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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 20-F
0 REGISTRATION STATEMENT PURSUANT TO SECTION 12(b) OR
(g) OF THE SECURITIES EXCHANGE ACT OF 1934
OR
b ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF

THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2004.
OR

0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Commission file number: 333-14106

CONVERIUM HOLDING AG
(Exact name of Registrant as specified in its charter)

Not Applicable
(Translation of Registrant s name into English)

Switzerland
(Jurisdiction of incorporation or organization)

Baarerstrasse 8
CH-6300 Zug
Switzerland
(Address of principal executive offices)

Securities registered or to be registered pursuant to Section 12(b) of the Act.

Name of each Exchange

Title of each class on which registered
American Depositary Shares (as evidenced by American Depositary Receipts), each New York Stock
representing one-half (1/2) of one registered share, nominal value CHF 5 per share Exchange
Registered shares, nominal value CHF 5 per share* New York Stock
Exchange

8.25% Guaranteed Subordinated Notes due 2032 issued by Converium Finance S.A.
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New York Stock
Exchange

Subordinated Guarantee of Subordinated Notes+ New York Stock
Exchange

* Not for trading, but only in connection with the listing of American Depositary Shares, pursuant to the requirements
of the Securities and Exchange Commission.

+ Not for trading, but only in connection with the listing of the Subordinated Notes, pursuant to the requirements of
the Securities and Exchange Commission.
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Securities registered or to be registered pursuant to Section 12(g) of the Act.
None
(Title of Class)

Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act.
None
(Title of Class)

Indicate the number of outstanding shares of each of the issuer s classes of capital or common stock as of the close of
the period covered by the annual report.

As of December 31, 2004, there were outstanding: 146,272,886 registered shares, nominal value CHF 5 per share,
including 5,814,068 American Depositary Shares (as evidenced by American Depositary Receipts), each representing
one-half (1/2) of one registered share.

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Yes b Noo
Indicate by check mark which financial statement item the registrant has elected to follow.

Item 17 o Item 18 p
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PRESENTATION OF INFORMATION

In this annual report on Form 20-F, unless the context otherwise requires, Converium, we, us, and our referto
Converium Holding AG and our consolidated entities. Please refer to the glossary beginning on page G-1 for
definitions of selected insurance and reinsurance terms.

We publish our financial statements in US dollars, and unless we note otherwise, all amounts in this annual report are
expressed in US dollars. As used herein, references to US dollars, dollars or $ and cents areto US currency, referer
to Swiss francs or CHF are to Swiss currency, references to yen or Japanese yen are to Japanese currency, referenc
to British pounds or £ are to British currency and references to euro or are to the single European currency of the
member states of the European Monetary Union at the relevant time.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This annual report contains certain forward-looking statements. Forward-looking statements are necessarily based on
estimates and assumptions that are inherently subject to significant business, economic and competitive uncertainties
and contingencies, many of which, with respect to future business decisions, are subject to change. These uncertainties
and contingencies can affect actual results and could cause actual results to differ materially from those expressed in
any forward-looking statements.

In particular, statements using words such as expect, anticipate, intend, believe or words of similar import generall:
involve forward-looking statements. This annual report includes a number of forward-looking statements, including
the following:

certain statements in Item 4. Information on the Company B. Business Overview with regard to strategy and
management objectives, trends in market conditions, prices, market standing and product volumes, investment
results, litigation and the effects of changes or prospective changes in regulation.

certain statements in Item 4. Information on the Company B. Business Overview Regulation with regard to the
effects of changes or prospective changes in regulation.

certain statements in Item 5. Operating and Financial Review and Prospects with regard to trends in results,
prices, volumes, operations, investment results, margins, overall market trends, risk management and exchange
rates.

certain statements in Item 11. Quantitative and Qualitative Disclosures About Market Risk with regard to
sensitivity analyses for invested assets.
In light of the risks and uncertainties inherent in all future projections, the inclusion of forward-looking statements
should not be considered a representation by us that our objectives or plans will be achieved. Numerous factors could
cause our actual results to differ materially from those in the forward-looking statements, including factors set forth in
Item 3. Key Information D. Risk Factors and the following:

the impact of our ratings downgrades or a further lowering or loss of one of our financial strength ratings;

uncertainties of assumptions used in our reserving process;
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risks associated with implementing our business strategies and our capital improvement measures and the run-off
of our North American business;

cyclicality of the reinsurance industry;
the occurrence of natural and man-made catastrophic events with a frequency or severity exceeding our estimates;

acts of terrorism and acts of war;
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changes in economic conditions, including interest and currency rate conditions that could affect our investment
portfolio;

actions of competitors, including industry consolidation and development of competing financial products;
a decrease in the level of demand for our reinsurance or increased competition in our industries or markets;

a loss of our key employees or executive officers without suitable replacements being recruited within a suitable
period of time;

our ability to address material weaknesses we have identified in our internal control environment;
political risks in the countries in which we operate or in which we reinsure risks;

the passage of additional legislation or the promulgation of new regulation in a jurisdiction in which we or our
clients operate or where our subsidiaries are organized;

the effect on the insurance industry as a result of the investigations being carried out by the US Securities and
Exchange Commission ( SEC ) and New York s Attorney General;

changes in our investment results due to the changed composition of our invested assets or changes in our
investment policy;

failure of our retrocessional reinsurers to honor their obligations or changes in the credit worthiness our of
reinsurers;

our failure to prevail in any current or future arbitration or litigation; and

extraordinary events affecting our clients, such as bankruptcies and liquidations.
The factors listed above should not be construed as exhaustive. We cannot assess the impact of each factor on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from
those described in any forward-looking statements. Except as otherwise required by law, we undertake no obligation
to publicly release any future revisions we may make to forward-looking statements to reflect subsequent events or
circumstances or to reflect the occurrence of unanticipated events.
We have made it a policy not to provide any quarterly or annual earnings guidance and we will not update any past

outlook for full year earnings. We will, however, provide investors with a perspective on our value drivers, our
strategic initiatives and those factors critical to understanding our business and operating environment.

PART I

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

Not applicable.

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
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ITEM 3. KEY INFORMATION
A. SELECTED FINANCIAL AND OTHER DATA

We have prepared our financial statements included in this annual report in accordance with accounting principles
generally accepted in the United States, or US GAAP. The following financial data highlights selected information
that is derived from our financial statements as of and for the years ended December 31, 2004, 2003, 2002, 2001 and
2000.

Converium was formed as a result of the divestiture of the former Zurich Re business of Zurich Financial Services in
December 2001. For a description of the transactions that led to the divestiture, which we refer to herein as the

Formation Transactions, see Item 4. Information onthe Company A. History and Development of the Company . The
financial statements are presented as if we had been a separate entity for all periods presented and include estimates
related to the
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allocation to Converium of costs of Zurich Financial Services corporate infrastructure prior to the Formation
Transactions. We believe that these allocations are reasonable. However, this financial information may not be
indicative of our future performance and does not necessarily reflect what our financial position and results of
operations would have been had we operated as a stand-alone entity during the periods covered.

Year ended December 31
2004 2003 2002 2001 2000
($ millions, except per share information)
Income statement data:

Revenues:

Gross premiums written $ 3,8409 $ 42239 $ 35358 $ 28812 $ 2,565.8

Less ceded premiums written (287.9) (396.9) (213.6) (398.6) (569.8)
Net premiums written 3,553.0 3,827.0 3,322.2 2,482.6 1,996.0

Net change in unearned premiums 132.1 (150.5) (156.7) (187.4) (134.5)
Net premiums earned 3,685.1 3,676.5 3,165.5 2,295.2 1,861.5

