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CERTAIN REFERENCES AND FORWARD-LOOKING STATEMENTS
Except as otherwise noted, all information giveatisor for the fiscal year ended, December 316201
Certain capitalized terms and phrases used iratiisal information form are defined in the “Glogsar

Unless otherwise noted or the context otherwisaireg, the Company”’ or “Fairfax India” refers to Fairfax India
Holdings Corporation together with one or moretsfsubsidiaries.

The Company reports its consolidated financialestants in U.S. dollars. All financial informatioiimancial data
and other monetary data in this annual informatiom are reported in U.S. dollars unless otherwisted. All references to
“US$” or “$” are to United States dollars.

Certain statements contained in this annual inféionaform and the documents incorporated by refegemerein
constitute forward-looking information within theeamning of applicable securities laws. Forward-lagkstatements may
relate to the Company’s future outlook and antidgaevents or results and may include statemegtwrdang the financial
position, business strategy, growth strategy, bisdgmerations, financial results, taxes, dividendans and objectives of
the Company. Particularly, statements regardingréutesults, performance, achievements, prospecaipportunities of the
Company or the Indian market are forward-lookirgfestnents. In some cases, forward-looking statentamte identified
by the use of forward-looking terminology such gdahs”, “expects” or “does not expect”, “is expetie“budget”,

“scheduled”, “estimates”, “forecasts”, “intends’ariticipates” or “does not anticipate” or “believest variations of such

words and phrases or state that certain actioesitewr results “may”, “could”, “would”, “might”, Will” or “will be taken”,
“occur” or “be achieved”.

Forward-looking statements are based on the opnéon estimates of the Company as of the dateioftinual
information form, and they are subject to known aménown risks, uncertainties, assumptions andrdtetors that may
cause the actual results, level of activity, perfance or achievements to be materially differeotfthose expressed or
implied by such forward-looking statements, inchglbut not limited to the following factors des@ibin greater detail in
“Risk Factors”; taxation of the Company; taxationFdH Mauritius Investments Ltd FIH Mauritius ) and FIH Private
Investments Ltd FIH Private ”); substantial loss of capital; shareholders areamtitled to vote on the Company’s proposed
investments; long term nature of investment; lichiteumber of investments; geographic concentratibingestments;
potential lack of diversification; financial markdiuctuations; pace of completing investments; omnbr significant
influence position risk; minority investments; ramd of the Company’s investments and structurabsdibation; follow-on
investments; prepayments of debt investments; niglan dispositions of investments; bridge finansingeliance on key
personnel and risks associated with the InvestrAeivisory Agreement; effect of fees; Performance Eeald induce
Fairfax Financial Holdings Limited Fairfax”) to make speculative investments; operating amdhnicial risks of
investments; allocation of personnel; potentialfiicts of interest; the liability of Hamblin Watdavestment Counsel Ltd.
(the “Portfolio Advisor™”) is limited; employee misconduct at the Portfolalvisor could harm the Company; valuation
methodologies involve subjective judgments; lawsuibreign currency fluctuation; derivative riskegknown merits and
risks of future investments; opinions from indepemdnvestment banks or accounting firms are noteroplated; resources
could be wasted in researching investment oppdiésnthat are not ultimately completed; investmentsy be made in
foreign private businesses where information iseli@ble or unavailable; material, non-public infation; illiquidity of
investments; competitive market for investment apputies; use of leverage; investing in leverabedinesses; regulation;
potential volatility of subordinate voting sharecgr;, dilution; market discount; limited controlnéincial reporting and other
public company requirements; limited voting rigbfsthe subordinate voting shares; significant owhgr by Fairfax may
adversely affect the market price of the subordinaiting shares; Investment Company Act; investnagt repatriation
restrictions; aggregation restrictions; restriciigrlating to debt securities; pricing guidelinesjerging markets; corporate
disclosure, governance and regulatory requiremdegsil and regulatory risks; volatility of the ladi securities markets;
political, economic, social and other factors; goaace issues risk; Indian tax law; changes in IB&AR; exposure to
permanent establishment, etc.; enforcement of gjghmaller company risk; due diligence and condofctpotential
investment entities; Asian economic risk; reliarme trading partners; natural disaster risks; sagarelebt risk; and
economic risk. These factors and assumptions drmtemded to represent a complete list of thediacand assumptions that
could affect the Company. These factors and assongpthowever, should be considered carefully.

