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PRELIMINARY PROXY STATEMENT SUBJECT TO COMPLETION DATED JULY 31, 2017

ALLIED WORLD ASSURANCE COMPANY HOLDINGS, AG
Park Tower, 15t floor, Gubelstrasse 24
6300 Zug, Switzerland

July 31, 2017
Dear Shareholder:

We are pleased to invite you to attend the extraordinary general meeting of shareholders of Allied World Assurance Company
Holdings, AG ( Allied World, the company, we, our or us ), aSwiss corporation, which will be held at Allied World s corporate headquarter:
Park Tower, 15™ floor, Gubelstrasse 24, 6300 Zug, Switzerland, on August 16, 2017, at 2:00 p.m., local time (the Special Shareholder Meeting ).

The Special Shareholder Meeting is being called to vote on the items described below, including an item in connection with the recently
completed exchange offer (the Offer ) in which Fairfax Financial Holdings (Switzerland) GmbH ( FFH Switzerland ), a wholly-owned subsidiary
of Fairfax Financial Holdings Limited, a corporation existing under the laws of Canada ( Fairfax ), acquired substantially all of the outstanding
common shares, par value CHF 4.10 per share, of Allied World ( common shares ), pursuant to the terms, and subject to the conditions, of that
certain Agreement and Plan of Merger, dated as of December 18, 2016, between Fairfax and Allied World. You may be receiving these
materials because you did not validly tender your shares in the Offer. As of the Record Date (defined below), Fairfax (Switzerland) GmbH
( Fairfax (Switzerland) ), a limited liability company incorporated under the laws of Switzerland and a direct, wholly-owned subsidiary of FFH
Switzerland, owned 94.6% of the outstanding Allied World common shares representing sufficient votes to approve each of the items described
below.

At the Special Shareholder Meeting, holders of our common shares will be asked to consider and vote on: (i) a proposal to approve and
adopt the Swiss Merger Agreement (defined below) and the merger of Allied World with and into Fairfax (Switzerland) (defined below); (ii) a
proposal to approve the 2017 compensation for executives as required under Swiss law and (iii) a proposal to approve the 2017 compensation for
directors as required under Swiss law.

The Board of Directors unanimously recommends that the shareholders of the company vote FOR each of the proposals
described below.

Your vote is very important. Whether or not you expect to attend in person, we urge you to submit a proxy to vote your shares
as promptly as possible by signing and returning the enclosed proxy card in the postage-paid envelope provided, so that your shares
may be represented and voted at the Special Shareholder Meeting. If your shares are held in an Allied World plan or in the name of a
bank, brokerage firm or other nominee, please follow the instructions on the voting instruction card furnished by the plan trustee or
administrator, or record holder, as appropriate.
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If you have any questions or need assistance in voting your shares, please contact our proxy solicitor, Georgeson LLC, at
(800) 248-7690.

Thank you for your continued support.

Sincerely,

Scott A. Carmilani
Chairman of the Board of Directors
Allied World Assurance Company Holdings, AG




Edgar Filing: Allied World Assurance Co Holdings, AG - Form PRER14A

ALLIED WORLD ASSURANCE COMPANY HOLDINGS, AG

NOTICE OF SPECIAL SHAREHOLDER MEETING

July 31, 2017

DATE: Wednesday, August 16, 2017

TIME: 2:00 p.m., local time

PLACE: Corporate headquarters: Park Tower, 15 floor, Gubelstrasse 24, 6300 Zug, Switzerland
ITEMS OF BUSINESS:

RECORD
DATE:

MATERIALS

TO REVIEW:

PROXY
VOTING:

Approve and adopt the Swiss Merger Agreement and the merger of Allied World with and into Fairfax (Switzerland).

Approve the 2017 compensation for executives as required under Swiss law.

Approve the 2017 compensation for directors as required under Swiss law.

Only shareholders of record holding common shares, as shown on our transfer books, as of the close of business on July 18,
2017 are entitled to vote at the Special Shareholder Meeting.

This document contains our Notice of Special Shareholder Meeting, Proxy Statement, Swiss Merger Agreement, a copy of
the prospectus (defined below) and Swiss Merger Report.

It is important that your shares be represented and voted at the Special Shareholder Meeting. Please promptly sign, date and
return the enclosed proxy card in the return envelope furnished for that purpose whether or not you plan to attend the
meeting. If you later desire to revoke your proxy for any reason, you may do so in the manner described in the attached Proxy
Statement.

By Order of the Board of Directors,

Theodore Neos
Corporate Secretary
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PROXY STATEMENT

SPECIAL MEETING INFORMATION

Q:

Why am I receiving these materials?

You are receiving these materials because you are a shareholder of Allied World Assurance Company Holdings, AG as of the Record
Date (as defined below). The board of directors of Allied World (the Board ) is soliciting the enclosed proxy to be voted at the
Extraordinary General Meeting of the company s shareholders to be held at 2:00 p.m., local time, on Wednesday, August 16, 2017 at
the company s corporate headquarters, Park Tower, 18 floor, Gubelstrasse 24, 6300 Zug, Switzerland (the Special Shareholder
Meeting ). This Proxy Statement summarizes the information you need to know in order to vote at the Special Shareholder Meeting.

You may be receiving these materials because you did not validly tender your shares in the Offer, which expired on July 5,
2017. Pursuant to the terms of the merger agreement between Fairfax and Allied World, a squeeze-out merger under Swiss
law will be initiated upon which your shares will be cancelled against payment of the Merger Consideration (as defined below).
See Recent Developments: Merger Agreement with Fairfax below for more information.

You are receiving a copy of the prospectus (defined below) as Annex B, which we are required to deliver to you under U.S. federal
securities laws, because a portion of the consideration being offered in the proposed merger consists of Fairfax shares.

When the enclosed proxy card is properly executed and returned, the company s registered voting shares (the common shares ) it
represents will be voted, subject to any direction to the contrary, at the

Special Shareholder Meeting FOR the matters specified in the Notice of Special Shareholder Meeting attached hereto and described
more fully herein.

This Proxy Statement, the attached Notice of Special Shareholder Meeting and the enclosed proxy card are being first mailed to
shareholders on or about August 3, 2017.

Except as the context otherwise requires, references in this Proxy Statement to we, us, our andthe company refer to Allied World
Assurance Company Holdings, AG and its direct and indirect subsidiaries on a consolidated basis. Also, in this Proxy Statement, $ and
USD refer to U.S. dollars, CHF refers to Swiss francs and local time means the time in Switzerland.

Who is entitled to vote?

The Board has set July 18, 2017, as the record date for the Special Shareholder Meeting (the Record Date ). Holders of our common
shares as of the close of business on the Record Date will be entitled to vote at the Special Shareholder Meeting. As of the Record
Date, there were outstanding 87,616,523 common shares. Fairfax (Switzerland) owned 82,845,778 common shares (or 94.6% of the
outstanding common shares) as of the Record Date.

Beneficial owners of our common shares and shareholders registered in our share register with common shares at the close of business
on the Record Date are entitled to vote at the Special Shareholder Meeting. Shareholders not registered in our share register as of the
Record Date will not be entitled to attend, vote or grant proxies to vote at the Special Shareholder Meeting. No shareholder will be
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entered in our share register as a shareholder with voting rights between the close of business on the Record Date and the opening of
business on the day following the Special Shareholder Meeting. Continental Stock Transfer & Trust Company, as transfer agent,
which maintains our share register, will, however, continue to register transfers of our registered shares in the share register in its
capacity as transfer agent during this period.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

Most of our shareholders hold their shares through a bank, brokerage firm or other nominee rather than directly in their own name. As
summarized below, there are some differences between shares held of record and those owned beneficially.

Shareholder of Record

If your common shares are registered directly in your name in our share register operated by our transfer agent, Continental Stock
Transfer & Trust Company, you are considered the shareholder of record with respect to those shares and these proxy materials are
being sent to you directly by us. As the shareholder of record, you have the right to grant your voting proxy directly to the independent
proxy mentioned in the proxy card (see How do I appoint and vote via the independent proxy if I am a shareholder of record? below),
grant your voting proxy to any other person (who does not need to be a shareholder) or vote in person at the Special Shareholder
Meeting.

Beneficial Owner

If your common shares are held by a bank, brokerage firm or other nominee, you are considered the beneficial owner of shares

held in street name, and these proxy materials are being forwarded to you by your bank, brokerage firm or other nominee who is
considered, with respect to those shares, the shareholder of record. As the beneficial owner, you have the right to direct your bank,
broker or other nominee on how to vote your common shares and are also invited to attend the Special Shareholder Meeting. However,
since you are not the shareholder of record, you may only vote these common shares in person at the Special Shareholder Meeting if
you follow the instructions described below under the heading How do I vote? Your bank, brokerage firm or other nominee has
enclosed a voting instruction card for you to use in directing your bank, broker or other nominee as to how to vote your common
shares, which may contain instructions for voting by telephone or electronically.

How many votes are required to transact business at the Special Shareholder Meeting?

A quorum is required to transact business at the Special Shareholder Meeting. The quorum required at the Special Shareholder
Meeting is two or more persons present in person and representing in person or by proxy throughout the meeting more than 50% of the
total issued and outstanding common shares registered in our share register.

What will I be voting on, what vote is required and how will abstentions and broker non-votes be counted?

The following chart describes the proposals to be considered at the meeting, the vote required to adopt each proposal and the manner
in which the votes will be counted:
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Effect of
Broker
Proposal Vote Required Effect of Abstentions Non-Votes
Approve and adopt the Swiss Merger 90% of all Vote against Vote against
Agreement and the merger of Allied World shares(1)
with and into Fairfax (Switzerland)
Approve the 2017 compensation for Majority of votes Vote not counted Vote not
executives as required under Swiss law cast(2) counted
Approve the 2017 compensation for directors Majority of votes Vote not counted Vote not
as required under Swiss law cast(2) counted

The approval of this proposal requires the approval of at least 90% of company shares entitled to vote.