Net investment income 311.6 233.0 251.8 228.7 176.0

Net realized capital gains (losses) 46.5 18.4 (10.3) (18.4) 83.7

Other (loss) income -2.6 2.7 (1.2) (5.8) 29.3

Total revenues 4,040.6 3,930.6 3,405.8 2,499.7 2,150.5

Benefits, losses and expenses:
Losses, loss adjustment expenses and life

benefits (3,263.1) (2,674.2) (2,492.0) (2,300.5) (1,604.5)
Total costs and expenses (1,093.5) (1,032.0) (856.4) (678.7) (587.5)
Amortization of goodwill (1) (7.8) (7.3)
Impairment of goodwill (1) (94.0)
Amortization of intangible assets 9.9
Restructuring costs 2.7 (50.0)
Total benefits, losses and expenses (4,463.2) (3,706.2) (3,348.4) (3,037.0) (2,199.3)
(Loss) income before taxes (422.6) 224.4 57.4 (537.3) (48.8)
Income tax (expense) benefit (338.2) (39.3) 494 169.9 19.5
Net (loss) income $ (760.8) $ 1851 $ 1068 $ (3674) $ (29.3)
(Loss) earnings per share:
Average number of shares (millions) 63.4 39.8 39.9 40.0 40.0
Basic (loss) earnings per share (2) $ (12.00) $ 233 % 134 $ @61 $ (0.73)
Diluted (loss) earnings per share (2) (12.00) 2.32 1.33 (4.61) (0.73)
Year ended December 31
2004 2003 2002 2001 2000

($ millions, except per share information)
Balance sheet data:
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Total invested assets $ 78044 $ 75287 $ 6,117.3 $49159 $4,349.7
Total assets 14,942.6 14,354.6 12,051.0 9,706.5 8,321.3
Insurance liabilities 12,389.6 11,410.8 9,454.8 7,677.9 6,486.6
Debt 390.9 390.6 390.4 197.0 196.9
Total liabilities 13,222.4 12,271.3 10,313.0 8,135.7 7,232.9
Total equity 1,720.2 2,083.3 1,738.0 1,570.8 1,088.4
Book value per share (3) 11.76 52.38 43.55 39.27 27.21
Year ended December 31
2004 2003 2002 2001 2000

($ millions, except ratios)
Other data:
Net premiums written by segment:
Standard Property & Casualty

Reinsurance $1,455.0 $1,645.6 $1,452.2 $1,280.0 $ 9934

Specialty Lines 1,658.1 1,811.9 1,555.3 968.4 818.2

Life & Health Reinsurance 439.9 369.5 314.7 234.2 184.4

Total net premiums written $3,553.0 $3,827.0 $3,322.2 $2,482.6 $1,996.0

Non-life combined ratio 118.2%(4) 97.9% 103.7% 129.3%(5) 116.5%

Ratio of earnings to fixed charges (6) (7) 7.2 3.7 (8) 9
4
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(1) For a discussion of goodwill and Converium s compliance with SFAS 142, see Notes 2(k) and 8 to our 2004
consolidated financial statements.

(2) For the periods 2001 through 2003, the earnings per share have been restated to reflect the rights offering (the

2004 rights offering ) that occurred in October 2004 (see Note 24 to our 2004 consolidated financial statements).
For the year 2000, the information is based on the 40,000,000 registered shares sold in the global offering in
December 2001, as no other information is available for this time period. These 40,000,000 shares are considered
outstanding for all periods prior to December 11, 2001.

(3) For the year 2000, the information is based on the 40,000,000 registered shares sold in the global offering in
December 2001, as no other information is available for this time period. These 40,000,000 shares are considered
outstanding for all periods prior to December 11, 2001.

(4) The impact on the non-life combined ratio of the 2004 reserve development was 17.3%

(5) The impact on the non-life combined ratio of the September 11th terrorist attacks was 13.3%.

(6) The ratio of earnings to fixed charges is calculated by dividing earnings by fixed charges. Fixed charges consist
of interest expense and the interest portion of rental expense.

(7) Due to Converium s loss in 2004 the ratio coverage was less than 1:1. Converium would have needed to generate
additional earnings of $422.6 million to achieve coverage of 1:1.

(8) Due to Converium s loss in 2001 the ratio coverage was less than 1:1. Converium would have needed to generate
additional earnings of $537.3 million to achieve coverage of 1:1.

(9) Due to Converium s loss in 2000 the ratio coverage was less than 1:1. Converium would have needed to generate
additional earnings of $48.8 million to achieve coverage of 1:1.

Dividends

For a discussion of our dividend policy, see Item 8. Financial Information A. Consolidated Statements and Other
Financial Information Dividends and Dividend Policy .

B. CAPITALIZATION AND INDEBTEDNESS
Not applicable.
C. REASONS FOR THE OFFER AND USE OF PROCEEDS
Not applicable.
D. RISK FACTORS
Risks relating to Converium and the reinsurance industry

If we do not successfully implement our new strategy or if such strategy is not effective, it could have a material
adverse effect on our business, financial condition, results of operations and cash flows
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Early in 2004 Converium adopted a comprehensive corporate strategy intended to build on its accomplishments since

the Company was formed in 2001. Later in the year the Global Executive Committee adjusted the business model in
response to adverse developments with respect to our reserves, which led to the decision to cease underwriting in

North America, and to the subsequent downgrading by Standard & Poor s and A.M. Best Company of Converium AG s
insurer financial strength ratings to BBB+ and B++ , respectively, and the downgrading of certain of our subsidiaries.
See Item 4. Business Overview Overview and  Our Strategy

There can be no assurance, however, that we will be able to successfully implement our new strategy or that such
strategy will be effective. The implementation and the effectiveness of this strategy are based on a certain number of
assumptions (including continued client acceptance outside the United States) and factors that are not under our
control. If economic conditions, our competitive position, our rating level or our financial condition are not consistent
with these assumptions or our objectives, or if the measures envisaged by the new strategy are insufficient, it is
possible that our strategy would fail and
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that we would not achieve our objectives. In this case, our business and financial condition could deteriorate and new
measures would need to be devised.

The run-off of our North American business subjects us to particular risks

We have ceased the writing of substa;ntially all new business in North America and have decided to take the
following additional steps with respect to our North American business:

Converium Reinsurance (North America) Inc. ( CRNA ) has been placed into run-off and will seek to commute
its liabilities wherever appropriate. In addition, CRNA has hired an experienced run-off professional as its new
President and CEO and has restructured its senior level staffing to function as an entity in run-off;

Converium Insurance (North America) Inc. ( CINA ) is now a limited writer, offering continuing coverage for
only two discrete primary programs, one of which is mandated by state law. The plan is for CINA to maintain
this status until such time as it becomes a more widely accepted carrier for its clients;

Converium has implemented a fronting arrangement to enable it to continue to participate in the Global
Aerospace Underwriting Managers Limited ( GAUM ) pool. The fronting arrangement currently extends until
September 30, 2005 with no contractual guarantee that it will extend beyond that date; and

We will offer reinsurance for US-originated business to select US based clients. This business will be

underwritten and managed through Converium AG, Zurich.
By placing CRNA into run-off, it became subject to increased regulatory scrutiny and our plans are subject to the
approval of state insurance regulators in the United States. Although we cannot predict the effect of any future
regulatory orders or proceedings, state insurance regulatory agencies in the United States have broad power to institute
proceedings and seek consensual orders to, among other things, take possession of the property of an insurer and to
conduct the business of such insurer under rehabilitation and liquidation statutes. On September 7, 2004, we entered
into a voluntary letter of understanding with the Connecticut Department of Insurance (the Department ) pursuant to
which CRNA is prevented from taking a number of actions, including the payment of any dividends, without the
approval of the Department. The requirements stated in this letter will remain in effect until March 15, 2006, at which
time the Department will reassess the financial condition of CRNA. Other insurance regulators may seek similar
agreements or initiate other proceedings or actions. See Note 22 to our 2004 consolidated financial statements.

The ratings downgrades as well as our decision to place CRNA into runoff have triggered special funding clauses in
CRNA s and CINA s reinsurance and insurance contracts. These clauses require CRNA and CINA to provide collateral
for their payment obligations under those contracts. In addition, state insurance regulators may request that CRNA and
CINA make special deposits in their states or provide collateral for contracts issued to residents of their states. The
approval of the Department is required before we provide collateral that is not contractually required. If the

Department withholds its approval, state insurance regulators that requested special deposits or collateral not
contractually required, could seek to revoke CRNA s or CINA s licenses or initiate proceedings to take possession of
the property, business and affairs of CRNA or CINA in the respective states.

Additionally, there can be no assurances that commutations may be available on terms that are appropriate to our
decision to run-off our North American business or that are economically acceptable.

The run-off of our North American business could ultimately have a negative impact on the perception of our

franchise in the reinsurance market. As a result, we may not be able to retain personnel with the appropriate skill sets
for the tasks associated with our run-off.
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There also can be no assurance that we will be able to successfully write the lines that we currently contemplate from
our operation in Zurich using Converium AG. Although we believe that Converium AG holds the necessary licenses
to write these lines of business as a non-admitted reinsurer, Converium AG may require increased capitalization to
successfully do so and we may in the future be unable to provide the necessary capitalization.