Although the Company has attempted to identify inguat factors that could cause actual resultsfterdinaterially
from those contained in forward-looking statemettiere may be other factors that cause resultdonbe as anticipated,
estimated or intended. There can be no assuraatsubh statements will prove to be accurate, ambesults and future
events could differ materially from those anticgzhin such statements. Accordingly, readers shoafighlace undue reliance
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on forward-looking statements. The Company doesindertake to update any forward-looking statemeoitgained in this
annual information form or in the documents incagted by reference herein, except as required plicaple securities
laws.
CORPORATE STRUCTURE
Name, Address and Incorporation

The Company was incorporated under @&nada Business Corporations Aghe ‘CBCA”) on November 25,
2014. The Company’s registered and head officeocsmted at 95 Wellington Street West, Suite 800,oiitar, Ontario
M5J 2N7.
Inter-corporate Relationships

The Company currently has two operating subsidiarieElH Mauritius and FIH Private. The following

organizational chart illustrates the inter-corpereglationships among the Company and its subg@diatogether with the
applicable jurisdiction of incorporation.

Fairfax
Fairfax Financial | Puhblic
(Holddi_ngs Li{mtE? | Shareholders™ |
and its affiliates ;
. d 1007 Subordinate
Vit e Voting Shares
Fairfax India
Holdings
Corporation
(Canadd)
) . 100%
{arg‘.':rfrc Advizsor . FMT .
Hamblin Wat |
e FIH Mauritius
Investment Counsel
Led @ Investments Ltd.
(Canada) (Mauritius)
e s R 100%
;raa‘m Sub-Advisor, | _ ) FPL _
| Faitbridge Capital _ \
Private Limited | FIH Private . S
fieg) ) Investments Ltd.
) ) i \ Foreign Divect
) (Mauritius) | 7 \
! J | Imvestmenits |
—17 \ (FDI)
Forsign :
{ Fortfolio \
Irvestor (FFI) J
oy

~._ Dmvestments

(1) Includes 14,514,737 subordinate voting shar&ilfordinate Voting Share$) held by certain affiliates of Fairfax as of Mar@3,
2017.

(2) The Portfolio Advisor provides investment advisegrvices and manages investments and Fairfax m®ydrtfolio administration
services pursuant to the administration and investradvisory services agreement between Fairfe, Rbrtfolio Advisor, the
Company, FIH Mauritius and FIH Private effectivecisanuary 30, 2015, as amended on March 29, 2016.

(3) Fairbridge Capital Private LimitedKairbridge”) provides investment sub-advisory services toRbefolio Advisor.

(4) The organizational chart above does not include&impany’s portfolio investments.
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The Company currently has 7 portfolio investmeN@&tional Collateral Management Services LimitedCML ),

IIFL Holdings Limited (1IFL "), Fairchem Specialty Limited Fairchem”) (the entity resulting from the March 14,
2017 merger of ADI Finechem Limited and Privi OrgarLimited (‘Privi”)), Sanmar Engineering Services Limited
(“Sanmar”), National Stock Exchange of India LimitedNSE"), Saurashtra Freight Private LimitedS@urashtra’) and
Bangalore International Airport LimitedBIAL ") (see below under “Recent Developments”).

GENERAL DEVELOPMENT OF THE BUSINESS
Overview

On January 30, 2015, the Company completed it&limublic offering (‘Offering”) of 50,000,000 Subordinate
Voting Shares at a price of US$10.00 per shargffoss proceeds of US$500 million. Concurrent whiga tcompletion of the
Offering, the Company issued to Fairfax or its lefes, 30,000,000 multiple voting shares of thempany (‘Multiple
Voting Shares), on a private placement basis, for an aggregatehase price of US$300 million (thBdbstantial Equity
Investment’). Also, concurrent with the completion of the &fihg, the Company issued to certain cornerstonestors
(the “Cornerstone Investment) 20,578,947 Subordinate Voting Shares, on a peiyalacement basis, for an aggregate
purchase price of approximately US$206 million. Toenbined gross proceeds of the Offering and theater placements
was approximately US$1 billion.

On February 10, 2015, the Company issued an addlti6,099,932 Subordinate Voting Shares pursuarih¢o
exercise of the over-allotment option granted Bymadicate of underwriters in connection with thde@ihg. Pursuant to the
over-allotment option, the underwriters purchase@aditional 6,099,932 Subordinate Voting Shares @tice of US$10.00
per share for total gross proceeds of US$61 millibne exercise of the over-allotment option inceehthe total gross
proceeds of the Offering and the private placemengpproximately US$1.07 billion (net proceed®J&%$1.03 billion).