The approval of this proposal requires the approval of the simple majority of the votes cast at the Special Shareholder Meeting.

Abstentions and broker non-votes will be counted toward the presence of a quorum at the Special Shareholder Meeting.

Broker non-votes are shares held by banks or brokers for which voting instructions have not been received from the
beneficial owners or the persons entitled to vote those shares and for which the bank or broker does not have discretionary
voting power under rules applicable to broker-dealers. If you own shares through a bank or brokerage firm and you do not
instruct your bank or broker how to vote, your bank or broker will not have discretion to vote on any of the proposals in this
Proxy Statement as they are non-routine matters.

What are the voting recommendations of the Board?

Your Board unanimously recommends that you vote FOR each of the proposals in this Proxy Statement.

How does the voting take place at the Special Shareholder Meeting?

A vote will be taken on all matters properly brought before the Special Shareholder Meeting. Each shareholder present who elects to
vote in person and each person holding a valid proxy is entitled to one vote for each common share owned or represented.

How many votes do I have?

Holders of our common shares are entitled to one vote per share on each matter to be

voted upon by the shareholders at the Special Shareholder Meeting.

How do I vote?

The manner in which your shares may be voted depends on how your shares are held. If you own shares of record, meaning that your
common shares are represented by certificates or book entries in your name so that you appear as a shareholder of record in the
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company s share register maintained by our transfer agent, Continental Stock Transfer & Trust Company, a proxy card for voting those
shares will be included with this Proxy Statement. You may direct how your shares are to be voted by completing, signing and
returning the proxy card in the enclosed envelope. You may also vote your common shares in person at the Special Shareholder
Meeting.

4-
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If you own shares through a bank, brokerage firm or other nominee you may instead receive from your bank, brokerage firm or
nominee a voting instruction form with this Proxy Statement that you may use to instruct them as to how your shares are to be voted.
As with a proxy card, you may direct how your shares are to be voted by completing, signing and returning the voting instruction form
in the envelope provided. Many banks, brokerage firms and other nominees have arranged for internet or telephonic voting of shares
and provide instructions for using those services on the voting instruction form. If you want to vote your shares in person at the
meeting, you must obtain a proxy from your bank, broker or nominee giving you the right to vote your common shares at the Special
Shareholder Meeting.

We have requested that banks, brokers and other nominees forward solicitation materials to the beneficial owners of common shares
and will reimburse the banks, brokers and other nominees for their reasonable out-of-pocket expenses for forwarding the materials.

Who will count the vote?

A representative from Baker McKenzie Zurich, a law firm, will act as the inspector of elections and will be responsible for tabulating
the votes cast by proxy (which will have been certified by our independent transfer agent) or in person at the Special Shareholder
Meeting. Under Swiss law, we are responsible for determining whether or not a quorum is present and the final voting results.

What does it mean if I receive more than one set of the Proxy Statement and proxy card?

Generally, it means that you hold shares registered in more than one account. You should complete, sign and return each proxy card
you receive to ensure that all of your shares are voted.

What happens if I sign and return my proxy card but do not indicate how to vote my shares?

If no instructions are provided in an executed proxy card, the common shares represented by the proxy will be voted at the Special
Shareholder Meeting in accordance with the Board s recommendation for each proposal. As to any other business that may properly
come before the Special Shareholder Meeting, you may provide general instructions, as indicated on the proxy card, as to how such
other business is to be voted. If you provide no instruction, the common shares represented by the proxy will be voted in accordance
with the Board s recommendation as to such business.

How do I appoint and vote via the independent proxy if I am a shareholder of record?

If you are a shareholder of record as of the Record Date, under Swiss law you may authorize the independent proxy, Buis Buergi AG,
Muehlebachstrasse 8, P.O. Box 672, CH-8024 Zurich, Switzerland, e-mail at proxy @bblegal.ch, with full rights of substitution, to vote
your common shares on your behalf. If you authorize the independent proxy to vote your shares without giving instructions (or without
giving clear instructions), your shares will be voted in accordance with the recommendations of the Board with regard to the items
listed in the notice of meeting. If new agenda items (other than those in the notice of meeting) or new proposals or motions with
respect to those agenda items set forth in the notice of meeting are being put forth before the Special Shareholder Meeting, you may
provide general instructions, as indicated on the proxy card, as to how such other business is to be voted. If you provide no instruction,
the common shares represented by the proxy will be voted in accordance with the Board s recommendation as to such business. Proxy
cards authorizing the independent proxy to vote your shares must be sent directly to the independent proxy,

-5-
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arriving no later than 6:00 a.m., local time, on August 16, 2017. If sending by e-mail to the independent proxy, you must attach the
executed proxy card in order for your vote to be counted.

Can I change my vote after I have mailed my signed proxy card or otherwise instructed how my shares are to be voted?
Yes. You may change your vote:

By providing the Corporate Secretary with written notice of revocation, by voting in person at the Special Shareholder
Meeting or by executing a later-dated proxy card; provided, however, that the action is taken in sufficient time to permit the
necessary examination and tabulation of the subsequent proxy or revocation before the vote is taken;

If you have granted your proxy to the independent proxy, by providing Buis Buergi AG with written notice of revocation, by
voting in person at the Special Shareholder Meeting or by executing a later-dated independent proxy card. Revocation of, or
changes to, proxies issued to the independent proxy must be received by the independent proxy by 6:00 a.m., local time, on
August 16, 2017 either by mail to Buis Buergi AG, Muehlebachstrasse 8, P.O. Box 672, CH-8024 Zurich, Switzerland or by
e-mail at proxy @bblegal.ch; or

If you own shares through a bank, brokerage firm or other nominee, by obtaining a proxy from your bank, broker or nominee
giving you the right to vote your common shares at the Special Shareholder Meeting.

Attendance at the Special Shareholder Meeting by a shareholder who has executed and delivered a proxy card to the
independent proxy shall not in and of itself constitute a revocation of such proxy. Only your vote at the Special Shareholder
Meeting will revoke your proxy.

Who pays the costs of soliciting proxies?

We will bear the cost of the solicitation of proxies. Solicitation will be made by mail, and may be made by our directors, officers and
employees, personally or by telephone, facsimile or other electronic means, for which our directors, officers and employees will not
receive any additional compensation. Proxy cards and materials also will be distributed to beneficial owners of common shares
through banks, brokers, custodians, nominees and other parties, and the company expects to reimburse such parties for their reasonable
charges and expenses. Georgeson LLC has been retained to assist us in the solicitation of proxies at a fee not expected to exceed
$25,000, plus out-of-pocket expenses.

12
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Do I have appraisal rights with respect to the Merger?

Yes. In connection with the Merger, Allied World shareholders can exercise appraisal rights under article 105 of the Swiss Merger Act
by filing a suit against the surviving company with the competent Swiss civil court at the registered office of the surviving company or
of Allied World. The suit must be filed by Allied World shareholders within two months after the Merger resolution has been
published in the Swiss Official Gazette of Commerce. In accordance with article 35 of the Swiss Ordinance on the Commercial
Registry, the Merger resolution will be published in the Swiss Commercial Gazette within two business days after the Federal Register
of Commerce has approved the Merger and submitted its approval to the Swiss Commercial Gazette for publication.

Allied World shareholders who tendered all of their Allied World common shares in the Offer, and who do not hold Allied World
common shares thereafter, and Allied World shareholders who vote for the approval and adoption of the Swiss Merger Agreement and
the Merger, will not be able to file a suit to exercise appraisal rights. If such a suit is filed by non-tendering Allied World shareholders,
or by Allied World shareholders who do not vote for the approval and adoption of the Swiss Merger Agreement and the Merger, the
court will determine whether the Merger Consideration was inadequate and the amount of compensation due to the relevant Allied
World shareholder, if any, and such court s determination will benefit all remaining Allied World shareholders. The filing of an
appraisal suit will not prevent completion of the Merger.

13
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Organizational Matters Required by Swiss Law
Admission to the Special Shareholder Meeting

Shareholders who are registered in our share register on the Record Date will receive the Proxy Statement and proxy card from
Continental Stock Transfer & Trust Company, our transfer agent. Beneficial owners of shares will receive instructions from their bank,
brokerage firm or other nominee acting as shareholder of record to indicate how they wish their shares to be voted. Beneficial owners who wish
to vote in person at the Special Shareholder Meeting must obtain a power of attorney from their bank, brokerage firm or other nominee that
authorizes them to vote the shares held by them on their behalf. In addition, you must bring to the Special Shareholder Meeting an account
statement or letter from your bank, brokerage firm or other nominee indicating that you are the owner of the common shares. Shareholders of
record registered in our share register are entitled to participate in and vote at the Special Shareholder Meeting. Each share is entitled to one
vote. Please see the questions and answers provided under ~ Special Meeting Information for further information.

Granting a Proxy

If you are a shareholder of record, please see =~ How doIvote? and  How do I appoint and vote via the independent proxy if [ am a
shareholder of record? above in the Proxy Statement for more information on appointing an independent proxy.

Registered shareholders who have appointed the independent proxy as a proxy may not vote in person at the Special Shareholder
Meeting or send a proxy of their choice to the meeting unless they revoke or change their proxies. Revocations to the independent proxy must be
received by him by no later than 6:00 a.m., local time, on August 16, 2017 either by mail to Buis Buergi AG, Muehlebachstrasse 8,

P.O. Box 672, CH-8024 Zurich, Switzerland or by e-mail at proxy@bblegal.ch.

As indicated on the proxy card, with regard to the items listed on the agenda and without any explicit instructions to the contrary, the
independent proxy will vote according to the recommendations of the Board. If new agenda items (other than those on the agenda) or new
proposals or motions regarding agenda items set out in the invitation to the Special Shareholder Meeting are being put forth before the meeting,
the independent proxy will vote in accordance with the position of the Board in the absence of other specific instructions.

