive compensation

recoupment (clawback) policy

Perform an annual compensation risk assessment

Annually retain an independent compensation consultant,
engaged directly by the Compensation Committee, to advise on
executive compensation matters

Stock ownership guidelines for directors and executive officers

Old Republic International Corporation
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Our Board of Directors - At a Glance

AGE TENURE GENDER
1
g 3 4
5
6 7
10
6
® >70 ® >11Years ® Male
® 60-70 ® 5-11Years ® Female
® <60 ® <5Years
50% of Board members 79% of Board Women comprise
are 70 or younger Tenure <11 Years 29%* of the Board

* Following John M. Dixon’s departure from the Board, effective immediately prior to the Annual Meeting, women will comprise 31% of the Board.

LGBTQ+ Status ETHNICITY INDEPENDENCE
1

o 3 o=

13 11 13
@ Do not identify as LGBTQ+ @ Caucasian @ Independent
® Identify as LGBTQ+ ® Asian, African American, Other ® Not Independent
One Director identifies Minorities comprise All Directors other than the
as LGBTQ+ 21% of the Board CEO are independent

Please refer to Item 1 in this proxy statement for additional information about our Board of Directors, a Board Diversity and Skills
Matrix, and the four Class 2 directors nominated to be elected at the 2025 Annual Meeting of the Shareholders.

General Information

Please see the General Information section for important information about proxy materials and the 2025 Annual Meeting of the

Shareholders.
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Corporate Governance

Old Republic’s Mission is to provide quality insurance security and related services to businesses, individuals, and public institutions, and
to be a dependable long-term steward of the trust that policyholders, shareholders, and other important stakeholders place in us.

Our Lodestar recognizes each of these important stakeholder groups.

Our Capital Providers:
Shareholders & Debt Holders
We're an insurance business vested Capital is the lifeblood of a
with the public interest. All is done financial institution. It is the source
right, within the law, and with integrity. * and continuity of the enterprise.

Our Community:
The Public Interest

Old
Republic’s
Lodestar

* ¥ % Our Capital
* * Providers
* *
* *
*
. * *

Our

Customers
Our Customers: Our People: Intellectual
Policyholders & Buyers Capital Providers
of Services Our people's intellectual
Good things happen when talent, know-how, and

customers’ legitimate needs
are fulfilled by our people.

honorable work put
capital to efficient use.

We pursue our Mission using the long-standing principles and practices of: 1) our governance, 2) our service culture, 3) our value
system, 4) the institutional memory that connects successive generations of managers, and 5) appreciation of our people and the

intellectual capital they bring to managing our wide-ranging business. We are focused on achieving two interrelated outcomes:

A. Create long-term value for all stakeholders, including shareholders, policyholders, our people, and the North American

community at large. We believe that this desired outcome is best achieved by:

e Enhancing the Company’s competitive position, which increases its economic value to all stakeholders in a socially
responsible manner.

e  Steadily building the Company’s business competitiveness and earnings prospects. This adds to our financial and intellectual

capital and provides a financial cushion to support insurance obligations in case they prove greater than anticipated.

B. Create long-term value for long-term shareholders, whose interests are aligned with our Mission as they provide and support
the capital base of the business. We measure this value over consecutive 10-year annual periods by assessing:

e Total returns of Old Republic’'s Common Stock in the market place. This is calculated as the sum of the annual change in
market value per share, assuming cash dividends are reinvested on a pre-tax basis in shares when paid.

e  Totalreturns of Old Republic’'s Common Stock book value. This is calculated as the sum of the annual change in book value
per share, plus cash dividends.

e  Total operating return on shareholders’ equity. This is calculated by dividing net operating income (excluding both realized
and unrealized investment gains or losses) by shareholders’ equity.

Old Republic International Corporation 5 2025 Proxy Statement



In assessing the above, we seek to achieve consecutive 10-year annual compound total returns per share that exceed comparable
returns of the Standard & Poor’s (S&P) 500 Index and the S&P P&C Insurance Index.