On September 16, 2016, the Company entered int&a$2R5 million principal amount term loan (th&etm
Loan”) with a syndicate of Canadian lenders. The Tewar.had a two year term and bore interest at aofdtéBOR plus
350 to 500 basis points. The Term Loan containethadatory prepayment clause that became effectinthe Company
received the net proceeds from the Second Offeasglescribed below, requiring payment of the US$®2Rlion principal
amount of the Term Loan by March 31, 2017.

On January 13, 2017, the Company completed an wmitten public offering (the Second Offering) of
12,766,000 Subordinate Voting Shares at a pridéS%11.75 per share for gross proceeds of approglynaiS$150 million.
Concurrent with the completion of the Second Offgrithe Company issued to Fairfax, either direotlythrough one or
more of its subsidiaries, and OMERS Administrat@orporation (OMERS”), 12,766,000 Subordinate Voting Shares and
17,021,500 Subordinate Voting Shares, respectivety,a private placement basis, for an aggregatehpge price of
approximately US$350 million. The combined grosscgeds of the Second Offering and the concurréwter placements
was approximately US$500 millionNet proceeds of US$494 million from the Second fifg and concurrent private
placements will provide financing to acquire aduitil Indian Investments and will be used for gelnemgoorate purposes.

Recent Developments

For a description of the recent developments ofGbmpany, see our Chairman’s letter to shareholdevsir 2016
Annual ReportFor a description of our acquisitions since ouniporation in November 2014, see our Chairmanteldb
shareholders in our 2016 Annual Report as well ageN — “Indian Investments” to our audited cordatéd financial
statements for 2016 2016 Annual Financial Statement§ and “Business Developments” and “Indian Investitsé in our
Management’s Discussion and Analysis of Financiahdition and Results of Operations for 2018016 MD&A”). We
have filed Form 51-102F4 — Business Acquisition &tepwith respect to certain of our acquisitiondNiote 5 to our 2016
Annual Financial Statement®ur 2016 Annual Report, 2016 Annual Financial Stegets, 2016 MD&A and Business
Acquisition Reports are filed on SEDAR at www.sedam.

Additionally, on March 24, 2017, the Company acedi88% of the outstanding shares of BIAL for anraggte
consideration of approximately INR 25.22 billionpfaoximately US$385 million). Of the 38%, 33% wasught from
Bangalore Airport & Infrastructure Developers Ptevdimited, which is a subsidiary of GVK Power &filastructure Ltd
and 5% was bought from Flughafen Zurich AG.



DESCRIPTION OF THE BUSINESS
Investment Objective

Fairfax India is an investment holding company vehobjective is to achieve long term capital apgaon, while
preserving capital, by investing, either directtytorough one of its wholly-owned subsidiariespinblic and private equity
securities and debt instruments in India and Indiasinesses or other businesses with customerplienspor business
primarily conducted in, or dependent on, Indienian Investments’).

Investment Strategy

The Company invests in businesses that are expexteehefit from India’s pro-business political @ownment, its
growing middle class and its demographic trendsdhaexpected to underpin strong growth for séwerars. Sectors of the
Indian economy that the Company believes will bemabst from such trends include infrastructur@aficial institutions,
consumer services, retail and exports. The Comjzangt limited to investing solely in these sectangl intends to invest in
other sectors as and when opportunities arise.

The Company utilizes, and expects to benefit sicguiftly from, the experience and expertise of Bairand the
Portfolio Advisor. The Portfolio Advisor is a whgllowned subsidiary of Fairfax and registered pdidfonanager in the
Province of Ontario, who has been appointed paotidlvisor to the Company and its subsidiaries;dfigige, who has been
retained by the Portfolio Advisor to act as a sdbisor to the Portfolio Advisor with respect to @stments of the Company
and its subsidiaries (see “The Portfolio Advisod dfairbridge”) and their extensive affiliate netiadn India, to source,
evaluate and successfully invest in Indian Investise

The Company employs a conservative, fundamentalevilased approach to identifying and investing igh h
quality public and private Indian businesses. Tlen@any’'s approach is designed to compound bookeviaéur share over
the long term. The Company will seek attractivék-asljusted returns, but will at all times seek dsigde protection and
attempt to minimize the loss of capital.