Beneficial owners who have not obtained a power of attorney from their bank, brokerage firm or other nominee are not entitled to
participate in or vote at the Special Shareholder Meeting.

Admission Office

The admission office opens on the day of the Special Shareholder Meeting at 1:30 p.m. local time. Shareholders of record attending the
meeting are kindly asked to present their proxy card as proof of admission at the entrance.

Adjournments

The Board or chairman of the Board may postpone the Special Shareholder Meeting with sufficient factual reason, provided that notice
of postponement is given to the shareholders in the same form as the invitation before the time for such meeting. A new notice is then required
to hold the postponed meeting.

14
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Recent Developments: Merger Agreement with Fairfax

On December 18, 2016, Allied World entered into an Agreement and Plan of Merger (the Merger Agreement ) with Fairfax, pursuant to
which, upon the terms and subject to the conditions set forth therein, Allied World will be acquired by Fairfax (the Acquisition ). The Acquisition
has been unanimously approved by the boards of directors of both companies.

On May 9, 2017, Fairfax, through its indirect, wholly-owned subsidiary, FFH Switzerland, and its direct, wholly-owned subsidiary,
1102952 B.C. Unlimited Liability Company, an unlimited liability company organized under the laws of the Province of British Columbia,
Canada ( Canada Sub ), made the offer to acquire all of the outstanding Allied World common shares upon the terms and subject to the conditions
set out in the prospectus dated May 9, 2017 (as amended, the prospectus ), which is part of the Registration Statement on Form F-4 initially filed
by Fairfax with the U.S. Securities and Exchange Commission (the SEC ) on February 15, 2017, as amended by Amendment No. 1 to the
Form F-4 filed by Fairfax with the SEC on April 7, 2017, Amendment No. 2 to the Form F-4 filed by Fairfax with the SEC on May 3, 2017, and
Amendment No. 3 to the Form F-4 filed by Fairfax with the SEC on May 8, 2017, and in the related letter of transmittal (as amended, the letter
of transmittal ) filed as Exhibit (a)(4) to the Tender Offer Statement filed by Fairfax with the SEC on Schedule TO (as amended, the Schedule
TO ) on May 8, 2017. On May 8, 2017, Allied World filed its Solicitation/Recommendation Statement on Schedule 14D-9 (as amended, together
with any exhibits and annexes attached thereto, the Schedule 14D-9 ).

The Offer was originally scheduled to expire at 11:59 p.m., New York City time, on June 30, 2017 and was extended until 5:00 p.m.,
New York City time, on July 5, 2017, at which time the Offer expired. Fairfax was advised by Continental Stock Transfer & Trust Company, the
exchange agent for the Offer, that, as of the expiration time of the Offer, a total of 84,184,397 Allied World common shares (including
6,319,913 shares tendered by guaranteed delivery) were validly tendered in, and not withdrawn from, the Offer, representing approximately
96.1% of the Allied World common shares outstanding. All conditions to the Offer having been satisfied, after the expiration time, Fairfax
accepted for payment, and promptly paid for, all Allied World common shares validly tendered in, and not withdrawn from, the Offer, in
accordance with the U.S. tender offer rules.

Pursuant to the Offer, Allied World shareholders received a combination of cash and stock consideration for their Allied World
common shares. For each Allied World common share held, Allied World shareholders who validly tendered in the Offer received (i) cash
consideration of $23.00, without interest (the Cash Consideration ) and (ii) 0.057937 of a fully paid and nonassessable subordinate voting share
of Fairfax ( Fairfax shares and together with the Cash Consideration, collectively, the Offer Consideration ).

In addition, Allied World paid a special cash dividend of $5.00 per share, without interest, to all shareholders that tendered their Allied
World common shares and all holders of record as of the close of trading on July 6, 2017 that did not tender their Allied World common shares,
which was paid outside of the Offer but was conditioned upon completion of the Offer (the Special Dividend ). The $23.00 per share Cash
Consideration payable under the Offer, together with the $5.00 per share Special Dividend, resulted in Allied World shareholders receiving a
total of $28.00 in cash and 0.057937 of a Fairfax share per Allied World common share upon completion of the Offer. For details of how Allied
World stock options or other stock-based awards were treated in the Offer, see the section of the prospectus entitled The Merger Agreement
Treatment of Allied World Options and Other Stock-Based Awards .

As of the Record Date, as a result of the closing of the Offer, Fairfax indirectly owns or controls 94.6% of all outstanding Allied World
common shares.

9-
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Promptly following the closing of the Offer, Allied World, FFH Switzerland and Fairfax (Switzerland) entered into a merger agreement,
dated as of July 16, 2017 (the Swiss Merger Agreement ), which is attached as Annex A hereto. Pursuant to the Merger Agreement, Allied World
has agreed to submit a proposal to Allied World s shareholders to approve the Swiss Merger Agreement and the merger contemplated thereby,
pursuant to which Allied World will merge with and into Fairfax (Switzerland), with Fairfax (Switzerland) as the surviving entity (the Merger ).
See the section of this Proxy Statement entitled Proposal 1 ~Approve and Adopt the Swiss Merger Agreement and the Merger of Allied World
with and into Fairfax (Switzerland) for more information on the Merger.

The foregoing summary of the Offer and the Merger is qualified in its entirety by the more detailed descriptions and explanations
contained in the Swiss Merger Agreement (attached as Annex A), the prospectus (attached as Annex B) and the Swiss Merger Report (attached

as Annex C). Allied World shareholders are urged to carefully read this Proxy Statement, the Swiss Merger Agreement, the Swiss Merger
Report and the prospectus in order to more fully understand the terms and conditions of the Merger.

-10-
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PROPOSAL 1
APPROVE AND ADOPT THE SWISS MERGER AGREEMENT

AND THE MERGER OF ALLIED WORLD WITH AND INTO FAIRFAX (SWITZERLAND)

Allied World shareholders are being asked to approve and adopt the Swiss Merger Agreement attached as Annex A hereto and the
Merger contemplated thereby.

Fairfax and Allied World intend that, in accordance with the laws of Switzerland and the Swiss Merger Agreement, Fairfax
(Switzerland) and Allied World will consummate the Merger, whereby Allied World will merge with and into Fairfax (Switzerland), with
Fairfax (Switzerland) as the surviving entity. At such time, your Allied World common shares will be cancelled and, in accordance with the
Swiss Merger Act, converted into the right to receive an amount of cash and Fairfax shares equal to the Offer Consideration (the Merger
Consideration ), and each Allied World common share owned by Allied World, Fairfax, or any direct or indirect subsidiary of Allied World or
Fairfax will be automatically cancelled without any conversion thereof, in each case, on the terms and subject to the conditions set out in the
Swiss Merger Agreement. The Merger will be effective at the time of the registration of the Merger in the Commercial Register of the Canton of
Zug.

After careful consideration and based on consultations with its legal and financial advisers, the Board: (i) approved the Swiss Merger
Agreement and authorized and approved the Merger; (ii) determined that the form, terms and provisions of the Swiss Merger Agreement, the
performance by Allied World of its obligations thereunder and the consummation by Allied World of the transactions contemplated thereby,
including the Merger, are advisable and fair to and in the best interests of Allied World; and (iii) resolved to recommend that the shareholders of
Allied World approve the Swiss Merger Agreement and the Merger.

Your Board unanimously recommends a vote FOR the approval and adoption of the Swiss Merger Agreement and the
Merger. Please note that as of the Record Date, Fairfax (Switzerland) owned 94.6% of the outstanding Allied World common shares
representing sufficient votes to approve this proposal.

Certain of the information set forth below is contained in the prospectus, dated May 9, 2017 (as amended, the prospectus ), which is
attached as Annex B hereto. Such information is included for purposes of satisfying the requirements of Schedule 14A. Notwithstanding the
section entitled Incorporation of Certain Information By Reference on page (i) of the prospectus, the documents referenced therein are not
incorporated by reference into this Proxy Statement; however, we have included with the mailing of this Proxy Statement the following
SEC-filed documents for purposes of satisfying the requirements of Schedule 14A:

e Fairfax s Annual Report on Form 40-F for the fiscal year ended December 31, 2016, filed on March 13, 2017, attached hereto as
Exhibit A;

e Fairfax s Report on Form 6-K furnished on April 28, 2017 (except Exhibit 99.1), attached hereto as Exhibit B;

e Allied World s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed on February 28, 2017 and as
amended on April 27, 2017, attached hereto as Exhibit C; and

e Allied World s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, filed on April 26, 2017, attached hereto as
Exhibit D.
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Approvals Under Swiss Law

Please see the section of the prospectus entitled Plans and Proposals for Allied World The Merger under Swiss Law , which describes
Swiss law considerations and required approvals in connection with the Merger.

Information and Consultation

The quotaholders, shareholders, employees and creditors of Allied World and Fairfax (Switzerland) (as applicable) will be informed
and, to the extent required, consulted in accordance with the requirements of the Swiss Merger Act about the execution of the Swiss Merger
Agreement and the Merger and, within this framework, documents will be submitted for inspection.

As announced by publication in the Swiss Official Gazette of Commerce No. 135 on July 14, 2017, the Swiss Merger Agreement and
the Swiss merger report, each dated July 16, 2017 (the Swiss Merger Report ), and the audit expert report pursuant to article 15 of the Swiss
Merger Act dated July 16, 2017 prepared by PricewaterhouseCoopers AG, Zurich, were made available for inspection at Allied World s principal
executive offices at Park Tower, 15th Floor, Gubelstrasse 24, 6300 Zug, Switzerland, and at Fairfax (Switzerland) s and FFH Switzerland s
registered offices both at c/o LacMont AG, Hofstrasse 1a, 6300 Zug, Switzerland, as well as at Fairfax s principal executive offices at 95
Wellington Street West, Suite 800, Toronto, Ontario, Canada. In addition, the audited statutory financial statements of Allied World and Fairfax
for the financial years ended December 31, 2016, 2015 and 2014; the audited statutory interim financial statements of Allied World as of
March 31, 2017; the opening balance sheets of FFH Switzerland and Fairfax (Switzerland) as of February 14, 2017 and February 23, 2017,
respectively; the audited interim balance sheet of Fairfax (Switzerland) as of July 7, 2017; this Proxy Statement; the prospectus; and the articles
of association of Fairfax were made available for inspection as well. All of these documents were made available and still are available for
inspection for a period of at least 30 days ending on August 15, 2017.