Our ratings downgrades during 2004, and any further downgrades, of our ratings could have a material adverse
effect on our business, financial condition, result of operations or cash flows

6
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Based on the developments of the latter part of 2004, both Standard & Poor s Ratings Services and A.M. Best lowered
their respective ratings of Converium, including its subsidiaries. Following Converium Holding AG s successful 2004
rights offering, some of the ratings were subsequently raised, although not to the levels preceding the reserving action.

Currently, Standard & Poor s long-term counterparty credit and insurer financial strength rating of Converium AG is
BBB+ (downgraded from a rating of A ). For Converium Riickversicherung (Deutschland) AG and Converium
Insurance (UK) Ltd., the insurer financial strength rating is currently BBB+ (downgraded from a rating of A ). Based
on our announcement to place CRNA into run-off, the long-term counterparty credit and insurer financial strength
ratings were downgraded to R (downgraded from a rating of A ). In addition, Standard & Poor s issued a long-term
counterparty credit and senior unsecured debt ratings of BB+ for Converium Holdings (North America) Inc.
(downgraded from a rating of BBB ). The current junior subordinated debt rating on Converium Finance S.A.is BBB-
(downgraded from a rating of BBB+ ). All ratings have been assigned a stable outlook by Standard and Poor s.

Currently, A.M. Best s financial strength rating of Converium AG, Converium Riickversicherung (Deutschland) AG

and Converium Insurance (UK) Ltd. is B++ (downgraded from a rating of A ) and its issuer credit rating for all three
entities is bbb+ (downgraded from a rating of a ). CINA is currently assigned a financial strength rating of B
(downgraded from a rating of A ) and an issuer credit rating of bb (downgraded from a rating of a ). For Converium
Finance S.A. the current issuer credit rating is bb+ (downgraded from a rating of bbb ) and the junior subordinated debt
rating is bbb- (downgraded from a rating of bbb+ ). All ratings have been assigned a stable outlook by A.M. Best.
Following our announcement of our intention to place CRNA into run-off, the financial strength rating was

downgradedto B- from A and the issuer credit rating to bb- from a .For Converium Holdings (North America) Inc.
issuer credit as well as the senior unsecured debt ratings were lowered to b- from bbb- .

Claims-paying ability and financial strength ratings are a key factor in establishing the competitive position of
reinsurers. Given that our main competitors hold higher ratings than us, our current ratings may significantly hinder
our competitive position. Our ratings may not satisfy the criteria required by some of our clients and brokers or the
requirements under our existing reinsurance contracts, which would negatively impact new business and adversely
affect our ability to compete in our markets. The reduction in our ratings might result in a significant decline in our
premium volume in 2005.

Additionally, contracts representing approximately one-third of our total ultimate premiums with our cedents contain
termination provisions relating to a downgrade of our ratings. As a result of recent downgrades, the termination
provisions of many of our contracts have been triggered giving rise to a right of termination in favor of the cedent that
allows the cedent to terminate the contract on a prospective basis from the date of termination. Alternatively, the
cedent and the reinsurer may renegotiate the terms of the contract. In renegotiating the contract terms, the cedent will
usually require the reinsurer to post collateral to secure the obligations under the contract, which would have negative
financial implications for us, as reinsurer. Moreover, limitations on our ability to post collateral could force us to
renegotiate the contracts on significantly less favorable terms than if we were able to post collateral or lead to the
termination of the contracts by cedents. Our recent ratings downgrades may make cedents less inclined to renegotiate
the contracts at all, and has led to an increased rate of terminations.

The ratings downgrades in 2004 have also made it more difficult to renew our existing contracts, without regards to
whether or not the existing contract contains a ratings trigger. We expect approximately one third of our existing
Non-Life contracts not to be renewed in 2005 which is partially attributable to the ratings downgrade in 2004. This
will, in turn, lead to a corresponding reduction our premiums written.

The pool members agreement with respect to GAUM provides that if a member of the pool has its financial strength

rating downgraded below BBB+ by Standard & Poor s Rating Service it may be served with a notice terminating its
membership in the pool upon approval by the committee of representatives of the pool. Converium believes that no
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formal action was taken by the pool membership committee to serve a notice terminating Converium s pool
membership. However, the committee has discussed Converium s downgrade and sought to take action to limit its
rights to dispute the validity of any notice served on Converium. The continuation of Converium s membership at its
current rating was likely to be conditional upon its entering fronting arrangements acceptable to other pool members
in a timely fashion and thereafter maintaining such arrangements. Converium entered into formal written fronting
arrangements, preventing the termination of its membership in the pool. The fronting arrangements require Converium
to post collateral to secure its reinsurance obligations under the fronting arrangements. If Converium s membership
were to be reduced to less than a 5% share, it would not be permitted to participate in future pool business and would
have to collateralize by way of a letter of credit its obligations under the business written by the pool in its name prior
to its termination. If Converium s membership were terminated, it also may be required to sell its shares in GAUM at
an amount less than its carrying value. In 2004, this business generated $289.0 million of gross premiums written. See
Notes 3, 8 and 18 to our 2004 consolidated financial statements for additional information on GAUM.
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There can be no assurance that our responses to the adverse developments of 2004 will enable us to improve or
maintain our ratings.

Our loss reserves may not adequately cover future losses and benefits

Our loss reserves may prove to be inadequate to cover our actual losses and benefits experience. To the extent loss
reserves are insufficient to cover actual losses, loss adjustment expenses or future life benefits, we would have to add
to these loss reserves and incur a charge to our earnings which could have a material adverse effect on our financial
condition, results of operations or cash flows.

As of December 31, 2004 we had $8,776.9 million of gross reserves and $7,641.5 million of net reserves for losses
and loss adjustment expenses. If we underestimated these net reserves by 5%, this would have resulted in an
additional $382.1 million of incurred losses and loss adjustment expenses, before income taxes, for the year ended
December 31, 2004.

Loss reserves do not represent an exact calculation of liability, but rather are estimates of the expected cost of the
ultimate settlement of losses. All of our loss reserve estimates are based on actuarial and statistical projections at a
given time, facts and circumstances known at that time and estimates of trends in loss severity and other variable
factors, including new concepts of liability and general economic conditions. Changes in these trends or other variable
factors could result in claims in excess of our loss reserves.

Unforeseen losses, the type or magnitude of which we cannot predict, may emerge in the future. These additional
losses could arise from newly acquired lines of business, changes in the legal environment, or extraordinary events
affecting our clients such as reorganizations and liquidations or changes in general economic conditions. We continue
to conduct pricing, loss reserving, claims and underwriting studies for many casualty lines of business, including those
in which preliminary loss trends are noted. Converium has experienced significant adverse development,
predominantly in its US casualty reinsurance lines, for the last several years. Since 2000, Converium has recorded a
total of $868.2 million of additional net provisions on prior years non-life business (2000: $65.4 million: 2001:
$123.6 million; 2002: $148.5 million; 2003: $(31.3) million; and 2004: $562.0 million).

During early 2004, Converium announced that reported losses from prior year US casualty business had exceeded
expected loss emergence and that the volatility of longer-tail risks was likely to persist for some time. This adverse
loss-reporting trend continued and accelerated into mid-2004 and prompted Converium to initiate additional reviews
of its US business from an integrated underwriting, claims and actuarial perspective in order to examine the adequacy
of prior years provisions. In addition, in order to obtain an external review of our overall reserve position, we
commissioned the actuarial consulting firm Tillinghast-Towers Perrin to perform an independent actuarial review of
our non-life loss and allocated loss adjustment expense reserves as of June 30, 2004 in respect of the Zurich and New
York originated businesses. The outcome of these in-depth internal and external reviews resulted in an aggregate
strengthening of prior years non-life loss reserves by $562.0 million for the year ended December 31, 2004. This
action was taken in response to the continued adverse loss emergence due to increased claims reporting activity from
clients relating to US Casualty business written from 1997 to 2001 as well as deterioration from European
non-proportional motor business written in recent years. While we believe that we have sought to fully address this
issue through our reserving actions, volatility is nonetheless expected to persist for some time.