Our Long-Term Strategy is aligned with our Mission and governing principles. The linchpin of this strategy is the conservative, long-term
management of Old Republic’s balance sheet. The maintenance of a strong financial position supports the insurance underwriting
subsidiaries’ risk-taking and obligations to policyholders, and underlies our stewardship for all stakeholders. We accomplish this through
enterprise risk management and with insurance underwriting discipline. This discipline rests on key operating tenets of our business:

e Employing disciplined risk selection, evaluation, and pricing practices to reduce the possibility of adverse risk selection and to
mitigate the uncertainty of insurance underwriting outcomes;

e  Focusing on diversification and spreading of insured risks by geography, distribution, types of insurance coverage, among
industries, with competency and proficiency; and

e Reducing and mitigating insured exposures through underwriting risk-sharing arrangements with policyholders and
additionally through reinsurance to manage risk and bring greater efficiencies to capital management.

Achieving positive underwriting results is complemented by investment income, which we derive from investments of underwriting
cash flows, shareholders’ capital, and funds provided by debt holders. Through the years, the combination of underwriting and
investment income has led to: 1) increased earnings over business cycles, 2) balance sheet strength, and 3) increasing cash dividends to
shareholders. This strategy is evaluated each year by the Board of Directors when it reviews and approves management’s annual
operating and capital allocation budgets. The evaluation includes, among other things, these major considerations:

e The business’s performance over multi-year insurance cycles. Reviews of 10-year trends are favored, as these likely include
one or two economic and/or insurance underwriting cycles. This provides enough time for these cycles to run their course, for
premium rate changes and subsequent underwriting results to appear in financial statements, and for reserved loss costs to be
quantified with greater accuracy; and

e The allocation of capital to Old Republic’s key insurance underwriting subsidiaries, based on their risk-taking appetites and
abilities, and their reserves to pay claims.

Old Republic’s capital management strategy is underpinned by:

e Retaining favorable independent financial ratings for the Company'’s insurance underwriting subsidiaries; and
e  Returning excess capital to shareholders through share repurchases, special dividends, and increasing regular cash dividends
over time based on the Company’s earnings power and trends.

Old Republic’s consistent dividend policy has produced these results:

e  Regular cash dividends paid without interruption since 1942; and
e  The regular cash dividend paid has increased in each of the past 44 years.
Old Republic’s long-established policies of corporate governance emanate from our charter and by-laws. The structure and policies of

this governance have emphasized the stability, continuity, and sustainability of the enterprise for achieving long-term value for all
stakeholders.
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Total Return to Shareholders

The following table shows the total return to shareholders, assuming reinvested cash dividends on a pre-tax basis, of Old Republic’s
Common Stock in comparison with the selected benchmark and a peer group of companies.

Five-Year Peer Group Comparisons of Total Returns

Indexed Returns Years Ended

Base Date

12/31/19 12/31/20 12/31/21 12/31/22 12/31/23 12/31/24
Company Name / Index ($) ($) (3] (3] (3] ($)
Old Republic International Corporation 100 92.36 133.84 142.78 180.36 229.23
S&P 500 Index 100 118.40 152.39 124.79 157.59 197.02
Peer Group 100 92.69 124.70 138.20 147.60 182.62

Comparison of Cumulative Five-Year Total Return
$300 -

$250 -

$200

$150 -

$100 -

$50

2019 2020 2021 2022 2023 2024
—=— Old Republic International Corporation —e— S&P 500 Index +— Peer Group

The Peer Group has been approved by the Compensation Committee of Old Republic’s Board of Directors. The Peer Group consists of American Financial Group, Inc.;
American International Group, Inc.; W.R. Berkley Corporation; Chubb Limited; Cincinnati Financial Corporation; CNA Financial Corporation; Fidelity National Financial, Inc.;
First American Financial Corporation; The Hartford Financial Services Group, Inc.; Stewart Information Services Corporation; and The Travelers Companies, Inc.

Shareholder Engagement, Sustainability, and Corporate Governance

The Board is committed to corporate governance principles and practices with a long-term orientation. Further, the Board periodically
reviews these principles and practices to ensure they are properly aligned with the interests of all stakeholders. Included in these
principles and practices is a consideration of environmental, social, and governance (“ESG”) matters. The Board is committed to creating
and maintaining board oversight, with input from committee members, shareholders, and other stakeholders on matters related to
sustainability, human capital, ethics, information security, and other ESG topics.