Applicable Law and Jurisdiction

The Swiss Merger Agreement (and any claims or disputes arising out of or related thereto) are in all respects governed by, and
construed in accordance with, the laws of Switzerland, including all matters of construction, validity and performance, in each case without
reference to any conflict of laws rules that might lead to the application of the laws of any other jurisdiction.

The Swiss Merger Report

On July 16, 2017, Fairfax, Allied World, FFH Switzerland and Fairfax (Switzerland) adopted the Swiss Merger Report in connection
with the Merger. The Swiss Merger Report provides, among other things, a summary of the principal terms and conditions of the Swiss Merger
Agreement, along with a summary of the rationale and consequences of the Merger and the consideration being provided to Allied World
shareholders. This summary does not purport to be a complete description of the Swiss Merger Report, a copy of which is attached as Annex C

to this Proxy Statement. Allied World shareholders are urged to read the Swiss Merger Report in its entirety. In the event of any discrepancy
between the Swiss Merger Report and this summary, the Swiss Merger Report will control.

Risk Factors and Other Information
For a summary of the prospectus, see the section of the prospectus entitled Summary .
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For contact information and a general description of the nature of the parties respective businesses, see the section of the prospectus
entitled Summary The Companies .

For a summary of the risks associated with the transactions, see the section of the prospectus entitled Risk Factors .

For selected financial data of Fairfax and Allied World, see the sections of the prospectus entitled Selected Historical Consolidated
Financial Data of Fairfax and Selected Historical Consolidated Financial Data of Allied World .

For selected financial data of Fairfax and Allied World on a pro forma basis, see the sections of the prospectus entitled Summary
Unaudited Pro Forma Condensed Combined Financial Information and Unaudited Comparative Historical and Pro Forma Share Information .

For information on the market value of the Allied World common shares and the Fairfax shares, see the section of the prospectus
entitled Comparative Market Information .

For a statement as to regulatory and other approvals, see the section of the prospectus entitled The Offer Conditions to the Offer .

For a statement as to Dissenters Rights, see the sections of the prospectus entitled The Offer Appraisal Rights and Comparison of
Shareholders Rights Appraisal Rights .

For a statement about tax consequences resulting from the transactions, see the section of the prospectus entitled Material Tax
Consequences .

Terms of the Transactions

For a summary of the terms of the Offer and the Merger, see the sections of the prospectus entitled The Merger Agreement and
Background to and Reasons for the Transactions  Allied World s Reasons for the Offer and the Merger; Recommendation of Allied World s
Board of Directors .

For a description of the reasons for the transactions, see Background to and Reasons for the Transactions Allied World s Reasons for
the Offer and the Merger; Recommendation of Allied World s Board of Directors .

For a summary of the differences in the rights of securityholders and corporate law, see the section of the prospectus entitled
Description of Fairfax Shares and Articles of Incorporation and Comparison of Shareholders Rights .

For information on accounting treatment, see the section of the prospectus entitled The Offer ~Accounting Treatment .
For information on tax consequences, see the section of the prospectus entitled Material Tax Consequences .

For a summary of material reports, opinions or appraisals relating to the transactions, see the section of the prospectus entitled
Background to and Reasons for the Transactions Opinion of Allied World s Financial Advisor .
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The Swiss Merger Agreement

For information about the Swiss Merger Agreement, see the section of the prospectus entitled The Merger Agreement , as well as the
Swiss Merger Agreement and the Swiss Merger Report attached as Annexes A and C to this Proxy Statement, respectively. Allied World
shareholders are urged to read the Swiss Merger Agreement and the Swiss Merger Report in each of their entirety. In the event of any
discrepancy between the Swiss Merger Agreement or the Swiss Merger Report and this Proxy Statement (including the prospectus attached as
Annex B hereto), the Swiss Merger Report or the Swiss Merger Agreement, as applicable, will control.

Pro Forma Financial Information

See the sections of the prospectus entitled Summary Unaudited Pro Forma Condensed Combined Financial Information , Unaudited
Comparative Historical and Pro Forma Share Information , Unaudited Pro Forma Condensed Combined Financial Information , Background to
and Reasons for the Transactions  Opinion of Allied World s Financial Advisor and Presentation of Certain Financial and Other Information .

Material Contracts with the Company Being Acquired

See the sections of the prospectus entitled Related Party Transactions , Interests of Allied World, FFH Switzerland and Fairfax and their
Directors and Officers Interests of Allied World s Directors and Executive Officers in the Offer , and Interests of Allied World, FFH Switzerland
and Fairfax and their Directors and Officers Interests of Fairfax, FFH Switzerland and their Directors and Executive Officers in the Offer .

Interests of Named Experts and Counsel

See the sections of the prospectus entitled Background to and Reasons for the Transactions Background to the Transactions and
Background to and Reasons for the Transactions Opinion of Allied World s Financial Advisor .

Disclosure on Indemnification
See the section of the prospectus entitled Information Not Required In Prospectus Indemnification of Directors and Officers .
Statement Regarding Conflicts of Interest

Except as set forth in this Proxy Statement or the prospectus, as of the date of this Proxy Statement, to our knowledge, there are no
material agreements, arrangements or understandings, and no actual or potential conflicts of interest, between us or our affiliates, on the one
hand, and (i) our executive officers, directors or affiliates or (ii) Fairfax or its executive officers, directors or affiliates, on the other hand.

Except as set forth in this Proxy Statement or the prospectus, as of the date of this Proxy Statement, none of Allied World or any of its
subsidiaries, nor, to the best of our knowledge, any of the current directors and executive officers of Allied World, has had any business
relationship or transaction with Fairfax or any of its executive officers, directors or affiliates that is required to be reported under the rules and
regulations of the SEC applicable to the Merger, other than ordinary course of business
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reinsurance transactions between certain subsidiaries of Allied World, on the one hand, and certain subsidiaries of Fairfax, on the other hand,
through which, in 2016, Fairfax insurance entities ceded a total of approximately $3.5 million in premiums to Allied World entities, and Allied
World entities ceded approximately $27.1 million to Fairfax entities, and through which, in 2015, Fairfax insurance entities ceded a total of
approximately $5.6 million in premiums to Allied World entities, and Allied World entities ceded approximately $29.6 million to Fairfax
entities.

See also the section of the prospectus entitled Related Party Transactions .
Management and Employees after the Transactions

Fairfax has agreed that during the 12-month period following the closing of the transactions, it will not (and will cause its subsidiaries
not to) reduce the base salary (or hourly wage) or certain incentive compensation opportunities of any Allied World employee. With respect to
any Allied World employee whose employment is terminated by Fairfax, Allied World or any of their respective subsidiaries from and after the
date on which FFH Switzerland accepted tendered Allied World common shares for exchange (the Acceptance Time ) and on or before the first
anniversary of the Acceptance Time, Fairfax will provide such employee with the payments and benefits as described in the disclosure letter
delivered by Allied World to Fairfax simultaneously with the execution of the Merger Agreement.

Interests of Allied World s Directors and Executive Officers

Allied World s directors and executive officers have interests in the transactions that are different from, or in addition to, those of other
shareholders of Allied World generally. These interests are described in the section of the prospectus entitled Interests of Allied World, FFH
Switzerland and Fairfax and Their Directors and Officers Interests of Allied World s Directors and Executive Officers in the Offer .

Consideration Offered to Allied World Shareholders in Connection with the Merger

In connection with the Merger, Fairfax will provide non-tendering Allied World shareholders (except for Allied World, Fairfax, FFH
Switzerland and Fairfax (Switzerland), which will not receive any compensation for any Allied World common shares directly or indirectly held
by them) with the Merger Consideration, which may have a different value from the consideration that they would have received had they
tendered their Allied World common shares in the Offer, because, among other factors:

e the value of the Fairfax shares at the time of completion of the Merger may be different than at the time of the completion of the
Offer; and

e the Merger Consideration payable in the Merger would be subject to appraisal rights and may therefore be subject to court review.

As aresult of the Merger, each outstanding Allied World common share (other than Allied World common shares owned by (a) Allied
World, Fairfax, FFH Switzerland and Fairfax (Switzerland), which will not receive any compensation for any Allied World common shares
directly or indirectly held by them or (b) any shareholder of Allied World who is entitled to and properly demands and exercises appraisal rights
with respect to such Allied World common shares pursuant to, and complies in all respects with, the applicable provisions of Swiss law) will, at
the effective time of the Merger, be converted into the right to receive (i) $23.00, payable net to the holder thereof in cash, without interest,
subject to any withholding taxes required by applicable law, and (ii) 0.057937 of a Fairfax share, which is the same as the consideration paid in
the Offer.
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Fractional Shares

No fractional Fairfax shares will be issued to Allied World shareholders. See the section of the prospectus entitled The Offer Fractional
Shares for more information.

Settlement

The Merger Consideration will be paid to Allied World shareholders as soon possible following the implementation of the Merger. See
the section of the prospectus entitled The Offer Settlement of the Offer for more information.

Certain Allied World Prospective Financial Information

Allied World does not, as a matter of course, make public long-term forecasts as to future performance or other prospective financial
information beyond the current fiscal year, and Allied World is especially wary of making forecasts or projections for extended periods due to
the unpredictability of the underlying assumptions and estimates. However, as part of the due diligence review of Allied World in connection
with the transactions, Allied World s management prepared certain non-public, internal financial forecasts regarding Allied World s projected
future operations for fiscal years 2017 through 2021 and provided such financial forecasts to Fairfax s management. These forecasts were also
considered by the Allied World Board for purposes of evaluating the transactions. For more information on such forecasts, see the section of the
prospectus entitled Background to and Reasons for the Transactions Certain Allied World Prospective Financial Information .