The Company intends to make Indian Investments avitlew to be a strategic partner to grow the lssrand as a
result optimize investment returns for the Sharééid of the Company. The level and nature of ttietegic relationship
will vary by investment. Such a position may in@uohe or more of the following, as deemed appropbg the Company:
(i) board appointment or nomination rights, (ii)dnd observer rights, (i) input on managementeia, (iv) the provision
of managerial assistance, and (v) ongoing monigoand cooperation with the board and managemenhefportfolio
business to ensure that its strategy is being im@iged in a manner that is consistent with thedtment objectives of the
Company, and with the Company’s and Fairfax’s fundatal values (as set forth in Fairfax’s guidinghpiples which are
included in Fairfax’s publicly available annual ogts).

Fairfax India’s involvement with the Indian Investnts may include providing specialized guidancexqrertise in
limited circumstances or on a temporary basis a®bdot extend to any involvement in the day-to-opgrations of those
operations. Activities are expected to be ancillamyd undertaken to maximize returns from investsmemoard
representation is sought only to maintain protectights and to maximize the value of the Compamy®stment for its
Shareholders.

Investment Selection

To identify potential investments, the Company gpally relies on the expertise of the PortfoliovAgbr and its
affiliates.

The following is an illustrative list of criteridnat the Company and the Portfolio Advisor beliewdé paramount
when identifying and investing in Indian Investnent

Attractive valuation The Company’s conservative fundamental valuaegih leads it to focus on businesses that
have positive, stable cash flows that can be pgethat discounted multiples. The Company doesniehd to
invest in start-up businesses or businesses thatdpeculative business plans.

Experienced and aligned managemerithe Company focusses on businesses with expederentrepreneurial
management teams with strong, long term track dscarhe Company generally requires the portfolisitesses to
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have in place, either prior to or immediately fellag investment by the Company, proper incentivesrive the
businesses’ profitability.

Strong competitive position in industryThe Company seeks to invest in businesses thidt leading market
positions, possess strong brand power and arepesitioned to capitalize on the growth opportusiiie the Indian
economy. The Company also seeks to invest in bssésethat demonstrate significant competitive adems as
compared to their peers and that position thenrdtept their market position and profitability.

Alignment of the management team with the valuetheofCompany The Company, Fairfax and the Portfolio
Advisor all seek to adhere to the highest standafdsisiness practices and ethics. The Companyiresqgthat the
management teams at each of its portfolio busiiseadbere to a similar standard of business practicd ethics
and adhere to the Company’s fundamental valuedesaibed above.

The Portfolio Advisor and its affiliates conducbtbugh due diligence investigations when evaluating Indian
Investments prior to a recommendation to the Comant its subsidiaries to make the investment. geigerally includes
consultations with Fairfax’s network of current aodmer management teams, consultants, competitorsstment bankers
and senior executives to assess, among other thimgsndustry dynamics, the character of the mamant team and the
viability of the business plan.

More specifically, due diligence in respect of atigalar investment opportunity typically includemmong other
items as deemed necessary from time to time: Yipve of historical and projected financial infornat; (ii) on-site visits;
(i) interviews with management, employees, custsnand vendors; (iv) review of material agreemefws background
checks; and (vi) research relating to the busisessinagement, industry, markets, products andcgsiviind competitors.

The Company may, from time to time, seek to reabn any of its Indian Investments. The circumstangnder
which the Company may sell some or all of an inwestt include: (i) where the Company believes tlet Indian
Investment is fully valued or that the original @sment thesis has played out; or (ii) where then@my has identified other
investment opportunities which it believes presente attractive risk-adjusted return opportunigesl additional capital is
needed to make such alternative investments.

The Company would exit its private investmentegitthrough initial public offering or private saleor publicly
traded investments, exit strategies may includagahe investment through private placementsgrublic markets.

In addition, the Company may in the future eskibline or more infrastructure or private equityd&ifocused on
investments in India, and may invest a portionhed Net Proceeds of the Offerings, and any othedduraised by the
Company, therein. In such an event, the Companydydirectly or indirectly, manage such infrasturet and private equity
funds in order to generate fee revenue for the Gaomp

Ongoing Monitoring of Portfolio Investments

The Company takes an active role in overseeingniéan Investments to ensure that its investmensithis
properly executed and that the fundamental valdagteo Company are being upheld on an ongoing basis. Company
monitors, among other things, the financial treafisach of its portfolio businesses to determinieig meeting its business
plan and objectives. The Company also assesses,tiinte to time, the appropriate course of actianefach such portfolio
investment.