In addition, because we, like other reinsurers, do not separately evaluate each of the individual risks assumed under
reinsurance treaties, we are largely dependent on the original underwriting decisions made by ceding companies. We
are subject to the risk that our ceding companies may not have adequately evaluated the risks to be reinsured and that
the premiums ceded to us may not adequately compensate us for the risks we assume.
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We may be unable to meet the collateral requirements necessary for our business

As a result of the 2004 downgrades of our ratings, we have been and may continue to be required to post additional
collateral in order to be accepted as sufficiently secure to write certain business. In addition, there has been a trend in
our industry for a ceding company to require reinsurers to post collateral in excess of applicable regulatory collateral
requirements in order to secure the reinsurers obligation to pay claims. We may have greater limitation on our ability
to post collateral than some of our competitors. If we are unable to meet the collateral requirements of ceding
companies, we would be limited in our business opportunities, which could have a material adverse effect on our
financial condition, results of operations or cash flows.

In November 2004, Converium AG obtained a $1.6 billion, three-year syndicated letter of credit facility (the

Syndicated Letter of Credit Facility ) from various banks. The facility provides Converium s non-US operating
companies with a $1.5 billion capacity for issuing letters of credit and a $100.0 million liquidity reserve. It replaces
the existing $900.0 million letter of credit facility that was signed in July 2003. As of December 31, 2004, Converium
had outstanding letters of credit of
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$955.7 million under the facility. Investments of $1,060.8 million are pledged as collateral related to the Syndicated
Letter of Credit Facility. However, Converium must comply with various financial covenants in order to avoid default
under the agreement. In an event of default the majority lenders may cancel the total commitment and/or may declare
that all amounts outstanding may be immediately due and payable and that full cash cover in respect of each letter of
credit is immediately due and payable.

In addition to the Syndicated Letter of Credit Facility, other irrevocable letters of credit of $639.1 million were
outstanding at December 31, 2004 to secure certain assumed reinsurance contracts. Investments of $704.7 million are
pledged as collateral related to certain of these letters of credit.

See Item 3. Key information D. Risk factors Ratings changes for information on collateral requirements related to
GAUM and Notes 3, 8 and 18 to our 2004 consolidated financial statements. See Item 3. Key information D. Risk
factors Run-off of our North American business for information on collateral requirements related to our North
American operations.

We are subject to the cyclicality of the reinsurance industry

The insurance and reinsurance industries, particularly the non-life market, are cyclical. Historically, operating results
of reinsurers have fluctuated significantly because of volatile and sometimes unpredictable developments, many of
which are beyond their direct control. These developments include:

price competition and price setting mechanisms of clients;

frequency of occurrence or severity of both natural and man-made catastrophic events;
levels of capacity and demand;

general economic conditions; and

changes in legislation, case law and prevailing concepts of liability.
As a result, the reinsurance business historically has been characterized by periods of intense price competition due to
excessive underwriting capacity as well as periods when shortages of underwriting capacity permitted attractive
premium levels. We expect to continue to experience the effects of cyclicality, which could have a material adverse
effect on our business, financial condition, results of operations or cash flows.

As a result of ongoing investigations of the insurance and reinsurance industry and non-traditional insurance
products, we are conducting an internal review and analysis of certain of our reinsurance transactions.

Ongoing investigations of the insurance and reinsurance industry and non-traditional insurance and reinsurance
products are being conducted by U.S. regulators and governmental authorities, including the Securities and Exchange
Commission and the New York Attorney General.

On March 8, 2005, MBIA Inc. ( MBIA ) issued a press release stating that MBIA s audit committee undertook an
investigation to determine whether there was an oral agreement with MBIA under which MBIA would replace Axa Re
Finance as a reinsurer to CRNA by no later than October 2005. The press release stated that it appears likely that such
an agreement or understanding with Axa Re Finance was made in 1998. Thereafter, on April 19, 2005, CRNA
received subpoenas from the U.S. Securities and Exchange Commission and the Office of the New York Attorney
General seeking documents related to certain transactions between CRNA and MBIA.
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In view of the industry investigations and the events relating to MBIA described above, we have engaged counsel to
assist us in a review and analysis of certain of our reinsurance transactions, including the MBIA transactions. We are
fully cooperating with the governmental authorities in connection with their investigation. The impact of our ongoing
review and analysis and the ongoing regulatory investigations on us is uncertain, and there can be no assurance as to
whether or not the outcome of such investigations will have a material impact on Converium.

Our exposure to catastrophic events, both natural and man-made, may cause large losses

A catastrophic event or multiple catastrophic events may cause large losses and could have a material adverse effect
on our business, financial condition, and results of operations or cash flows. Natural catastrophic events to which we
are exposed include windstorms, hurricanes, earthquakes, tornadoes, severe hail, severe winter weather, floods and
fires, and are inherently unpredictable in terms of both their occurrence and severity. For example, in 1999 and 2002,
the reinsurance industry suffered losses from unusually strong and widespread windstorms and flooding in Europe.
These events adversely affected our results. In 2004, the reinsurance industry suffered losses from hurricanes in the
United States and the Caribbean, the Japanese typhoons and the tsunami in the Indian Ocean.

We are also exposed to man-made catastrophic events, which may have a significant adverse impact on our industry
and on us. It is possible that both the frequency and severity of man-made catastrophic events will increase.

As a result, claims from natural or man-made catastrophic events could cause substantial volatility in our financial
results for any period and adversely affect our financial condition, results of operations or cash flows. Our ability to
write new business could also be impacted. We believe that increases in the value and geographic concentration of
insured property and the effects of inflation will increase the severity of claims from catastrophic events in the future.

The extent of our losses from catastrophic occurrences is a function of the total insured amount of losses our clients
incur, the number of our clients affected, and the frequency and severity of the events. In addition, depending on the
nature of the loss, the speed with which claims are made and settled, and the terms of the policies affected, we may be
required to make large claims payments upon short notice. We may be forced to fund these obligations by liquidating
investments unexpectedly and in unfavorable market conditions, or by raising funds at unfavorable costs, both of
which could adversely affect the results of our operations.
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Our efforts to protect ourselves against catastrophic losses, such as the use of selective underwriting practices, the
purchasing of reinsurance (which, when bought by a reinsurer such as Converium, is known as retrocessional
reinsurance) and the monitoring of risk accumulations may not prevent such occurrences from adversely affecting our
profitability or financial condition.

The majority of the natural catastrophe reinsurance we write relates to exposures within the United States, Europe and
Japan. Accordingly, we are exposed to natural catastrophic events, which affect these regions, such as US hurricane,
California earthquake, European windstorm and Japanese earthquake events. Our estimated potential losses, on a
probable maximum loss basis, before giving effect to our retrocessional protection, for 2004, were managed to a self-
imposed maximum gross event limit of $500 million for a 250-year return period loss. See Item 9. The Offer and
Listing D. Material Contracts .

Terrorist attacks, national security threats, military initiatives and political unrest could result in the payment of
material insurance claims and may have a negative effect on our business

Threats of terrorist attacks, national security threats, military initiatives and political unrest have had and may
continue to have a significant adverse effect on general economic, market and political conditions, increasing many of
the risks in our businesses. We cannot predict the long-term effects of terrorist attacks, threats to national security,
military initiatives and political unrest on our businesses at this time.

Although Zurich Financial Services, through its subsidiaries, has agreed to arrangements that cap our exposure for
losses and loss adjustment expenses arising out of the September 11th terrorist attacks at $289.2 million, net of
retrocessional reinsurance recoveries, terrorist attacks and other man-made catastrophic events may have a material
adverse effect on our business, financial condition or results of operations. For a discussion of the impact of the
September 11th terrorist attacks on our business, see Note 9 to our 2004 consolidated financial statements.

If we are unable to achieve our investment objectives, our investment results may be adversely affected

Investment returns are an important part of our overall profitability, and fluctuations in the fixed income or equity
markets could have a material adverse effect on our financial condition, results of operations or cash flows. For the
years ended December 31, 2004 and 2003, net investment income and net realized capital gains accounted for 8.9%
and 6.4% of our revenues, respectively. Our capital levels, ability to pay claims and our operating results substantially
depend on our ability to achieve our investment objectives, which may be affected by general political and economic
conditions that are beyond our control.