Material Tax Considerations of the Merger

For information on the U.S. federal income tax consequences of the receipt of the Merger Consideration, which will have the same U.S.
federal income tax treatment as receipt of the Offer Consideration, see the section of the prospectus entitled Material Tax Consequences
Material U.S. Federal Income Tax Considerations . You should consult your own tax advisor on the tax consequences to you resulting from the
Merger.

For information on the Swiss tax consequences of the Merger, see the section of the prospectus entitled Material Tax Consequences
Material Swiss Tax Considerations for Allied World Shareholder in Connection with the Offer and the Swiss Merger Report. You should consult
your own tax advisor on the tax consequences to you resulting from the Merger.

Appraisal Rights

In connection with the Merger, Allied World shareholders can exercise appraisal rights under article 105 of the Swiss Merger Act by
filing a suit against the surviving company with the competent Swiss civil court at the registered office of the surviving company or of Allied
World. The suit must be filed by Allied World shareholders within two months after the Merger resolution has been published in the Swiss
Official Gazette of Commerce. In accordance with article 35 of the Swiss Ordinance on the Commercial Registry, the Merger resolution will be
published in the Swiss Commercial Gazette within two business days after the Federal Register of Commerce has approved the Merger and
submitted its approval to the Swiss Commercial Gazette for publication. Allied World shareholders who tendered all of their Allied World
common shares in the Offer, and who do not hold Allied World common shares thereafter, and Allied World shareholders who vote for the
approval and adoption of the Swiss Merger Agreement and the Merger, will not be able to file a suit to exercise appraisal rights. If such a suit is
filed by non-tendering Allied World shareholders, or by Allied World shareholders who do not vote for the
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approval and adoption of the Swiss Merger Agreement and the Merger, the court will determine whether the Merger Consideration was
inadequate and the amount of compensation due to the relevant Allied World shareholder, if any, and such court s determination will benefit all
remaining Allied World shareholders. The filing of an appraisal suit will not prevent completion of the Merger.

Regulatory Approvals
No further regulatory approvals will be required for the completion of the Merger.
Effects of the Merger on Allied World

As aresult of the Merger, Allied World will merge with and into Fairfax (Switzerland). Fairfax (Switzerland) will be the surviving
entity in the Merger. All of Allied World s assets and liabilities will be transferred to Fairfax (Switzerland) by operation of law with effect from
the registration of the Merger in the Commercial Register of the Canton of Zug, Switzerland, and Allied World will be dissolved without
liquidation and deleted from the Commercial Register.

Stock Exchange Delisting and Deregistration

On July 6, 2017, we notified the New York Stock Exchange (the NYSE ) of our intention to delist the Allied World common shares
from the NYSE, and on July 17, 2017, we filed a Form 25 Notification of Removal from Listing and/or Registration with the SEC. The Allied
World common shares were delisted effective prior to market opening on July 28, 2017. For more information on delisting and deregistration of
the Allied World common shares, see the section of the prospectus entitled Plans and Proposals for Allied World Delisting and Deregistration .

Market Price Information

The information set forth below is intended to supplement the table on page 228 of the section of the prospectus entitled Comparative
Per Share Market Price and Dividend Information .

Allied
Fairfax World
shares shares

High Low High Low

(CADS$) (&)
Year ending December 31, 2017
May (from May 3, 2017) 623.99 589.00 53.18 52.25
June 601.73 547.95 53.27 51.69
July (through July 27)® 594.14 552.01 53.82 47.65

©))
As noted above, the New York Stock Exchange suspended trading in Allied World s common shares effective prior to market opening
on July 28, 2017, pursuant to a Form 25 filed by Allied World with the SEC on July 17, 2017.
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PROPOSAL 2
APPROVE THE 2017 COMPENSATION FOR EXECUTIVES
AS REQUIRED UNDER SWISS LAW

Pursuant to Swiss law, we are required to hold binding shareholder say-on-pay votes for executive compensation either prospectively or
retrospectively. Accordingly, the proposal described in this Proposal 2 gives shareholders the opportunity to approve the maximum aggregate
amount of compensation that can be paid to our executive officers for 2017. The executive officers currently include the following nine senior
executives: Messrs. Scott A. Carmilani, John R. Bender, Thomas A. Bradley, Wesley D. Dupont, Frank N. D Orazio, Marshall J. Grossack, Louis
P. Iglesias, Julian James and John J. McElroy.

The general principles of the company s executive compensation programs are described in Article 20b of our Articles of Association. A
more detailed description of our executive compensation programs currently in effect and the actual amounts paid to our named executive
officers for 2016 are described in our proxy statement for our 2017 Annual Shareholder Meeting, which was filed with the SEC on May 26,
2017 (the 2017 Annual Meeting Proxy Statement ) under the section entitled Executive Compensation Compensation Discussion and Analysis
(the CD&A ). As described more fully in the CD&A, the Compensation Committee of the Board has established a compensation philosophy and
related practices and follows a disciplined process in implementing our executive compensation programs and in making individual executive
compensation determinations. Please read the Articles of Association and the CD&A to understand our executive compensation philosophy and
process when considering this proposal.

For 2017, the company is proposing that shareholders approve the maximum aggregate compensation that can be paid to our executive
officers in an amount not to exceed $43.0 million. This amount is the maximum amount that the company can pay to our executive officers
(other than additional amounts that may be payable to persons who newly assume executive officer functions after the Special Shareholder
Meeting) and has been calculated using conservative assumptions in order to provide the Board and the company s management flexibility to
reward superior performance across all businesses and to address unforeseen circumstances that might arise during 2017. The table below
provides the amounts approved at the Annual Shareholder Meeting in 2016 for compensation in 2016, the actual amounts of compensation that
were paid during 2016 and our estimates for maximum
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compensation levels for 2017. The comments provide insight into the assumptions we have used to make these estimates.

2017
2016 Maximum
Approved 2016 Actual Compensation
Compensation Compensation(1) for Approval Comments

($ in millions) ($ in millions) ($ in millions)

Base Salaries $5.4 $5.3 $5.5

2016 and 2017 base salaries reflect actual
salaries for our executive officers.

Annual Cash $11.2 $7.0 $11.3
Bonus

Cash bonuses for 2016 were received in
February 2017 and cash bonuses for 2017
will be received in February 2018.

2017 amount assumes maximum funding of
the cash bonus pool at 200% upon
achievement of superior performance.

Long-Term $13.5 $10.1 $10.1
Compensation

Includes deferred cash awards.

Other $5.3 $5.0 $12.2
Compensation

2017 amount includes the remaining three
installments of a special contribution under
our Second Amended and Restated
Supplemental Executive Retirement Plan(2),
as well as other benefits and perquisites that
are described in more detail under the

Retirement, Health and Welfare Benefits
section of the CD&A and the Summary
Compensation Table included in the 2017
Annual Meeting Proxy Statement.

Uplift $3.6 N/A $3.9

A 10% increase has been added to the 2017
Maximum Compensation for Approval
column to provide flexibility in the case of
extraordinary circumstances or upon the
achievement of superior performance.

Total $39.0 $27.4 $43.0
Compensation
Shareholders are being requested to approve

the $43.0 million of total compensation for
2017.

25



€]

Edgar Filing: Allied World Assurance Co Holdings, AG - Form PRER14A

All 2016 actual amounts include Mr. John J. Gauthier who retired from his position as Executive Vice President & Chief Investment
Officer effective as of January 31, 2017.
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@3]
We have established the Allied World Assurance Company (U.S.) Inc. Second Amended and Restated Supplemental Executive
Retirement Plan (the SERP ) for our employees who are U.S. citizens and who reside in the United States. We contribute under the
SERP up to 10% of a participant s annual base salary in excess of the then-effective maximum amount of annual compensation that
could be taken into account under a qualified plan under the U.S. Internal Revenue Code of 1986, as established by the Internal
Revenue Service from time to time, with an annual base salary cap of $600,000.

Effective as of January 1, 2016, we amended the SERP so that, subject to shareholder approval as discussed below, certain executives
will be entitled to receive a one-time contribution (the Contribution ) from us. The Contribution is in addition to the ordinary
contributions made by us under the SERP and is subject to forfeiture in the event the executive s employment is terminated prior to
January 1, 2020 by us with cause or by the executive without good reason as follows: 100% was to be forfeited if such termination
occurred prior to January 1, 2017, 75% will be forfeited if such termination occurs on or after January 1, 2017 and prior to January 1,
2018, 50% will be forfeited if such termination occurs on or after January 1, 2018 and prior to January 1, 2019 and 25% will be
forfeited if such termination occurs on or after January 1, 2019 and prior to January 1, 2020.

The Contribution was originally scheduled to be subject to shareholder approval in four equal installments at the 2016, 2017, 2018 and
2019 annual shareholder meetings of the company, and at the company s 2016 Annual Shareholder Meeting, shareholders approved the
company s executive compensation proposal, which included the first installment of the Contribution. However, in connection with the
Fairfax transaction, the company s shareholders are being asked to approve the remaining second, third and fourth installments of the
Contribution at the Special Shareholder Meeting as part of the maximum aggregate amount of compensation that can be paid to our
executive officers for 2017.

Please refer to the 2017 Annual Meeting Proxy Statement for additional information regarding the SERP and the Contribution.

We do not anticipate that the aggregate amount paid to our executive officers in 2017 will be at the maximum amount requested. Actual
compensation paid to our executive officers in 2016 was $27.4 million. Actual 2017 compensation will be dependent on our performance for the
year.

If the shareholders do not approve this proposal, the Board may call an extraordinary general meeting of shareholders for
reconsideration of this proposal.