Indian Regulatory Framework

Please refer to “FIH Mauritius and FIH Private” fdetails relating to the Indian regulatory framekvand
restrictions relating to foreign investments initndnd Indian businesses.

Investment Restrictions

The Company will not make an Indian Investmentaiter giving effect to such investment, the totaldsted
amount of such investment would exceed 20% of tbm@any’s Total Assets; provided, however, that @oenpany will
nonetheless be permitted to complete up to twoamdinvestments where, after giving effect to easthsnvestment, the
total invested amount of each such investment wdaddless than or equal to 25% of the Company’s ITAtsets
(the “Investment Concentration Restrictior). The Company intends to make multiple differentestments as part of its
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prudent investment strategy. With the completiorthef investments in the NSE and Privi in the thgudirter of 2016, the
Company satisfied the voluntarily adopted measset forth in the company’s initial public offeriqlPO”) prospectus)
that it would invest the net proceeds from the lIR@t least six different Indian Investments (th&ifimum Investment
Requirement’) that satisfy the Investment Concentration Rett.

The Company will at all times utilize one or morestodians to hold its assets (both cash and siesyris
applicable). RBC Investor Services Trust (tHeéofmpany Custodiarf) and Deutsche Bank AG, Mumbai Branch (the
“Subsidiary Custodiar’ and collectively, the Custodians’), at their respective principal offices in TorontOntario, and
Mumbai, India, have been appointed as the custediithe Company’s, FIH Mauritius’s and FIH Privatassets.

Use of Leverage and Hedging

The Company may utilize various forms of leveradgeluding borrowings under loan facilities and thsuance of
preference shares. The Company may also entetrarieactions that may give rise to a form of legerancluding, among
others, debt instruments, futures and forward emtdr(including foreign currency exchange contjactedit default swaps,
total return swaps and other derivative transastidoans of portfolio securities, short sales arfienvissued, delayed
delivery and forward commitment transactions. Treximum amount of leverage that the Company will lEp@at any time
will not exceed the greater of 50% of its Total étssand 100% of the Net Asset Value of the Company.

In addition, the Company may, but is not obligai@denter into derivative transactions or shortvitiial securities
to hedge or reduce the Company’s long exposurestder to mitigate market-related downside risk, @ompany may also
acquire put options, short market indices, acqodrgkets of securities and/or purchase credit-defawdps, but the Company
is not committed to maintaining market hedges gttame.

Business Conduct

The working language of the Company is English. iAlernal documents and all material documents ideal/ to
the board of directors of the Company (tiBmard”) are prepared and presented in the English laggué&/here appropriate,
the Company may translate materials into localc@fi languages and communicates with local staffoical official
languages. Similarly, official documents and otmeaterial agreements prepared in languages other Emglish are
translated, where necessary.

Fairfax, the Portfolio Advisor and Fairbridge CapiPrivate Limited have extensive investment angestment
advisory experience and expertise in India, andbFidge’s head office and management team areadltéd in Mumbai,
India. In addition, representatives of the Compariydian legal counsel and external auditor hawh been engaged by
Fairfax and its subsidiaries for many years andath fluent in English and Hindi.

The Company also retains legal advisors with extenknowledge of the local laws and regulationsegénlegal
advisors are external counsel who work in the neglio order to ensure it receives independent ladaice, in English (one
of the official languages of India and the languagest commonly used for commercial activity in kgiwhich can be
reconciled with the Company’s legal obligationsaasompany organized under the laws of Canada, dngp@ny also retains
legal advisors who are fluent in English and asteme of the local languages, familiar with thealolaws, and resident or
formerly resident in the local jurisdictions. Thengbination of this legal capacity, together withedi reporting relationships
between legal counsel and the executive officensumes that the executive officers and directorshef Company are
informed of the material Indian legal requiremeagplicable to the Company and any changes or neelafgments related
thereto.