Fluctuations in interest rates affect our returns on fixed income investments, as well as the market values of, and
corresponding levels of capital gains or losses on, the fixed income securities in our investment portfolio. Generally,
investment income will be reduced during sustained periods of lower interest rates as higher yielding fixed income
securities are called, mature or are sold and the proceeds reinvested at lower rates. During periods of rising interest
rates, prices of fixed income securities tend to fall and realized gains upon their sale are reduced.

In addition, as described under Formation transactions and relationship with Zurich Financial Services, under the
Quota Share Retrocession Agreement, the Funds Withheld Asset may be prepaid to us, in whole or in part, as of the
end of any calendar quarter. In the event that the Funds Withheld Asset is prepaid, we would have to reinvest these
assets in investments and we may not be able to invest them at yields comparable to those payable under the Quota
Share Retrocession Agreement. To the extent we are not able to invest these funds at comparable yields, our
investment income could be adversely affected.

Capital market fluctuations may adversely impact the value of our investments
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We had a cash and investments portfolio of $8.5 billion as of December 31, 2004. As with any institutional investor
with a similarly sized portfolio, Converium is exposed to the financial markets; in particular, an increase in interest
rates, and a resulting decline in the market value of our fixed income securities, would adversely impact our
shareholders equity.

General economic conditions can adversely affect the markets for interest-rate-sensitive securities, including the
extent and timing of investor participation in such markets, the level and volatility of interest rates and, consequently,
the value of fixed income securities. Interest rates are highly sensitive to many factors, including governmental
monetary policies, domestic and international economic political conditions and other factors beyond our control.

We have historically invested and may continue to invest a portion of our assets globally in equity securities, which

are generally subject to greater risks and more volatility than fixed income securities. General economic conditions,
stock market
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conditions and many other factors beyond our control can adversely affect the equity markets and, consequently, the
value of the equity securities we own.

Foreign exchange rate fluctuations may impact our financial condition, results of operation and cash flows

We publish our financial statements in US dollars. Therefore, fluctuations in exchange rates used to translate other
currencies, particularly European currencies including the Euro, British pound and Swiss franc, into US dollars will
impact our reported financial condition, results of operations and cash flows from year to year. These fluctuations in
exchange rates will also impact the US dollar value of our investments and the return on our investments. For 2004,
approximately:

57% of our net premiums written
43% of our net investment income
42% of our losses, loss adjustment expenses and life benefits, and
67% of our operating expenses
were denominated in currencies other than the US dollar. For a discussion of the impact of material changes in foreign
exchange rates on our shareholders equity, see Item 11. Quantitative and Qualitative Disclosures About Market Risk .
As we will no longer be writing business from the United States, a smaller proportion of our business will be
denominated in US dollars in the future. For a discussion of the impact of material changes in foreign exchange rates
on our shareholders equity, see Item 11. Quantitative and Qualitative Disclosures About Market Risk .
We may face competitive disadvantages in the reinsurance industry
The reinsurance industry is highly competitive. Some of our competitors may have greater financial or operating
resources or offer a broader range of products or more competitive pricing than we do. Our ability to compete is based
on many factors, including our overall financial strength and rating, geographic scope of business, client relationships,
premiums charged, contract terms and conditions, products and services offered, speed of claims payment, reputation,
experience and qualifications of employees and local presence. As a result of the recent ratings downgrades we expect
to be in a less competitive position than we have been historically. We compete for reinsurance business in
international reinsurance markets with numerous reinsurance and insurance companies, some of which have greater
financial or other resources and most of which have higher financial strength ratings. We believe that our largest
competitors include:
Munich Reinsurance Company;
Swiss Reinsurance Company;
General Reinsurance Company, a subsidiary of Berkshire Hathaway, Inc.;

Employers Reinsurance Corporation, a subsidiary of General Electric Company;

Hannover Re Group, which is majority-owned by the mutual insurance group HDI Haftpflichtverband der
Deutschen Industrie;

Lloyd s syndicates active in the London market;
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companies active in the Bermuda market, including the PartnerRe Group, XL Capital Ltd. and RenaissanceRe
Holdings Ltd.;

Everest Reinsurance Company;
Transatlantic Reinsurance Company; and

SCOR.
In addition, new companies have entered the reinsurance market and existing companies have raised additional capital
to increase their underwriting capacity. Other financial institutions, such as banks, are also able to offer services
similar to our
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own. We have also recently seen the creation of alternative products from capital market participants that are intended
to compete with reinsurance products. We are unable to predict the extent to which these new, proposed or potential
initiatives may affect the demand for our products or the supply and terms of risks that may be available for us to
consider underwriting.

The loss of key employees and executive officers without suitable replacements being recruited within a suitable
period of time could adversely affect us

Our ability to execute our business strategy is dependent on our ability to attract, develop and retain a staff of qualified
underwriters and other key employees. Our senior management team includes a number of key personnel whose skills,
experience and knowledge of the reinsurance industry constitute important elements of Converium s competitive
strengths. Certain of our key employees and executive officers have recently resigned. If additional executive officers
or key employees leave their positions at Converium, even if we were able to find persons with suitable skills to
replace them, our operations could be adversely affected. In addition, a strong financial position is important to us in
order to retain and attract skilled personnel in the industry, especially underwriters with specific expertise in
high-margin, non-commoditized specialty lines of business. If our current or future financial position does not allow
us to do so, our operations could be adversely affected. See Item 6. Directors, Senior Management and Employees
Directors and Senior Management .

In addition, one of the two material weaknesses identified within Converium s internal control environment was the
need to train or recruit suitably qualified individuals to fill the knowledge and experience gaps that have been
identified within the financial accounting and reporting function. Although we are actively undertaking a recruitment
search to identify and hire additional qualified staff and providing further training to existing staff to fill the
knowledge and experience gaps within financial accounting and reporting, there can be no assurance that we will be
able to do so. If we are unable to successfully recruit and train such staff we will be unable to remedy the material
weakness.

We have identified two material weaknesses in our internal control environments; investor confidence and our
share value may be adversely impacted if we are unable to remedy the material weaknesses.

As a foreign private issuer we are not currently subject to Section 404 of the Sarbanes-Oxley Act. However, in
connection with our year-end audit and our Sarbanes-Oxley implementation project two material weaknesses were
identified within Converium s internal control environment as at December 31, 2004. For purposes of Section 404 of
the Sarbanes-Oxley Act, a material weakness is a significant deficiency, or combination of significant deficiencies,
that results in more than a remote likelihood that a material misstatement of the annual or interim financial statements
will not be prevented or detected.

Two material weaknesses were identified within Converium s financial accounting and reporting function. The first
weakness identified was the need to train or recruit suitably qualified individuals to fill the knowledge and experience
gaps caused by the departure of various key finance employees. The second weakness identified was the failure in the
operation of key internal controls over the initiation of reinsurance and financial accounting data.

Converium is in the process of addressing these weaknesses by actively undertaking a recruitment search to identify
and hire additional suitably qualified staff and by providing further training to existing staff in order to address the
current knowledge and experience gaps within the financial accounting and reporting function. In addition,
Converium is actively addressing the key internal control weaknesses identified over the initiation of reinsurance and
financial accounting data by committing both internal and third-party consulting resources to address this issue and to
further enhance our overall control environment. However, if our remedial measures are not successful in addressing
these material weaknesses, our ability to report our future financial results on a timely and accurate basis may be
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adversely affected.

The SEC, as directed by Section 404 of the Sarbanes-Oxley Act, adopted rules requiring public companies to include
a report of management on the company s internal control over financial reporting in its Annual Report on Form 20-F
that contains an assessment by management of the effectiveness of the company s internal control over financial
reporting. In addition, our principal independent auditor must attest to and report on management s assessment of the
effectiveness of the company s internal control over financial reporting. As a foreign private issuer, these requirements
will first apply to our Annual Report on Form 20-F for the fiscal year ending December 31, 2006. If we are unable to
remedy the material weaknesses we have identified by that time, or if new material weaknesses come to our attention
and remain unremedied at that time, management will not be permitted to conclude that our internal control over
financial reporting is effective. Moreover, even if management does conclude that our internal control over financial
reporting is effective, if our principal independent auditor is not satisfied with our internal control over financial
reporting or the level at which controls are documented, designed, operated or reviewed, or if the independent
registered public accounting firm interprets the requirements, rules or regulations differently from us, then they may
decline to attest to management s assessment or may issue a report that is qualified.
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Any of these possible outcomes could result in an adverse reaction in the financial marketplace due to a loss of
investor confidence in the reliability of our financial statements, which ultimately could negatively impact the market
price of our securities.