Your Board unanimously recommends a vote FOR the approval of the maximum aggregate compensation that can be paid,
granted or promised to our executive officers in 2017 in an amount not to exceed $43.0 million. Please note that as of the Record Date,
Fairfax (Switzerland) owned 94.6% of the outstanding Allied World common shares representing sufficient votes to approve this proposal.
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PROPOSAL 3
APPROVE THE 2017 COMPENSATION FOR DIRECTORS
AS REQUIRED UNDER SWISS LAW

Pursuant to Swiss law, we are required to hold binding shareholder say-on-pay votes for director compensation either prospectively or

retrospectively. Accordingly, the proposal described in this Proposal 3 gives shareholders the opportunity to approve the aggregate amount of
compensation that can be paid to our non-management directors in 2017.

The general principles of the company s director compensation programs are described in Article 20b of our Articles of Association.

more detailed description of our director compensation programs currently in effect and the actual amounts paid to our non-management
directors for 2016 are described in the 2017 Annual Meeting Proxy Statement. The company does not currently have, and does not plan to
implement, a retirement benefit scheme for non-management directors.

For 2017, the company is proposing that shareholders approve the maximum aggregate compensation that can be paid to our
non-management directors in an amount not to exceed $2.6 million. This amount is the maximum amount that the company can pay to our
non-management directors and has been calculated using conservative assumptions. The table below provides the amounts approved at the
Annual Shareholder Meeting in 2016 for compensation in 2016, the actual amounts of compensation that were paid during 2016 and our
estimates for maximum compensation levels for 2017. The comments provide insight into the assumptions we have used to make these
estimates.
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2017
Maximum
2016 Compensation
Approved 2016 Actual for
Compensation Compensation(1) Approval(1) _Comments
($ in millions) ($ in millions) ($ in millions)
Retainer Fees $0.90 $0.90 $0.90
Includes (i) the annual cash retainer paid to
each non-management director and (ii) the
Lead Independent Director fee, committee
chair fees and the fee paid to each member of
the Audit Committee (other than the
chairperson).
Attendance Fees $0.43 $0.48 $0.41
Includes $3,000 for each Board meeting
attended and $2,000 for each committee
meeting attended. Assumes six meetings in
2017.
Deferred Cash $0.63 $0.63 $0.63
Awards
Each non-management director received a
deferred cash award of $90,000 in 2017.
Other $0.08 $0.05 $0.07
Compensation
Other compensation includes charitable
matching grant contributions of $10,000 per
year per director.
Uplift $0.61 N/A $0.59
A 30% increase has been added to the 2017
Maximum Compensation for Approval
column to provide flexibility in the case of
extraordinary circumstances or if additional
Board or committee meetings are necessary.
Total $2.65 $2.06 $2.60
Compensation
Shareholders are being requested to approve
the $2.60 million of total compensation for
2017.
(D

All 2016 actual amounts reflect eight non-management directors, including Mr. James F. Duffy who retired from the Board effective
April 19, 2016, and all 2017 maximum amounts reflect seven non-management directors.
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We do not anticipate that the aggregate amount paid to our directors in 2017 will be at the maximum amount requested. Actual 2017
compensation may vary in the event that extraordinary circumstances require the Board and its committees to meet more frequently. For 2017,
amounts paid to our directors will be awarded under the same director compensation programs and under substantially the same terms as those in
effect in 2016.

If the shareholders do not approve this proposal, the Board may call an extraordinary general meeting of shareholders for
reconsideration of this proposal.
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Your Board unanimously recommends a vote FOR the approval of the maximum aggregate compensation that can be paid,

granted or promised to our directors in 2017 in an amount not to exceed $2.6 million. Please note that as of the Record Date, Fairfax
(Switzerland) owned 94.6% of the outstanding Allied World common shares representing sufficient votes to approve this proposal.
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PRINCIPAL SHAREHOLDERS

The table below sets forth information as of July 18, 2017 regarding the beneficial ownership of our common shares by:

e each person known by us to beneficially own more than 5% of our outstanding common shares,
e each of our directors,
e  our Chief Executive Officer ( CEO ), our Chief Financial Officer ( CFO ) and our three other most highly compensated officers who
were serving as executive officers at the end of our 2016 fiscal year (collectively, our named executive officers or NEOs ), and
e all of our directors and executive officers as a group.
Beneficial Owner of
Common
Name and Address of Beneficial Owner Shares®

Number
of Percentage of
Common Common

Shares Shares

Fairfax (Switzerland) GmbH®
c/o LacMont AG, Hofstrasse 1a, 6300 Zug, Switzerland 82,845,778 94.6%
Barbara T. Alexander

0 0.0%
Scott A. Carmilani

0 0.0%
Bart Friedman

0 0.0%
Patricia L. Guinn

0 0.0%
Fiona E. Luck

0 0.0%
Patrick de Saint-Aignan

0 0.0%
Eric S. Schwartz

0 0.0%
Samuel J. Weinhoff

0 0.0%
Thomas A. Bradley

0 0.0%
Wesley D. Dupont

0 0.0%
Frank N. D Orazio

0 0.0%
Louis P. Iglesias

0 0.0%
All directors and executive officers as a group (17 persons)

0 0.0%

)
Pursuant to the regulations promulgated by the SEC, our common shares are deemed to be beneficially owned by a person if such
person directly or indirectly has or shares the power to vote or dispose of our common shares, whether or not such person has any
pecuniary interest in our common shares, or the right to acquire the power to vote or dispose of our common shares within 60 days of
July 18, 2017, including any right to acquire through the exercise of any option, warrant or right. As of July 18, 2017, we had
87,616,523 common shares issued and outstanding. All amounts listed represent sole voting and dispositive power unless otherwise
indicated.

@3
Based on information reported on Schedule 13D, as filed by Fairfax (Switzerland) and the other reporting persons thereto with the
SEC on July 14, 2017, Fairfax (Switzerland) has the following
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powers with respect to the common shares: (a) sole voting power: 0; (b) shared voting power: 82,845,778; (c) sole dispositive power:
0; and (d) shared dispositive power: 82,845,778.

OTHER MATTERS

Your Board does not know of any matters that may be presented at the Special Shareholder Meeting other than those specifically set
forth in the Notice of Special Shareholder Meeting attached hereto. If matters other than those set forth in the Notice of Special Shareholder
Meeting come before the meeting, the persons named in the accompanying form of proxy and acting thereunder will vote in their discretion with
respect to such matters.
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Fusionsvertrag
Merger Agreement

vom 16. Juli 2017
dated as of July 16, 2017

zwischen

by and between

Allied World Assurance Company Holdings, AG
Gubelstrasse 24, 6300 Zug

und
and

Fairfax (Switzerland) GmbH
clo LacMont AG, Hofstrasse 1A, 6300 Zug

und
and

Fairfax Financial Holdings (Switzerland) GmbH
clo LacMont AG, Hofstrasse 1A, 6300 Zug

(dieUBERTRAGENDE GESELLSCHAFT)
(the Transferring Company)

(dieUBERNEHMENDE GESELLSCHAFT)
(the Surviving Company)

(FFH SWITZERLAND)

(die UBERTRAGENDE GESELLSCHAFT, die UBERNEHMENDE GESELLSCHAFT und FFH SWITZERLAND je eine PARTEI, und

zusammen die PARTEIEN)

(the Transferring Company, the Surviving Company and FFH Switzerland each a Party, and together the Parties)

betreffend

regarding
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Priaambel
Preamble

Die UBERTRAGENDE GESELLSCHAFT ist eine Aktiengesellschaft nach schweizerischem Recht gemiiss den Art. 620 ff. des
Schweizerischen Obligationenrechts (OR), mit Sitz in Zug (Firmennummer CHE-115.679.530). Das Aktienkapital der

UBERTRAGENDEN GESELLSCHAFT betriigt CHF 387 683 154.70, eingeteilt in 94 556 867 voll liberierte Namenaktien mit einem
Nennwert von je CHF 4.10 (je eine AW AKTIE und zusammen die AW AKTIEN).

The Transferring Company is a stock corporation under Swiss law in accordance with article 620 et seq. of the Swiss Code of
Obligations (CO), with registered seat in Zug (identification no CHE-115.679.530). The share capital of the Transferring Company is

CHF 387,683,154.70, divided into 94,556,867 fully paid-in registered shares with a nominal value of CHF 4.10 each (each an AW
Share and together the AW Shares).

Die UBERNEHMENDE GESELLSCHAFT ist eine Gesellschaft mit beschriinkter Haftung nach schweizerischem Recht gemiss den
Art. 772 ff. OR, mit Sitz in Zug (Firmennummer CHE-493.322.261). Im Zeitpunkt der Unterzeichnung dieses

FUSIONSVERTRAGES betriigt das Stammkapital der UBERNEHMENDEN GESELLSCHAFT CHF 20 000.00, eingeteilt in 200
Stammanteile mit einem Nennwert von je CHF 100.00. Alle Stammanteile der UBERNEHMENDEN GESELLSCHAFT werden von
FFH SWITZERLAND gehalten.

The Surviving Company is a limited liability company under Swiss law in accordance with article 772 et seq. CO, with registered seat
in Zug (identification no CHE-493.322.261). At the time of signing of this Merger Agreement, the quota capital of the Surviving
Company is CHF 20,000.00, divided into 200 quotas with a nominal value of CHF 100.00 each. All quotas of the Surviving Company
are held by FFH Switzerland.

FFH SWITZERLAND ist eine Gesellschaft mit beschrinkter Haftung nach schweizerischem Recht geméss den Art. 772 ff. OR, mit
Sitz in Zug (Firmennummer CHE-138.055.180). Im Zeitpunkt der Unterzeichnung dieses FUSIONSVERTRAGES betrigt das

Stammkapital der FFH SWITZERLAND CHF 10 000 000.00, eingeteilt in 32 589 A-Stammanteile mit einem Nennwert von je
CHF 100.00 und 67 411 B-Stammanteile mit einem Nennwert von je CHF 100.00.