The Company and its subsidiaries have and willinaetto seek out and receive legal advice from duiglified
counsel in the jurisdictions in which the Company é&s subsidiaries operate as circumstances eequisrder to ensure that
the Company and its subsidiaries remain compliaith \&pplicable laws, hold all required permits,elices or other
regulatory approvals to carry out its business, amdaware of any restrictions or conditions thiat@ may be imposed on
them. Through advice from legal counsel, the Complaas satisfied itself that it and its subsidiares/e obtained all
required permits, licences and other regulatory@gls required to be obtained by the Company sifbsidiaries as is
presently required in order to carry out its busfe



Competition

The Company competes with a large number of otheestors focused on India, such as private equibgd,
mezzanine funds, investment banks and other equitynon-equity based public and private investnfiemtis, and other
sources of financing, including traditional finagicservices companies, such as commercial banks.

Employees

In addition to the Chief Executive Officer, Chiefh&ncial Officer and Corporate Secretary of the @any (who
are paid by Fairfax), the Company directly emploggain hon-management employees to assist inajodday operations
of the Company. Additionally, in addition to the i€hExecutive Officer of FIH Mauritius and FIH P&te, FIH Mauritius
and FIH Private directly employ certain non-managetemployees to assist in respect of the operafitime local office in
Mauritius. Such employees are employees of the @ompr its subsidiaries, as applicable, and allmemsation payable to
such employees (other than the Chief Executivec®ffiChief Financial Officer and Corporate Secketdrthe Company) is
borne by the Company or its subsidiaries, as agipléc

As at December 31, 2016, Fairfax India Holdings gooation (the holding company), FIH Mauritius antHF
Private collectively had 11 employees.

FIH MAURITIUS AND FIH PRIVATE

Each of FIH Mauritius and FIH Private was estalditlas a private company under the laws of the Riepob
Mauritius pursuant to the Companies Act 2001 (fBertipanies Act). FIH Mauritius and FIH Private each hold a
Category 1 Global Business Licence issued by tharfeial Services Commission of Mauritiug8C"). In addition, in 2015
FIH Private obtained a Restricted Investment Advieence from the FSC. The registered offices Ibf Mauritius and FIH
Private are located at Office 6, Level 1, Maeva @ngwCybercity, Ebene, Mauritius. All of the issumtt outstanding shares
of FIH Mauritius are owned by the Company and alihe issued and outstanding shares of FIH Prigateowned by FIH
Mauritius. Each of FIH Mauritius and FIH Privateshadopted an investment objective, strategy anelsinvent restrictions
consistent with that of the Company.

In accordance with Indian law, FIH Mauritius hasdmaand will continue to make foreign direct invesiis
(“FDI™) in India. Under Indian law, FDI investors arerpétted to acquire up to 100% of an Indian compasupject to
foreign ownership or other restrictions set outhwigspect to a particular sector as prescribednbjah law, subject to
pricing guidelines prescribed by the Reserve Bdrkdia (“RBI”) from time to time for acquisition and sale ofasés of an
Indian company by foreign investors. In sectors ighan ownership restriction is prescribed, foreigvestors are only
permitted to invest up to the specific sectoral ¢ajg., foreign investment in the construction aledelopment sector is
permitted up to 100%, but only 51% in respect @f thulti-brand retail trading sector). There is Bgistration requirement
in order to make FDI investments so long as the@stment complies with the sectoral conditions,udtig in relation to
minimum capitalization, approval requirements, sedtcaps and lock-in requirements. FDI investoes reot permitted to
acquire securities through the facilities of a griped stock exchange in India (except in certanitéd circumstances) and
certain restrictions are imposed on FDI investoith wespect to investments in debt securities (®testrictions relating to
eligible borrowers, recognized lenders, amountunitgtand permitted end-uses of the debt proceédkl) Mauritius has and
it is intended that it will continue to make invegnts in unlisted Indian portfolio businesses,istet securities acquired by
means other than through the facilities of a recmgh stock exchange in India (e.g., through privageeements). It is
intended that Indian Investments made through dkéities of a recognized stock exchange in Indid,subject to certain
exceptions, investments in debt securities willrbade by FIH Private, which is a registered forefntfolio investor
(“FPI™).

FIH Private has made and will continue to make $twents in India as a registered FPI under thefqiort
investment scheme R1S”) created by the RBI that enables foreign investor purchase and sell shares or non-convertible
debentures of Indian companies listed (or to-ttedison a recognized stock exchange in India, stitjeequity investments
being restricted to holding less than 10% bendfmnership position in a company. A FPI is onlyméted to purchase or
sell shares on the facilities of a recognized s@athange in India, is not permitted to acquirereh@f unlisted companies
and is generally prohibited from participating iff-market transactions. A FPI may invest in shadehentures, warrants of
companies listed (or to-be listed) on a recognstedk exchange in India, government securitiepgteal debt instruments
and debt capital instruments, as specified by tBefRom time to time, non-convertible debenturesbonds issued by non-
banking financial companies categorized by RBI adrédstructure finance companies”, Indian depogitoeceipts,
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derivatives traded on a recognized stock exchamgeliated and unlisted non-convertible debentuned londs in the
infrastructure sector.