Consolidation in the insurance industry could lead to lower margins for us and less demand for our reinsurance
products and services

The insurance industry overall is undergoing a process of consolidation as industry participants seek to enhance their
product and geographic reach, client base, operating efficiency and general market power through merger and
acquisition activities. These larger entities may seek to use the benefits of consolidation to, among other things,
implement price reductions for the products and services they purchase. If competitive pressures compel us to reduce
our prices, our operating margins would decrease.

As the insurance industry consolidates, competition for customers may become more intense and the importance of
acquiring and properly servicing each customer will become greater. We could incur greater expenses relating to
customer acquisition and retention, which could reduce our operating margins. In addition, insurance companies that
merge may be able to enhance their negotiating position when buying reinsurance and may be able to spread their
risks across a larger capital base so that they require less reinsurance.

Regulatory or legal changes could adversely affect our business

Insurance laws, regulations and policies currently governing our clients and us may change at any time in ways which
may adversely affect our business. Furthermore, we cannot predict the timing or form of any future regulatory
initiatives. We are subject to applicable government regulation in each of the jurisdictions in which we conduct
business, particularly in Switzerland, the United States, the United Kingdom and Germany. Regulatory agencies have
broad administrative power over many aspects of the insurance and reinsurance industries. Government regulators are
concerned primarily with the protection of policyholders rather than shareholders or creditors.

Recently, the insurance and reinsurance regulatory framework has been subject to increased scrutiny in many
jurisdictions. Changes in current insurance regulation may include increased governmental involvement in the
insurance industry, initiatives aimed at premium controls, requirements for participation in guaranty associations or
other industry pools and other changes which could adversely affect the reinsurance business and economic
environment. Such changes could impose new financial obligations on us, require us to make unplanned modifications
of our products and services, or result in delays or cancellations of sales of our products and services.

The reinsurance industry is also affected by political, judicial, regulatory and other legal developments, which have at
times in the past resulted in new or expanded theories of liability. We cannot predict the future impact of changing law
or regulation on our business.

In addition the reinsurance industry may also be impacted by the New York Attorney General s investigations of the
insurance industry. See Item 4. B. Business Overview Regulation .

We purchase retrocessional reinsurance, which may become unavailable on acceptable terms and subjects us to
credit risk

In order to limit the effect on our financial condition of large and multiple losses, we buy retrocessional reinsurance.
From time to time, market conditions have limited, and in some cases have prevented, insurers and reinsurers from
obtaining the types and amounts of reinsurance which they consider adequate for their business needs. There can be
no assurance that we will be able to obtain our desired amounts of retrocessional reinsurance. There is also no
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assurance that, if we are able to obtain such retrocessional reinsurance, we will be able to negotiate terms as favorable
to us as in prior years.

A retrocessionaire s insolvency or its inability or unwillingness to make payments under the terms of its reinsurance

treaty with us could have a material adverse effect on our business, financial condition, results of operations or cash

flows. Therefore, our retrocessions subject us to credit risk because the ceding of risk to retrocessionaires does not

relieve us of our liability to our ceding companies. See Item 4. B. Business Overview Retrocessional reinsurance and
Note 27 to our 2004 consolidated financial statements.

Because we depend on a small number of reinsurance brokers for a large portion of our revenue, loss of business
written through them could adversely affect our financial condition, results of operations or cash flows

We market our reinsurance products worldwide in substantial part through reinsurance brokers. In some markets we
principally write through reinsurance brokers. In 2004, two reinsurance intermediaries produced approximately 12.0%
and

13

Table of Contents 29



Edgar Filing: CONVERIUM HOLDING AG - Form 20-F

Table of Contents

9.0% of our gross premiums written, respectively. Loss of all or a substantial portion of the business written through
brokers could have a material adverse effect on our financial condition, results of operations or cash flows.

Our reliance on reinsurance brokers exposes us to their credit risk

In 2004, approximately 49.0% of our gross premiums written were written through brokers. In accordance with
industry practice, we frequently pay amounts owed on claims under our policies to reinsurance brokers, and these
brokers, in turn, pay these amounts over to the insurers that have reinsured a portion of their liabilities with us. We
refer to these insurers as ceding insurers. In some jurisdictions, or pursuant to some contractual arrangements, if a
broker fails to make such a payment, we may remain liable to the ceding insurer for the deficiency. Conversely, in
certain jurisdictions, when the ceding insurer pays premiums for these policies to reinsurance brokers for payment
over to us, these premiums are considered to have been paid and the ceding insurer will no longer be liable to us for
those amounts, whether or not we have actually received the premiums. Consequently, in connection with the
settlement of reinsurance balances, we assume a degree of credit risk associated with reinsurance brokers around the
world.

We may be adversely affected if Zurich Financial Services or its subsidiaries fail to honor their obligations to us or
our clients

As part of the Formation Transactions described under Formation transactions and relationship with Zurich Financial
Services, we entered into a number of contractual agreements with Zurich Financial Services and its affiliates
including the Master Agreement, the Quota Share Retrocession Agreement, the Master Novation and Indemnity
Reinsurance Agreement, service agreements, lease agreements and certain indemnity agreements. Among other
things, under the Quota Share Retrocession Agreement, Zurich Financial Services, through its subsidiaries, provides
us with a substantial amount of our investment returns. Additionally, Zurich Financial Services, through its
subsidiaries, has agreed to arrangements that cap our exposure, net of retrocessional reinsurance recoveries, for losses
and loss adjustment expenses arising out of the September 11th terrorist attacks at $289.2 million, the amount of loss
and loss adjustment expenses we recorded as of September 30, 2001. In addition, subsidiaries of Zurich Financial
Services have provided us with retrocessional reinsurance protection, provided coverage for certain workers
compensation exposure, indemnified us for specified taxes and other matters and agreed to lease or sublease office
space to us. Therefore, we are exposed to credit risk from Zurich Financial Services with respect to these obligations.

In addition, Zurich Financial Services subsidiaries remain the legal counterparty for many of our assumed reinsurance
contracts. Although we do not have credit risk exposure with respect to these contracts, if these Zurich Financial
Services subsidiaries do not honor their commitments efficiently and effectively to these clients, we might bear
reputational risk. See Item 4. Information on the Company A. History and Development of the Company .

We may be restricted from consummating a change of control transaction, disposing of assets or entering new lines
of business

Certain tax considerations and contractual arrangements with Zurich Financial Services may make an acquisition of
Converium less likely and limit our ability to dispose of assets or enter into new lines of business. See Formation

transactions and relationship with Zurich Financial Services .

We are also restricted from disposing of assets under the terms of our indenture relating to the $200 million principal
amount of 7.125% Senior Notes due 2023.

Our inability to dispose of assets or enter new lines of business may render us less able to respond to changing market
and competitive conditions, which could have a material adverse effect on our financial condition, results of
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operations or cash flows.

European Reinsurance Directive may disadvantage companies like us which are not established within the
European Union

In June 2005, the European Parliament adopted a proposal for a directive (the Directive ) on reinsurance for
consideration. The Directive, when implemented, will establish the principles applicable to the operation of

reinsurance business in a Member State and rules regarding technical provisions and the solvency requirements
applicable to reinsurance companies. The Directive is based largely on solvency related concepts stipulated in the

prior directive adopted by the European Union (the EU ) for insurance companies. The Directive does not provide for
any discrimination of non-EU based reinsurance companies. However, if the final implementation Directive should
bring about such discriminatory regulations, this could be a disadvantage for Converium AG in its doing business in

the EU, as Converium AG derives a substantial proportion of its revenues within the EU and any competitive
disadvantage we face there could have an adverse effect on our financial
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condition, results of operations or cash flows.

ITEM 4. INFORMATION ON THE COMPANY

Converium Holding AG was incorporated in Switzerland on June 19, 2001 as a joint stock company as defined in
article 620 et seq. of the Swiss Code of Obligations. We were registered on June 21, 2001 in the Commercial Register
of the Canton of Zug with registered number CH-170.3.024.827-8. Our registered office is Baarerstrasse 8, CH-6300
Zug, Switzerland.