The Board and management recognize that shareholder engagement and transparency are essential to sound governance.
Management maintains an ongoing dialogue with shareholders and other stakeholders, conducted through individual and group
meetings and attendance at investor and industry conferences, to discuss long-term strategy and financial and operating performance.
In addition, we engage annually with shareholders to solicit feedback on a diverse set of ESG topics. In 2024, we reached out to the

Old Republic International Corporation 7 2025 Proxy Statement



Company’s largest shareholders, representing over 50% of institutional shares outstanding, and spoke with all shareholders that
responded. The Company’s Chief Executive Officer (“CEQ”) and Chair of the Executive Committee, Craig R. Smiddy, led all such
meetings and provided a summary of the discussions to the Board of Directors. We believe that these discussions provide a valuable
feedback mechanism to understand issues that are important to our shareholders, to inform our decision making, and to enhance our
disclosure practices. Some of the actions we have taken that are informed by shareholder feedback over the last several years are set
forth in the table below.

zhal:fhdder e Adoption of proxy access by-law provision in 2020
ights
e Early termination of shareholder rights plan in 2022

e Adoption of majority voting standard in uncontested elections in 2024

Sustainability e Annual publication of a Sustainability Report beginning in 2020

e EEO-1 report published on our website beginning in 2023

Compensation e Compensation Committee shifted a larger percentage of compensation for executive officers to

long-term equity-based incentive awards

e Compensation Committee shifted to more transparent performance-based incentive compensation
directly linking executive compensation to specified performance criteria:

e Short-term incentive cash compensation includes performance objectives for net earned
premiums and fees and combined ratio for each of performance years 2023, 2024, and 2025

e Long-term equity-based incentive compensation includes performance-based restricted stock
units with 3-year performance objectives for annual compound total return in book value
(including dividends) and operating return on equity for grants in 2024 and 2025

Director Stock e Non-employee directors receive restricted stock units as part of their compensation beginning in 2025

Ownership
° Increased the director stock ownership requirement to $400,000 beginning in 2025
Board . . .
e  Over the last five years, our Board refreshment process has resulted in the following:
Refreshment

e 29% of directors are female (31% following the May 22, 2025 Annual Meeting of the
Shareholders)

e 21% of directors identify as minorities

e 5 new directors and 4 departures

e  Average tenure reduction from 17 years to 9 years

e  Median director age reduction from 74 years to 71 years
e  Addition of a director with cybersecurity expertise

e Addition of a director with insurance industry experience

e  Two directors received CERT Certificates in Cybersecurity Oversight from the Carnegie Mellon
University Software Engineering Institute
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Leadership Structure and Risk Management

The Company'’s leadership structure and its risk management processes are overseen and monitored by the Board of Directors. The
Company’s Corporate Governance Guidelines state that the Board of Directors shall annually elect one of its members to be Chairman
of the Board and that the Chairman may be, but need not be, the CEO or another officer or associate of the Company. Further, the
Corporate Governance Guidelines state that at any time that the Chairman is not an independent director, and at any other time that
the Board of Directors determines it in the best interests of the Company, the Board of Directors shall annually elect one of its
independent members to serve as the Lead Independent Director.

At present, the roles of the CEO and the Chairman of the Board of Directors are separate, and there is a Lead Independent Director.
Craig R. Smiddy is Old Republic’s President and CEO, Spencer LeRoy lll, an independent director, is Chairman of the Board of Directors,
and Steven R. Walker is the Lead Independent Director.

Old Republic’s Board holds management accountable for protecting and enhancing the value of the Company and its businesses and
holds its CEO responsible for setting the proper tone in shaping and nurturing the Company’s culture and values for the benefit of
shareholders and other stakeholders. These other stakeholders include: the policyholders to whom long-term promises of financial
indemnity and stability are made by the Company’s insurance underwriting subsidiaries, the employees who provide the intellectual
capital and business relationships necessary for the conduct and success of the Company, the debt holders who extend a portion of the
capital at risk, and the regulators who protect the public interest vested in the Company’s insurance businesses. To meet these
responsibilities and objectives, the Board expects the CEO to be a knowledgeable and well-rounded leader who, as chief enterprise risk

manager, is dedicated to Old Republic’s overall Mission and is best qualified to address and balance the interests of all stakeholders.

