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ASSURED GUARANTY LTD. 
COMPENSATION COMMITTEE CHARTER 

 
1. PURPOSE OF THE COMPENSATION COMMITTEE  

(a) The committee shall discharge the Board's responsibilities relating to compensation of the 
Company's employees.  

(b) The committee shall prepare the report required by the rules of the U.S. Securities and 
Exchange Commission to be included in the Company's annual proxy statement.  

2. AUTHORITY OF THE COMPENSATION COMMITTEE  

(a) The committee may, in its sole discretion, retain (or terminate) or obtain the advice of 
any compensation consultant, independent legal counsel or other adviser (any one of 
them, a “compensation adviser”), including to assist in the evaluation of chairman, chief 
executive officer and/ or senior executive compensation.  The committee shall be directly 
responsible for the appointment, compensation and oversight of the work of any 
compensation adviser.   

(b) Except as noted in 2(c) below, the committee may select a compensation adviser only 
after taking into consideration all factors relevant to such adviser’s independence from 
management, including: 

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

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

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

(iv) Any business or personal relationship of the compensation adviser with a 
member of the committee; 

(v) Any stock of the Company owned by the compensation adviser; and 

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

(c) The assessment described in 2(b) above need not be considered with respect to (i) in-
house legal counsel or (ii) any compensation adviser whose role is limited to either 
consulting on any broad-based plan that does not discriminate (in scope, terms or 
operation) in favor of executive officers or directors of the Company and is available 
generally to all salaried employees; or providing information that either is not customized 
for the Company or is customized based on parameters that are not developed by the 
compensation adviser, and about which such adviser does not provide advice. 
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(d) Nothing in this Charter requires the committee to implement or act consistently with the 
advice or recommendations of any compensation adviser or affects the ability or 
obligation of the committee to exercise its own judgment in fulfillment of its duties. 
Nothing in this Charter requires a compensation adviser to be independent, only that the 
committee consider the independence factors described in 2(b) above before selecting or 
receiving advice from a compensation adviser. The committee may select or receive 
advice from any compensation adviser it prefers, including ones that are not independent, 
after considering the independence factors described in 2(b) above. 

(e) The Company shall provide appropriate funding, as determined by the committee, for 
payment of reasonable compensation to compensation advisers. 

(f) The committee may request any other director, officer or employee of the Company or 
the Company's outside counsel to attend a meeting of the committee or to meet with any 
members of, or consultants to, the committee.  

(g) The committee may form and delegate authority to subcommittees when appropriate.  

3. COMPENSATION COMMITTEE COMPOSITION  

(a) The committee shall consist of at least three directors, including a chairman, each 
selected from the Board upon the recommendation of the Nominating & Governance 
Committee.  Any committee member may be removed upon the recommendation of the 
Nominating & Governance Committee.  

(b) Each member of the committee shall satisfy the independence requirements of the New 
York Stock Exchange, as such requirements are interpreted by the Board in its business 
judgment, and, if deemed appropriate from time to time, meet the definition of "non-
employee director" under Rule 16b-3 under the Securities Exchange Act of 1934, and 
"outside director" for purposes of Section 162(m) of the Internal Revenue Code of 1986. 

(c) In determining independence of directors for purposes of service on the  committee, the 
Nominating & Governance Committee and Board shall consider all factors specifically 
relevant to determining whether a director has a relationship to the Company which is 
material to that director’s ability to be independent from management in connection with 
the duties of a compensation committee member including, but not limited to: 

(i) The source of compensation of such director, including any consulting, advisory 
or other compensatory fee paid by the Company to such director; considering 
whether the director receives compensation from any person or entity that would 
impair his or her ability to make independent judgments about the Company’s 
executive compensation; and 

(ii) Whether such director is affiliated with the Company, a subsidiary of the 
Company or an affiliate of a subsidiary of the Company; considering whether any 
affiliate relationship a director has with the Company, a subsidiary of the 
Company, or an affiliate of a subsidiary of the Company places him or her under 
the direct or indirect control of the Company or its senior management, or creates 
a direct relationship between the director and members of the Company’s senior 
management, in each case of a nature that would impair his or her ability to make 
independent judgments about the Company’s executive compensation. 
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4. DUTIES AND RESPONSIBILITIES OF THE COMPENSATION COMMITTEE  

(a) The committee shall establish and oversee the Company's executive compensation 
policies, including issues relating to pay and performance, targeted pay positioning 
(median, percentile etc.), comparison companies, pay mix, and stock ownership. The 
Company's compensation policies may vary by location or by line of business. The 
committee shall oversee the performance of a risk assessment of the Company’s 
executive compensation program. 