A. HISTORY AND DEVELOPMENT OF THE COMPANY

On March 22, 2001, Zurich Financial Services announced its intention to divest substantially all of its third-party
reinsurance business historically operated under the Zurich Re brand name. This business had been managed and
operated as a global operation since 1998. We refer to our initial public offering and the associated transactions
described below in this offering memorandum as the Formation Transactions . As part of the Formation Transactions,
ownership of this business was consolidated under Converium Holding AG, a newly incorporated Swiss company.

The Formation Transactions consisted of the following principal steps:

The transfer to us of the Zurich Re reinsurance business now conducted by Converium AG, through a series of
steps including:

o  Our reinsurance of this business through quota share retrocession agreements with two units of Zurich
Financial Services, (the Quota Share Retrocession Agreement );

0  The establishment of funds withheld balances in our favor by the applicable units of Zurich Financial
Services (the Funds Withheld Asset ), on which we will be paid investment returns by the Zurich Financial
Services units;

o  The transfer of assets including cash, marketable securities and participations by Zurich Financial Services
and its subsidiaries to Converium, together with the assumption of liabilities;

The acquisition of the Cologne reinsurance business through the transfer by a subsidiary of Zurich Financial
Services to Converium AG of its 98.63% interest in ZRK, which was renamed Converium Riickversicherung
(Deutschland) AG. Converium s interest in Converium Riickversicherung (Deutschland) AG increased to 100%
in January 2003;

The acquisition of the North American reinsurance business through the transfer by a subsidiary of Zurich
Financial Services of all of the voting securities of Zurich Reinsurance (North America) Inc. to CHNA Inc., a
wholly owned subsidiary of Converium AG. In conjunction with this transfer, CHNA assumed $200 million of
public debt from a subsidiary of Zurich Financial Services, and Zurich Reinsurance (North America), Inc. was
renamed CRNA;

The sale of 35,000,000 of our registered shares to the public by Zurich Financial Services on December 11,
2001 in our initial public offering and the subsequent sale of 5,000,000 of our registered shares to the public by
Zurich Financial Services on January 9, 2002 as a result of the underwriters exercise of their over-allotment
option, which sales resulted in the public owning 100% of our shares; and
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After our initial public offering, Converium AG used cash transferred to us by Zurich Financial Services to
acquire from subsidiaries of Zurich Financial Services approximately $140 million of residential and
commercial rental properties located in Switzerland.
As part of the Formation Transactions, Zurich Financial Services and its subsidiaries transferred cash and other assets
and liabilities to Converium. The assets transferred to us included:

The shareholders equity of the legal entities comprising our operating businesses;
The operating assets of the Zurich reinsurance business; and
The balance of the assets transferred to us consisted of investments and cash, of which approximately

$140 million was used by Converium AG to acquire residential and commercial rental properties located in
Switzerland from subsidiaries of Zurich Financial Services
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For a description of the agreements and transactions involved in the Formation Transactions and our divestiture from

Zurich Financial Services, including certain ongoing contractual arrangements with Zurich Financial Services, see
Item 10. Additional Information C. Material Contracts .

For description of our capital raising activities that occurred in October 2004, see Item 10. Additional Information B.
Memorandum and Articles of Incorporation .

Converium Finance S.A. is a company incorporated for unlimited duration under the laws of Luxembourg on

October 7, 2002. It has authorized share capital of 31,000 divided into 3,100 shares with a par value of 10 per share,
3,099 of which are owned by Converium AG and one of which is held by BAC Management S.a.r.l., a director of
Converium Finance S.A., and all of which are fully paid. Converium Finance S.A. s registered office is 54, boulevard
Napoleon Ier, L-2210 Luxembourg. The objective of Converium Finance S.A., as stated in its Articles of
Incorporation, is the acquisition, the management, the enhancement and the disposal of participations in whichever
form in domestic and foreign companies.

Converium Insurance (UK) Ltd is an insurance company that incorporated for unlimited duration in the United
Kingdom on November 11, 2002. It holds a license as an insurer from the United Kingdom Financial Services
Authority dated May 27, 2003. Converium Insurance (UK) Ltd engages in issuing insurance policies in conjunction
with selected cases, currently comprising of our business relating to GAUM, MDU and SATEC. It has authorized
share capital of GBP 60,000,000 divided into 60,000,000 shares with a par value of GBP 1 per share, all of which are
owned by Converium Holdings (UK) Ltd.

Converium PCC Ltd, Guernsey, is a company incorporated for an unlimited time in Guernsey/United Kingdom on
October 31, 2000, which was set up in conjunction with the Formation Transactions of the IPO. The company holds a
reinsurance license from the Guernsey Financial Services Commission dated October 12, 2001,and its purpose is to
facilitate the intra-group reinsurance between certain branch offices of Converium AG and the parent.

In 2004 we formed Converium Finance (Bermuda) Ltd, as well as Converium IP Management Ltd, both of which
were incorporated in Bermuda on December 17, 2004. As part of the formation process, Converium Holding AG has
contributed the rights to commercially exploit the Converium brand to Converium Finance (Bermuda) Ltd, which in
turn has entered into a license agreement with Converium IP Management Ltd allowing the latter to commercially
exploit the Converium brand with respect to our operating insurance respectively, reinsurance branch offices and
subsidiaries. We implemented this corporate change mainly to comply with relevant tax rules applicable to holding
companies in the Canton of Zug, Switzerland in order to protect the current tax status of Converium Holding AG as a
holding company.

B. BUSINESS OVERVIEW
Overview

We are an international reinsurer whose business operations are recognized for innovation, professionalism and
service. We believe we are accepted as a professional reinsurer for all major lines of non-life and life reinsurance
mainly in Europe, Asia-Pacific and Latin America. We actively seek to create innovative and efficient reinsurance
solutions to complement our target clients business plans and needs. We focus on core underwriting skills and on
developing close client relationships while honoring our and our clients relationships with intermediaries.

We offer a broad range of mostly traditional non-life and life reinsurance solutions to help our target clients to
efficiently manage capital and risks. In non-life reinsurance, our lines of business are General Third Party Liability,
Motor, Personal Accident (assumed from non-life insurers), Property, Agribusiness, Aviation & Space, Credit &
Surety, Engineering, Marine & Energy, Professional Liability and other Special Liability and Workers Compensation.
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In Life & Health Reinsurance, our lines of business are Life and Disability reinsurance, including quota share, surplus
coverage and financing contracts, and Accident and Health.

We underwrite reinsurance both directly with ceding companies and through intermediaries, giving us the flexibility
to pursue business in accordance with our ceding companies preferred reinsurance purchasing method. In 2004, 49%
of our gross premiums written were written through intermediaries and 51% were written on a direct basis.

During 2004, our business was organized around three operating segments: Standard Property & Casualty
Reinsurance, Specialty Lines and Life & Health Reinsurance; which are based principally on lines of business. The
business segments are supported by global business support functions such as Actuarial & Risk Management and
Underwriting Technical Services, and by global services such as Human Resources, Finance and IT. We believe that
this structure provides a higher degree of transparency, accountability and management control. Unless otherwise
stated, the information presented in this Annual Report on Form 20-F is presented on the basis of these business
segments as organized during 2004.
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In the first quarter of 2005, Converium formally adopted a change to the reporting line of the management of its North
American operations. This change was introduced to reflect the placement of CRNA into orderly run-off and
management s desire to monitor this business on a stand-alone basis. Therefore, Converium s business will be
organized around three ongoing operating segments: Standard Property & Casualty Reinsurance, Specialty Lines and
Life & Health Reinsurance, which are based principally on global lines of business, in addition to a Run-Off segment.
The Run-Off segment includes all business, both life and non-life, originating from CRNA and CINA, excluding the
US originated aviation business. Unless otherwise stated, the information included in this Annual Report on

Form 20-F is presented in on the basis of the three business segments organized during 2004 and the Run-Off segment
is included within these three segments as appropriate. In addition to the four segments financial results, the Corporate
Center carries certain administration expenses, such as costs of the Board of Directors, the Global Executive
Committee, and other corporate functions.

There are types of business which we historically participated in that we will no longer be able to write or will write at
a significantly reduced level due to the placement of our US operations into run-off. We have discontinued the writing
of reinsurance from offices located in North America. However, we will offer reinsurance for attractive US originated
business to a limited number of select accounts. This business will be underwritten and managed through Converium
AG, Zurich.