FFH Switzerland is a limited liability company under Swiss law in accordance with article 772 et seq. CO, with registered seat in Zug
(identification no CHE-138.055.180). At the time of signing of this Merger Agreement, the quota capital of FFH Switzerland is

CHF 10,000,000.00, divided into 32,589 Class A quotas with a nominal value of CHF 100.00 each and 67,411 Class B quotas with a
nominal value of CHF 100.00 each.

Die AW AKTIEN sind an der New York Stock Exchange (NYSE) unter dem Ticker Symbol AWH kotiert. Vor Unterzeichnung
dieses Fusionsvertrages (der FUSIONSVERTRAG) hat FFH SWITZERLAND ein Tauschangebot fiir alle ausstehenden kotierten
AW AKTIEN lanciert (das ANGEBOT). Im Rahmen des ANGEBOTS wurde den Aktioniren der UBERTRAGENDEN

GESELLSCHAFT fiir eine AW AKTIE USD 23.00 in bar sowie 0.057937 Subordinate Voting Shares (die FFHL AKTIEN) von
Fairfax Financial Holdings Limited, einer Aktiengesellschaft nach kanadischem Recht mit Sitz in Toronto, Ontario, Kanada (FFHL),

angeboten. Die FFHL AKTIEN sind an der Toronto Stock Exchange (TSX) unter dem Ticker Symbol FFH kotiert. FFH
SWITZERLAND wurden insgesamt
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82 845 7AW AKTIEN unwiderruflich angedient, welche FFH SWITZERLAND nach Ende der Angebotsfrist der
UBERNEHMENDEN GESELLSCHAFT iibertragen hat.

The AW Shares are listed on the New York Stock Exchange (NYSE) under the ticker symbol AWH. Prior to signing of this merger

agreement (the Merger Agreement), FFH Switzerland launched an exchange offer for all outstanding listed AW Shares (the Offer). In
the Offer the shareholders of the Transferring Company were offered for one AW Share USD 23.00 in cash plus 0.057937 subordinate

voting shares (the FFHL Shares) of Fairfax Financial Holdings Limited, a corporation pursuant to Canadian law having its
registered office in Toronto, Ontario, Canada (FFHL). The FFHL Shares are listed on the Toronto Stock Exchange (TSX) under the
ticker symbol FFH. FFH Switzerland were in aggregate irrevocably tendered 82,845,778 AW Shares, which FFH Switzerland
transferred to the Surviving Company following the expiry of the Offer period.

Im Zeitpunkt der Unterzeichnung dieses FUSIONSVERTRAGES hilt die UBERNEHMENDE GESELLSCHAFT 82 845 7768W
AKTIEN und damit ungefihr 94.6% des ausstehenden Aktienkapitals der UBERTRAGENDEN GESELLSCHAFT (ohne
Beriicksichtigung der von der UBERTRAGENDEN GESELLSCHAFT gehaltenen eigenen Aktien).

At the time of signing of this Merger Agreement, the Surviving Company holds 82,845,778 AW Shares and thus approximately 94.6%
of the outstanding share capital of the Transferring Company (without considering own shares held by the Transferring Company).

Die UBERNEHMENDE GESELLSCHAFT und die UBERTRAGENDE GESELLSCHAFT beabsichtigen im Rahmen der laufenden
Transaktion ihre beiden Gesellschaften gemiss den Bestimmungen des vorliegenden FUSIONSVERTRAGES zu fusionieren.

The Surviving Company and the Transferring Company intend to merge their companies in the context of the ongoing transaction
according to the terms and conditions set forth in this Merger Agreement.

Die UBERTRAGENDE GESELLSCHAFT und die UBERNEHMENDE GESELLSCHAFT verfiigen tiber keine Mitarbeiter, sodass
Mitarbeiterinformationen undloder -konsultationen i.S.v. Art. 28 FUSG i.V.m. Art. 333a OR entfallen.

The Transferring Company and the Surviving Company do not have any employees, as a consequence of which there is no need for
information andlor consultation of employees pursuant to article 28 Merger Act in connection with article 333a CO.

Gestiitzt hierauf vereinbaren die PARTEIEN was folgt:

Now therefore, the Parties agree as follows:

1. Zusammenschluss

Combination

Die UBERNEHMENDE GESELLSCHAFT und die UBERTRAGENDE GESELLSCHAFT vereinbaren hiermit, sich gemiss den

Bestimmungen dieses FUSIONSVERTRAGES im Sinne von Art. 3 Abs. 1 lit. ai.V.m. Art. 4 Abs. 1 lit. a und Art. 8 Abs. 2 FUSG
zusammenzuschliessen.
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The Surviving Company and the Transferring Company herewith agree to merge according to article 3 (1) (a) in connection with
article 4 (1) (a) and article 8 (2) Merger Act in accordance with this Merger Agreement.

2. Durchfiihrung des Zusammenschlusses
Implementation of Combination
2.1. Fusion

Merger

Die PARTEIEN vereinbaren hiermit, dass die UBERNEHMENDE GESELLSCHAFT und die UBERTRAGENDE GESELLSCHAFT

im Sinne von Art. 3 Abs. 1 lit. ai.V.m. Art. 4 Abs. 1 lit. a und Art. § Abs. 2 FUSG nach Massgabe dieses FUSIONSVERTRAGES
fusionieren werden (Absorptionsfusion zwischen einer Aktiengesellschaft und einer Gesellschaft mit beschriankter Haftung;

Abfindungsfusion) (die FUSION) und damit alle Aktiven und Passiven der UBERTRAGENDEN GESELLSCHAFT gemiiss den
Bestimmungen dieses FUSIONSVERTRAGES und dem FUSG auf die UBERNEHMENDE GESELLSCHAFT iibergehen. Mit dem
Ubergang aller Aktiven und Passiven auf die UBERNEHMENDE GESELLSCHAFT und der Rechtswirksamkeit der FUSION wird
die UBERTRAGENDE GESELLSCHAFT ohne Liquidation aufgelost und im Handelsregister geldscht.

The Parties herewith agree that the Surviving Company and the Transferring Company shall merge according to article 3 (1) (a) in
connection with article 4 (1) (a) and article 8 (2) Merger Act in accordance with the terms set forth in this Merger Agreement (merger

by absorption between a stock corporation and a limited liability company; squeeze-out merger) (the Merger) such that all of the
assets and liabilities of the Transferring Company shall be merged into the Surviving Company in accordance with this Merger
Agreement and the Merger Act. Upon the merger of the assets and the liabilities into the Surviving Company and effectiveness of the
Merger, the Transferring Company shall be dissolved without liquidation and deleted from the Commercial Register.

Samtliche Aktiven und Passiven der UBERTRAGENDEN GESELLSCHAFT werden mit der Rechtswirksamkeit der FUSION, d.h.

mit der Eintragung der FUSION in das Handelsregister, kraft Universalsukzession (von Gesetzes wegen) Aktiven und Passiven der
UBERNEHMENDEN GESELLSCHAFT. Per 31. Miirz 2017, dem Stichdatum der als Anhang 2.1 beigefiigten gepriiften

Fusionsbilanz (gepriifte handelsrechtliche Bilanz) der UBERTRAGENDEN GESELLSCHAFT, belaufen sich die Aktiven der
UBERTRAGENDEN GESELLSCHAFT auf TUSD 3 228 917 und die Passiven auf TUSD 462 137, was einem Aktiveniiberschuss von
TUSD 2 766 780 entspricht. Simtliche bis zur Rechtswirksamkeit dEtJSION (d.h. mit der Eintragung im Handelsregister) von der

UBERTRAGENDEN GESELLSCHAFT vorgenommenen Handlungen gelten als fiir Rechnung der UBERTRAGENDEN
GESELLSCHAFT vorgenommen.

All assets and liabilities of the Transferring Company shall by operation of law (universal succession) become the assets and
liabilities of the Surviving Company as of the Merger becoming effective, i.e. with effect from the registration of the Merger in the
Commercial Register. As of March 31, 2017, the record date of the audited merger balance sheet set forth in Annex 2.1 (audited
statutory balance sheet), the assets of the Transferring Company amount to TUSD 3,228,917 and the liabilities to TUSD 462,137,
corresponding to a surplus of assets of TUSD 2,766,780. All actions taken by the Transferring Company until the merger becoming
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effective (i.e., with effect as of the registration of the merger in the Commercial Register) are deemed to have been taken for the
account of the Transferring Company.

Die PARTEIEN haben einen gemeinsamen Fusionsbericht erstellt und werden diesen, zusammen mit diesem FUSIONSVERTRAG
und den iibrigen Dokumenten gemiss Art. 16 FUSG, ihren Aktionédren bzw. ihren Gesellschaftern fiir mindestens 30 Tage vor der
Beschlussfassung durch die Aktionire der UBERTRAGENDEN GESELLSCHAFT bzw. die Gesellschafterin der
UBERNEHMENDEN GESELLSCHAFT zur Einsicht auflegen. Die Parteien haben PricewaterhouseCoopers AG (CHE-106.839.438),

in Ziirich, gemeinsam mit der Priifung des FUSIONSVERTRAGES, des Fusionsberichts und der Fusionsbilanz gemiss Art. 15 FUSG
beauftragt.

The Parties have jointly prepared a merger report and will submit such report, together with this Merger Agreement and the other
documents pursuant to article 16 Merger Act, for inspection by their shareholders and quotaholders, respectively, during at least
30 days prior to the resolutions of the shareholders of the Transferring Company and the quotaholder of the Surviving Company,
respectively. The Parties have jointly mandated PricewaterhouseCoopers AG (CHE-106.839.438), in Zurich, to audit the Merger
Agreement, the merger report and the merger balance sheet according to article 15 Merger Act.

2.2. Statuten und Firma

Articles of Incorporation and Company Name

Die Statuten der UBERNEHMENDEN GESELLSCHAFT werden im Zusammenhang mit dem Vollzug dieses
FUSIONSVERTRAGES geindert.