The Chairman of the Board of Directors (1) presides at, and sets the rules and regulations for, the Annual Meeting of Shareholders;
(2) presides at each meeting of the Board; (3) in coordination with the CEO, sets the schedule for the meetings of the Board and the
agenda for each meeting; and (4) has the authority to engage independent legal, accounting or other counsel at the expense of the
Company for such services as the Chairman, the Board of Directors or a committee thereof, deem appropriate. In the absence of the
Chairman, the CEO shall preside at the Annual Meeting of Shareholders and the Lead Independent Director shall preside at meetings
of the Board of Directors. In the absence of the Chairman and a Lead Independent Director, the CEO shall preside at meetings of the
Board of Directors.

At all times that the Board of Directors has elected a Lead Independent Director, the Lead Independent Director (1) serves as the chair
of meetings of the independent directors, who meet as a group, without members of management or non-independent directors
present, at least once each year; (2) acts as the liaison between the independent directors and both the Chairman and the CEO, as well
as committees of the Board; (3) presides at executive sessions of the independent directors; (4) provides input and guidance in setting
meeting agendas for the Board of Directors; (5) has the authority to engage independent legal, accounting or other counsel at the
expense of the Company for such services as the Lead Independent Director, the Board of Directors or a committee thereof, deem
appropriate; (6) addresses concerns directed to the independent directors that do not relate to the Company’s accounts or financial
statements; (7) reviews with the independent directors annually the duties and responsibilities of the independent directors and the
Lead Independent Director; and (8) exercises such additional powers as may be conferred from time to time upon the office of the Lead
Independent Director by the Board of Directors or the Governance and Nominating Committee. At times when the Board of Directors
has not elected a Lead Independent Director, the independent Chairman of the Board shall exercise the foregoing responsibilities. In the
absence of the independent Chairman or Lead Independent Director, as the case may be, the most senior independent director willing

to serve shall temporarily assume the duties of the Lead Independent Director.

The Board of Directors believes that the current structure and division of responsibilities is in the best interests of the Company at this
time, but the Board continues to review this structure at least annually to ensure that its leadership structure continues to serve the best
interests of the Company and its stakeholders.
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Old Republic’s business is managed through a relatively flat, non-bureaucratic organizational structure. The CEO is primarily responsible
for managing enterprise-wide risks. The CEO and the Company use long-established control processes and a variety of long-established
methods to coordinate system-wide risk taking and risk management. These processes and methods are based on the following major
functions: business unit responsibility, enterprise functions, and internal audit and peer reviews.

The managers of the business units are responsible for identifying, monitoring, quantifying, and mitigating insurance underwriting risks
falling within their areas of responsibility. These managers use reports covering annual, quarterly, or monthly time frames to identify the
status and content of risk, including pricing or underwriting changes. These management reports ensure the continuity and timeliness
of appropriate risk management monitoring and enterprise-wide oversight of existing or emerging issues.

The enterprise functions incorporate system-wide risk management, including asset/liability matching that aligns underwriting
exposure, regulatory and public interest compliance, finance, actuarial, and legal functions. These functions are independent of business
units and are coordinated on an enterprise-wide basis by the CEO and other executive officers.

The internal audit processes provide independent assessments of management’s performance and internal control systems. Internal
audit activities are intended to give reasonable assurance that resources are adequately protected and that significant financial,
managerial and operating information is materially complete, accurate and reliable. This process is also intended to promote employees
acting in compliance with corporate policies, standards, procedures, internal control guidelines, and applicable laws and regulations.

The Board of Directors plays an important role in managing business risk. The Executive Committee is responsible for overseeing and
conducting regular reviews of the Company’s system-wide enterprise risk management practices. The Audit Committee is responsible
for monitoring the effectiveness of ORI’s systems of internal controls over financial reporting, the integrity of the Company’s systems
of internal controls over financial reporting, the integrity of the consolidated financial statements, and compliance with legal and
regulatory requirements. The Audit Committee also oversees the Company’s internal audit team with the Company’s senior internal
auditing executive reporting directly to the Committee. The Audit Committee also has oversight authority to review (1) the Company’s
data protection and cybersecurity risk exposure and the steps management has taken to assess and respond to the overall threat
landscape, including the strategy management implemented to mitigate the Company’s cybersecurity risk exposure, and (2) the
Company’s practices and protocols for the use of artificial intelligence systems. The Compensation Committee is responsible for
oversight of policies and strategies pertaining to human capital management, including initiatives and programs related to diversity,
equity, and inclusion. The Governance and Nominating Committee is responsible for the Company’s Governance Guidelines, as well as
policies and strategies on ESG matters, including the Company’s impact on the environment and the risks to the Company associated
with climate change.