Under the Securities and Exchange Board of Ind&EBI”) (Substantial Acquisition of Shares and Takeoyers
Regulations, 2011, Fairfax and its affiliates wobkl deemed to be persons acting in conc&ACS’) with the Company.
Although the deeming provision is a rebuttable pngstion based on facts, if it is determined in adeace with Indian law
that Fairfax and its affiliates are PACs with then@pany or its subsidiaries, and their aggregatdihglexceeds 25% or
more of a listed Indian company, the Company mayelgeiired to make an open offer for all of the éband outstanding
securities of the Indian company. In addition, féairand certain of its affiliates have FPI registnas. If it is determined in
accordance with Indian law that FIH Private, ondhe hand, and Fairfax and its affiliates, on ttieephand, have more than
50% direct or indirect common shareholding, ben&fiownership or beneficial interest, then equityastments made by
Fairfax and its affiliates and FIH Private in Indilisted companies will be aggregated for purposesalculating the
permissible quantum of investment (e.g., less @ of such portfolio business’ shareholding) bgteaf FIH Private and
Fairfax and its affiliates, to ensure compliancahwRegulation 5(2) and Schedule 2 of the FEMA Ratjoihs and the
Securities and Exchange Board of India (ForeigrtfBlar Investor) Regulations, 2014 (thEPI Regulations’). See “Risk
Factors — Risk Factors Related to Investmentsdimaln

In addition to the Indian Investments made by Flduvtius and FIH Private, the Company may make raiidian
Investments, being primarily investments in nonimddomiciled businesses that have customers, isapplr operations
primarily conducted in, or dependent on, India. j8abto compliance with applicable law, the Compé&nglso permitted to
incorporate one or more additional wholly-owned sSdiary entities to make Indian Investments as Goenpany deems
necessary from time to time.

The Company and its subsidiaries have and willinaetto seek out and receive legal advice from duiglified
counsel in the jurisdictions in which the Company és subsidiaries operate as circumstances equisrder to ensure that
the Company and its subsidiaries remain compliaith \&pplicable laws, hold all required permits,elices or other
regulatory approvals to carry out its business, amedaware of any restrictions or conditions thiat@ may be imposed on
them. Through advice from legal counsel, the Complaas satisfied itself that it and its subsidiares/e obtained all
required permits, licenses and other regulatory@mls required to be obtained by the Company ositbsidiaries as is
presently required in order to carry out its busine

Following the Portfolio Advisor’'s identification o& potential investment in a portfolio businesg #ortfolio
Advisor first determines which entity, as betwelea €Company, FIH Mauritius or FIH Private, is besited to make such an
investment, which will depend, in large part on tige of investment, as described above. In thetethat the Portfolio
Advisor determines that the Company is best-suiiedake the investment, the Portfolio Advisor hsgtionary authority
to negotiate and complete the investment on betidie Company. If the Portfolio Advisor determirthat FIH Mauritius
or FIH Private is best-suited to make the investiine Portfolio Advisor provides advice and recoemaiations relating to
such investment to the board of directors of FIHuktaus (the ‘FIH Mauritius Board ) or the board of directors of FIH
Private (the FIH Private Board”), as the case may be, at which point the ultiniatestment decision is made by the FIH
Mauritius Board or the FIH Private Board, as theecaay be.

In the case of a sale of an Indian Investment hglthe Company, the Portfolio Advisor has discnegdicy authority
to dispose of such investment on behalf of the Gowiplf the Indian Investment is held by FIH Maiwstor FIH Private,
the Portfolio Advisor provides advice and recomnaimhs relating to the disposition of such invesim® the FIH
Mauritius Board or the FIH Private Board, as theecmay be, at which point the ultimate decision bél made by the FIH
Mauritius Board or the FIH Private Board, as theecmay be, as to whether or not to dispose ofestment.