Our Strategy

Early in 2004 Converium adopted a comprehensive corporate strategy intended to build on its accomplishments since
the Company was formed in 2001. Later in the year the Global Executive Committee adjusted the business model in
response to developments which led to the decision to cease underwriting in North America, and in response to the
subsequent downgrading by Standard & Poor s and A.M. Best Company of Converium AG s insurer financial strength
ratingto BBB+ and B++ , respectively.

Certain key elements of Converium s post-IPO strategy have remained both profitable and tactically sound. Business
underwritten outside the United States, since the IPO, has met or exceeded financial targets based on current
estimates. Converium continued to attract business in targeted lines and regions during the January 1, 2005 renewal
period. This success underlines market appetite for a mid-sized, independent reinsurer, and justifies shareholders
decision at the Extraordinary General Meeting in late September 2004 to support Converium as a stand-alone entity
delivering consistency and continuity under its existing business model. Current strengths arising from recent strategic
positioning and development include the decision to continue to build direct client relationships in Continental Europe
and elsewhere. In general, such relationships have proven more enduring than broker channels in the current business
environment. In the specific case of Converium s contract renewals for January 1, 2005, the greatest business
continuity achievements were made among clients with whom Converium has direct personal relationships at all
levels, with or without the involvement of intermediaries. In addition, the strategic diversification of Converium s
income streams has created a more robust organization by gaining access to business at its source. These steps include
the development of strategic partnerships such as that with the Medical Defence Union ( MDU ) in the United
Kingdom, participation in GAUM, and the formation of Converium s corporate name at Lloyd s to support clients
operating in that market by providing capital to them directly. Other successful strategic initiatives include expansion
in the Asia-Pacific region, and refocusing and expanding of Converium s Life & Health Reinsurance segment in
Europe. Strategic decisions to increase activity supported by knowledge-based underwriting in certain specialty lines
markets and to maintain a thoroughly technical and profitability focused approach to all aspects of Converium s
business have also contributed to the Company s resilience.

Looking ahead
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Despite the strength of Converium s strategic business model, changes lie ahead. The Company will continue to adjust
its client base to concentrate on partnership-focused professional reinsurance buyers within client segments dependent
on reinsurance. This move is supported by Converium s value proposition, built around comprehensive client services
such as underwriting support and financial and natural-hazard modeling. Geographically, Converium now focuses its
local presence and underwriting on clients located in Europe, Asia-Pacific, and Latin America. The Company will
continue to serve North American customers selectively from Zurich, following the decision to place CRNA into an
orderly run-off, which will be accompanied by an active commutation strategy. A restructuring process is now
underway to ensure that Converium s physical presence matches its strategic outlook. Converium will continue to
serve and develop clients that will benefit from its strong capitalization following the 2004 rights offering.

Converium s existing targeting of strategic partnerships will continue, especially for rating-sensitive specialty lines
underwriting. Although 2004 was a challenging year for Converium, the validity of its incumbent strategic path
outside the United States has been clearly endorsed. Converium s business model will be further enhanced in 2005,
with a clear line-of-business and geographical focus, an emphasis on expertise and service, and a rigorous technical
approach.
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Our vision

We aim to be a core competitor in the international reinsurance industry, contributing to the evolution of the sector
with forward-thinking and innovative solutions that enable our clients to efficiently manage their risk. We aspire to be
recognized as an agile, credible and interactive organization that provides a model to a new generation of reinsurers.

Our mission

We are an international multi-line reinsurer that satisfies our clients business needs by excelling at analyzing,
assuming and managing risks. In an ethical and responsible manner we aspire to provide:

sustainable value growth for our shareholders;
excellent service for our customers and intermediaries;
a fulfilling work environment for our employees; and

a spirit of shared responsibility within our community.
Our core business

Our core business is to analyze, assume and manage portfolios of insurance risks, and to invest our assets so that they
support the insurance risks we assume. Our strategy for each of our business segments is as follows:

Standard Property & Casualty Reinsurance

The Standard Property & Casualty Reinsurance segment is comprised of the General Third Party Liability, Motor,
Personal Accident (assumed from non-life insurers) and Property lines of business. The Standard Property & Casualty
Reinsurance segment s strategy is to continue as a stand-alone, multi-line competitor in the international reinsurance
marketplace. The strategy was redefined following the latest rating agencies downgrading in the second half of 2004
and now focuses on partnership-oriented professional reinsurance buyers in the markets Europe, Latin America, Asia
and Australia. Our long-term client relationships are based on our capabilities, e.g. natural hazard expertise, financial
modeling capabilities, structuring advice and claims and underwriting audits, contributing to earnings and cash flows.
We remain committed to underwriting discipline to achieve the best possible shareholder return, which is only
possible through cycle management.

Specialty Lines

The Specialty Lines segment includes the Agribusiness, Aviation & Space, Credit & Surety, Engineering, Marine &
Energy, Professional Liability and other Specialty Liability and Workers Compensation lines of business. The
Specialty Lines segment s strategy is to develop specialty businesses in which Converium can position itself as a
market leader and effectively leverage its intellectual assets in risk analysis, structuring, product design and risk
modeling. We focus on specialty businesses because we believe that Converium possesses superior underwriting and
structuring capabilities in certain areas, which is both a key driver of profitability as well as an effective barrier to
entry in certain business lines.

Wherever possible, Converium seeks to develop preferred access to specialty lines through strong relationships,
strategic partnerships or participations in entities that enjoy a unique position, such as strong control over the
origination of their business, which prevent them from having to compete in annual insurance or reinsurance auctions.
Examples of the approach by which we seek to develop preferred access to these businesses are our strategic
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partnership with MDU in the U.K., our participation in GAUM and our shares in its pools and our participation in
SATEC and our share in its pool, as well as many strong relationships with specialized mono-line insurers.

Also, Converium Underwriting Ltd, a Lloyd s Corporate Member, has successfully provided third-party capacity to
certain specialist Lloyd s syndicates.

Some specialty lines are subject to cyclical pricing fluctuations. Converium remains committed to underwriting
discipline to achieve the best possible shareholder return, which is only possible through cycle management.

Life & Health Reinsurance
The Life & Health Reinsurance segment comprises the Life and Disability and Accident and Health lines of business.
The Life & Health Reinsurance segment s strategy is to increase the stability of Converium s income. Traditional life

reinsurance
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has a low correlation to property and casualty risks and can therefore improve our risk diversification. Our Life &
Health Reinsurance segment will continue to grow its activities in its existing key markets, which are Germany, Italy
and France; markets with significant potential for future opportunities for us include Switzerland, Austria, Denmark,
Poland and the Czech Republic.

The business segments are supported by global business support functions such as Actuarial & Risk Management and
Underwriting Technical Services, and by global services such as Human Resources, Finance and IT.

Guiding principles for our business
We have established the following guiding principles for the development of our business:

Our lead objective is to maximize economic value. The metrics we use to measure this are net after-tax

operating income and performance excess . Performance excess is the measure we use to implement economic
value-based management at Converium and is the key metric for measuring expected and actual underwriting
performance. Performance excess represents the economic value added attached to all reinsurance contracts in
our portfolio and takes into account all expected benefits and costs emanating from a contract or group of
contracts, including expected premiums, expected losses and all other internal and external costs including

taxes and the costs of the allocated risk-based capital. Hence, performance excess equals the expected net
present value created for shareholders, in excess of the cost of capital;

To optimize our overall risk profile, we balance and diversify our by line of business, by region and by
duration;

All contracts we underwrite should be profitable in expectation; that is, a performance excess target of at least
equal to zero. For every individual client relationship, the performance excess must be greater than or equal to
zero in expectation, at every renewal;

We seek to grow our relationships with our target clients, but sustainable profitability is a prerequisite; and

Assumed retrocession, financial guarantees, underwriting authorities for assumed reinsurance and fronting are
outside of our strategic scope.
In addition, we have established the following guiding principles to manage our business:

Cycle management. We have a systematic approach to the allocation of capital and resources to those lines of business
and markets that meet our profitability standards, and to withdraw from businesses that do not meet our performance
thresholds. Historically, the reinsurance cycles in different lines of business and markets have not moved
simultaneously. Our strong international franchise and our distribution and servicing platform provide broad access to
an international reinsurance market, and enable the flexible allocation of resources to those lines of business or
markets in which profitability prospects are most favorable at any point in time. Our well established relationships
with clients and intermediaries, as well as our transparent