Further, the corporate culture, the actions of our employees, and continuity of employment are critical to the Company’s risk
management processes. Old Republic’'s Code of Business Conduct and Ethics provides a framework for all employees to conduct
themselves with integrity in the delivery of the Company’s services to its customers and in connection with all Company relationships
and activities.

Talent Development and Succession Planning

Old Republic recognizes the importance of talent development and succession planning. The Executive Committee of the Board of
Directors regularly reviews management development plans to provide for available and qualified successors to the most senior
executive ranks of the Company and its subsidiaries, and to provide for the temporary replacement of the Chairman and/or CEO in the
event of death or incapacity. The Board of Directors actively engages at least quarterly with employees at both the corporate and
subsidiary levels who are identified as potential candidates for future leadership roles within the Company. Our Sustainability Report
provides additional detail regarding our employee engagement and retention strategies and ways that Old Republic invests in its human
capital at all levels throughout the organization.
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Board of Directors’ Responsibilities and Independence

Old Republic believes that good corporate governance begins with a Board of Directors that appreciates the Company’s special place

as a holding company for state-regulated insurance underwriting subsidiaries that are vested with a public trust.

The Board of Directors’ main responsibility is to oversee the Company's operations, directly and through several committees operating
in a coordinated and collegial manner. In exercising this responsibility, each director is expected to utilize his or her business judgment
in the best interests of the Company, its shareholders and all other stakeholders. The Board’s oversight duties include:

e Ascertain that strategies and policies are in place to encourage the growth of consolidated earnings and shareholders’ equity
over the long term;

e Ascertain that the Company’s business is managed in a sound and conservative manner that takes into account the public
interest vested in its insurance underwriting subsidiaries;

e  Provide advice and counsel to management on business opportunities and strategies;
e Review and approve major corporate transactions;

e  Monitor the adequacy of the Company’s internal control and financial reporting systems and practices to safeguard assets and
to comply with applicable laws and regulations;

e  Monitor data protection and cybersecurity risk exposure and the steps management has taken to assess the overall threat
landscape and respond appropriately;

e  Monitor the Company’s practices and protocols for the use of artificial intelligence systems;
e Ascertain that appropriate policies and practices are in place for managing the risks faced by the enterprise;
e  Evaluate periodically the performance of the CEO in the context of the Company’s Mission and performance;

e Review and approve senior management’s base and incentive compensation taking into account the business’s performance
gauged by factors such as operating return on equity and growth of operating earnings;

e  Periodically review senior management development and succession plans at corporate and operating subsidiary levels;
e Select and recommend for shareholder election candidates deemed qualified for Board service;

e Select and retain an independent registered public accounting firm for the principal purpose of expressing its opinion on the
annual financial statements and internal controls over financial reporting of the Company and its subsidiaries;

e Act as the Board of Directors of the Company’s significant regulated insurance underwriting subsidiaries; and

e  Monitor, review and approve the operations and major policy decisions of the Company’s insurance underwriting subsidiaries.

As part of its governance duties, the Board reviews the Annual Meeting of the Shareholders vote concerning election of directors. In
January 2024, the Company adopted majority voting in uncontested elections of directors and plurality voting in contested elections.
At any shareholder meeting at which directors are subject to an uncontested election, any director nominee who receives a greater
number of votes “against” his or her election than votes “for” such election must submit to the Board, promptly following the final
certification of the election results, a letter of resignation for consideration by the Governance and Nominating Committee. The
Governance and Nominating Committee shall make a recommendation to the Board as to whether to accept or reject the tendered
resignation, or whether other action should be taken. The Board shall act on the tendered resignation, taking into account the
Governance and Nominating Committee’s recommendation, and publicly disclose (by a press release, a filing with the Securities and
Exchange Commission (the “SEC”), or other broadly disseminated means of communication) its decision regarding the tendered
resignation and the rationale behind the decision within ninety (90) days from the date of the certification of the election results. The
Governance and Nominating Committee in making its recommendation, and the Board in making its decision, may each consider such

factors or other information as it considers appropriate and relevant