The articles of incorporation of the Surviving Company will be amended in connection with the completion of the transactions
contemplated in this Merger Agreement.

Die Firma der UBERNEHMENDEN GESELLSCHAFT wird in  Allied World Assurance Company Holdings, GmbH (Allied World
Assurance Company Holdings, S.a.r.1.) (Allied World Assurance Company Holdings, LLC) geéndert. Ferner wird Artikel 14 um die
Absiitze 8 und 9 betreffend Schadloshaltung der Geschiftsfiihrer und der mit der Geschiiftsfiihrung der Ubernehmenden Gesellschaft
betrauten Personen ergiinzt. Schliesslich werden weitere kleinere Anpassungen an den Statuten vorgenommen.

The company name of the Surviving Company will be changed to Allied World Assurance Company Holdings, GmbH (Allied World
Assurance Company Holdings, S.a.r.l.) (Allied World Assurance Company Holdings, LLC) . Further, new paragraphs 8 and 9 will be
added to article 14 governing the indemnification of the managing officers and other persons entrusted with the management of the
Surviving Company. Lastly, minor other amendments will be made to the articles of incorporation.

Da Stammanteile der UBERNEHMENDEN GESELLSCHAFT nicht Teil der Abfindung gemiiss Artikel 3 sind, muss die
UBERNEHMENDE GESELLSCHAFT keine Kapitalerhohung durchfiihren.

Since quotas of the Surviving Company are not part of the compensation pursuant to Section 3, no increase of the quota capital of the
Surviving Company is required.
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2.3. Geschiiftsfiihrung

Management Board

Per Vollzug der FUSION soll sich die Geschiftsfiihrung der UBERNEHMENDEN GESELLSCHAFT unverindert zusammensetzen.

Es ist jedoch beabsichtigt, die Geschiftsfiihrung der UBERNEHMENDEN GESELLSCHAFT nach dem Vollzug der Fusion mit
weiteren Mitgliedern zu ergénzen.

As per completion of the Merger, the composition of the management board of the Surviving Company shall remain unchanged. It is
intended, however, to complete the management board of the Surviving Company with additional members after completion of the
Merger.

3. Abfindung

Compensation

Die PARTEIEN vereinbaren hiermit, dass jedem Aktionér der UBERTRAGENDEN GESELLSCHAFT (mit Ausnahme von FFH
SWITZERLAND, der UBERNEHMENDEN GESELLSCHAFT, der UBERTRAGENDEN GESELLSCHAFT und FFHL, welche
keine Abfindung fiir jegliche von ihnen direkt oder indirekt gehaltenen AW AKTIEN erhalten) anstelle von Stammanteilen an der
UBERNEHMENDEN GESELLSCHAFT eine Abfindung im Sinne von Art. 8 Abs. 2 FUSG ausgerichtet wird.

The Parties herewith agree that each shareholder of the Transferring Company (except for FFH Switzerland, the Surviving Company,
the Transferring Company and FFHL, which shall not receive any compensation for any AW Shares directly or indirectly held by
them) shall receive a compensation pursuant to article 8 (2) Merger Act in lieu of quotas in the Surviving Company.

Die im Rahmen dieser FUSION auszurichtende Abfindung entspricht dem Angebotspreis, welcher im Rahmen des ANGEBOTS
angeboten wurde. Die von FFH SWITZERLAND je AW AKTIE zu leistende Abfindung setzt sich somit aus einem Baranteil von
USD 23.00 (die BARABFINDUNG) und 0.057937 FFHL AKTIEN (die AKTIENABFINDUNG) zusammen.

The compensation paid in the context of this Merger shall be equal to the offer price offered in the Offer. The compensation for each

AW Share therefore consists of an amount in cash of USD 23.00 (the Cash Consideration) and 0.057937 FFHL Shares (the Share
Consideration) to be paid by FFH Switzerland.

Es werden im Rahmen der AKTIENABFINDUNG nur ganze FFHL AKTIEN iibertragen. Wenn Aktionire der UBERTRAGENDEN
GESELLSCHAFT aufgrund des Umtauschverhiltnisses einen Anspruch auf einen Bruchteil einer FFHL AKTIE haben, wird dieser

Bruchteil in bar abgegolten. Diese Barabgeltung (der SPITZENAUSGLEICH) wird auf den néchsten vollen Cent gerundet und
berechnet durch Multiplikation (i) von USD 428.42 (entsprechend dem volumengewichteten durchschnittlichen Borsenschlusskurs der

FFHL AKTIEN an der TSX fiir die 20 aufeinanderfolgenden Handelstage, welche dem Handelstag vor dem 3. Juli 2017 unmittelbar
vorangehen (umgerechnet von CAD in USD gemiss dem von der Bank of Canada fiir die Umrechnung von CAD in USD
veroffentlichten durchschnittlichen Wechselkurs wihrend dieser 20-tigigen Periode und gerundet auf den nédchsten Hundertstel eines

Cent)), mit (ii) dem Bruchteil, auf welchen der Aktiondr (nach Zusammenzihlung aller Bruchteile von FFHL AKTIEN, welche an
diesen Aktionir der UBERTRAGENDEN GESELLSCHAFT hiitten ausgegeben werden miissen) Anspruch hiitte.
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The Share Consideration shall not include any fractions of FFHL Shares. If, based on the exchange ratio, shareholders of the
Transferring Company are entitled to a fraction of a FFHL
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Share, such fraction shall be compensated in cash. Such cash compensation (the Compensation for Fractions), to be rounded to the
nearest whole cent, shall be determined by multiplying (i) USD 428.42 (corresponding to the volume weighted average closing price
of FFHL Shares on the TSX for the 20 consecutive trading days immediately preceding the trading day before July 3, 2017, converted
from CAD to USD using the average Bank of Canada s USD | CAD exchange rate over such 20-day period and rounded to the
nearest one-hundredth of one cent), by (ii) the fractional share interest to which such shareholder (after aggregating all fractional
FFHL Shares that would have been issuable to such shareholder of the Transferring Company) would otherwise be entitled.

Die Abfindung gemiss diesem Artikel 3 wurde von den PARTEIEN festgelegt. Angaben zur Bewertung werden im gemeinsamen
Fusionsbericht gemacht.

The Compensation pursuant to this Section 3 was determined by the Parties. Information regarding the valuation is contained in the
Jjointly prepared merger report.

FFH SWITZERLAND verpflichtet sich, simtlichen Aktioniren der UBERTRAGENDEN GESELLSCHAFT (mit Ausnahme von
FFH SWITZERLAND, der UBERNEHMENDEN GESELLSCHAFT, der UBERTRAGENDEN GESELLSCHAFT und FFHL,
welche keine Abfindung fiir jegliche von ihnen direkt oder indirekt gehaltenen AW AKTIEN erhalten) die Abfindung geméss diesem
Artikel 3 (unter Einschluss eines allfidlligen SPITZENAUSGLEICHS) auszurichten (oder dafiir zu sorgen, dass diese ausgerichtet
wird), als Entschidigung fiir das Erloschen ihrer AW AKTIEN und der damit zusammenhéngenden Rechte mit der Wirksamkeit der
FUSION. FFH SWITZERLAND, die UBERNEHMENDE GESELLSCHAFT, die UBERTRAGENDE GESELLSCHAFT und FFHL
erhalten fiir die von ihnen direkt oder indirekt gehaltenen AW AKTIEN im Rahmen der FUSION keine Gegenleistung; ihre AW
AKTIEN und die damit zusammenhéngenden Rechte erléschen mit der Wirksamkeit der FUSION.

FFH Switzerland undertakes to pay or cause to be paid the compensation pursuant to this Section 3 (including the Compensation for
Fractions, if any) to all shareholders of the Transferring Company (except for FFH Switzerland, the Surviving Company, the
Transferring Company and FFHL which shall not receive any compensation for any AW Shares directly or indirectly held by them) as
consideration for the extinction of the AW Shares and of the rights associated therewith at the time the Merger becomes effective. FFH
Switzerland, the Surviving Company, the Transferring Company and FFHL shall not receive any consideration in connection with the
Merger for AW Shares directly or indirectly held by them; the AW Shares held by them and the rights associated therewith will be
extinguished at the time the Merger becomes effective.

Dividendenberechtigung

Entitlement to Dividends

Die Aktionire der UBERTRAGENDEN GESELLSCHAFT sind in Bezug auf die FFHL AKTIEN ab dem Datum ihres Eintrags in das
Aktionirsregister von FFHL dividendenberechtigt.

The shareholders of the Transferring Company shall be entitled to dividends in relation to the FFHL Shares from the date they are
registered in the shareholders register of FFHL.
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5. Besondere Vorteile

Special Advantages

Als Folge der FUSION wird keinem Mitglied eines Leitungs-oder Verwaltungsorgans einer PARTEI ein besonderer Vorteil gewihrt
(Art. 13 Abs. 1 lit. h FUSG).

As a consequence of the Merger, no member of the supreme administrative or management bodies and no managerial member of a
Party was granted any special advantage (article 13 (1) (h) Merger Act).

6. Keine Sonderrechte, Anteile ohne Stimmrecht, Genussscheine

No Special Rights, Equity Interests Without Voting Rights, Profit-Sharing Certificates

Es sind im Rahmen der FUSION keine Rechte von Inhabern von Sonderrechten, von Anteilen ohne Stimmrecht oder von
Genussscheinen zu beachten.

No rights of holders of special rights, no equity interests without voting rights and no profit-sharing certificates need to be taken into
account in connection with the Merger.

7. Keine Gesellschafter mit Unbeschrinkter Haftung

No Shareholders or Quotaholders With Unlimited Liability

Bei der FUSION sind keine Gesellschafter mit unbeschrinkter Haftung beteiligt.

No shareholders or quotaholders with unlimited liability are involved in the Merger.

8. Bedingungen fiir den Vollzug der FUSION

Conditions for Consummation of the Merger