(b) The Committee shall oversee the performance of a risk assessment of the Company’s 
incentive compensation program to determine whether the Company balances risk and 
financial results in a manner that does not encourage employees to expose the Company 
to imprudent risks.  

(c) The committee shall establish a formal evaluation process for and determine the 
compensation for the chief executive officer. As part of such process, the committee shall 
review and approve corporate goals and objectives relevant to chief executive officer 
compensation and evaluate the chief executive officer's performance in light of those 
goals and objectives. The committee shall set the chief executive officer's compensation 
level based on this evaluation, either as a committee or together with the other 
independent directors.  Nothing herein precludes general discussions of the compensation 
of the chief executive officer with the full board of directors. 

(d) In determining the long-term incentive component of the chief executive officer's 
compensation, the committee shall consider the Company's performance and relative 
shareholder return, the value of similar incentive awards to chief executive officers at 
comparable companies, and the awards given to the Company's chief executive officer in 
past years.  

(e) The committee shall review the chief executive officer's recommendations regarding the 
compensation of the Company's other senior officers and determine appropriate 
compensation levels. Depending on the number of senior officers, the committee may 
restrict itself to reviewing and approving the compensation of the senior officers who are 
the chief executive officer's direct reports.  

(f) The committee shall make recommendations to the Board with respect to new 
incentive-compensation and equity-based plans, or amendments to any such existing 
plans, other than plans covering solely outside directors.  

(g) The committee shall approve and ratify awards under incentive compensation and equity-
based plans, including amendments to the awards made under any such plans; provided 
that the Committee may delegate to the chief executive officer, acting in his capacity as a 
director serving on a committee of one member, the right to grant awards under such 
plans to non-executive officers and newly hired employees. 

(h) The committee shall annually review and approve, for the chief executive officer and the 
other senior officers of the Company, (1) employment agreements, severance 
arrangements and change in control agreements or provisions, in each case, when and if 
appropriate, and (2) any special or supplemental benefits, including perquisites.  The 
committee shall review with management the policies and procedures with respect to the 
chief executive officer’s and the other senior officers’ expense accounts and perquisites, 
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including their use of corporate assets, and consider the results of any review of these 
areas by the internal auditor or the independent auditors. 

(i) The committee shall consult with the chief executive officer on any decisions to retain or 
terminate any senior executive officer (except termination under exigent circumstances) 
and shall approve any retention or severance terms for the chief executive officer or any 
senior executive officer.  

(j) The committee, in consultation with the Nominating & Governance Committee, shall 
work with the Company's chief executive officer to make appropriate plans for his or her 
succession upon retirement, death or disability and review such plans at least annually.  

(k) The committee shall be responsible for the oversight of management development and 
evaluation of succession planning for other key senior officers.  

(l) The committee shall review and approve the list of a peer group of companies to which 
the Company shall compare itself for compensation purposes.  

(m) The committee shall consult with management on any proposed plans to reorganize the 
senior management structure of the Company.  

(n) The committee shall annually review travel and entertainment expenses incurred by the 
chief executive officer and other senior officers of the Company.  

(o) The committee has the authority to designate the officers of the Company who are 
deemed to be the executive officers of the Company for the purposes of U.S. Securities 
and Exchange Commission reporting requirements. 

(p) The committee shall have such other duties, responsibilities and authorities as the Board 
may from time to time delegate.  

(q) The committee shall review and reassess the adequacy of this Charter annually and 
recommend any proposed changes to the Board for approval.  

(r) The committee shall annually review its own performance.  

5. REPORTING RESPONSIBILITIES  

(a) The committee shall keep a record of its proceedings.  

(b) The committee shall report to the Board.  
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