FIH Mauritius and FIH Private have been incorpaddtethe Republic of Mauritius for, among othefs following
reasons:

e Fairfax, through its wholly-owned subsidiary, H@/IAsia Fund, has been operating in the Republic of
Mauritius for over 15 years and has built an expered local team that will provide certain admiaistve
services to FIH Mauritius and FIH Private (see “ab©ffice” below).

e Other existing Indian investment entities havstdrically utilized the Republic of Mauritius. THeompany
believes that this is the most suitable structureits investments and is a common structure witictv
professional money managers are familiar and cdatfte.
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« India and the Republic of Mauritius share straagnmercial and historical relations. A large partiof the
population of the Republic of Mauritius shares dsegpial and historical links with India and Indenrains one
of Mauritius’ largest trading partners.

* The Republic of Mauritius is politically and satly stable and is well-developed in terms of iefracture,
technological development and logistics. It alse haleveloped banking and financial sector andrigirtually
working toward enhancing its financial product oifig, moving toward the provision of higher-end and
value-added services.

« The Republic of Mauritius has a strong networktoafl service providers, advisors and professoiralluding
in the audit, accounting, legal and tax sectorshdwving links to their Indian counterparts toyide investors
with cross-jurisdictional professional services veheecessary.

During the second quarter of 2016, India and Mawsriamended their double income tax treaty. Assult,
investments acquired up to April 1, 2017 will net dssessed by India for tax on their future digjpwsiAfter April 1, 2017,
India will levy capital gains tax at half the Inditomestic rate on equity investments purchasedldr through Mauritius
until March 31, 2019 and at the full rate from Agri 2019 onward.

Share Capital

The capital of FIH Mauritius is comprised of noreemable ordinary shares, each having a par valuS$1.00
(the “FIH Mauritius Shares”). The FIH Mauritius Shares have been issued gdatethe Company. All voting rights related
to the management and the election of the FIH MiasrBoard are vested solely in the holder of thé Fauritius Shares.

The capital of FIH Private is comprised of non-reak@ble ordinary shares, each having a par valugS$f1.00
(the “FIH Private Shares’). The FIH Private Shares have been issued stdeliH Mauritius. All voting rights related to
the management and the election of the FIH PriBatrd are vested solely in the holder of the FIlvdte Shares.

Management

The FIH Mauritius Board and the FIH Private Board i@entical and are comprised of five directanseé of whom
are residents of the Republic of Mauritius. As @edi or indirect wholly-owned subsidiary of the Qmamy, the Board will
appoint the FIH Mauritius Board and the FIH PrivBard from time to time. For a description of #i&l Mauritius Board
and the FIH Private Board, see “Directors and EtieelDfficers of FIH Mauritius and FIH Private” lua.

As part of the FIH Mauritius Board's and the FIHiMAte Board's fulfilment of their respective fidiacy
obligations, the directors of each of FIH Mauritiard FIH Private (theMI Directors”) will meet regularly with the
Portfolio Advisor. In addition, the FIH Mauritiusdard and the FIH Private Board have each approvettmorandum
containing specific details with respect to theigiet, procedures and controls to be put in placéhtfe approval, monitoring,
risk management and disposition of Indian Investsémbe implemented by FIH Mauritius or FIH Prizaas applicable.

Mauritius Administrator

In accordance with requirements of Mauritius lamtetnational Financial Services Limited, having rigjistered
office at, IFS Court, Twenty-Eight, Cybercity, Eled2201, Mauritius was retained as the adminigtréitee ‘Mauritius
Administrator ") of each of FIH Mauritius and FIH Private and pides corporate secretarial and registrar senticesach
of FIH Mauritius and FIH Private. The Mauritius Adwistrator is a licensed management company bas#tei Republic of
Mauritius and regulated by the FSC.

FIH Mauritius and FIH Private pay a monthly feeth@ Mauritius Administrator in respect of the sees that it
provides, such fee amount to be determined by Fiiiltius and FIH Private, from time to time, in oégtion with the
Mauritius Administrator.

Local Office
The local office of FIH Mauritius and FIH Privatepmprised of qualified and experienced professimeth

significant expertise with similar investment eest is responsible for the accounting and dayap-@dministration of FIH
Mauritius and FIH Private, including: (i) daily pressing of securities; (ii) portfolio accountinghétions, including posting
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of all trades, corporate actions, monitoring ofestment income, open payables and receivableyrggonciliation of
portfolio investments; (iv) monitoring of cash flew(v) assisting the FIH Mauritius Board and thél Frivate Board in the
appraisal of investment recommendations from thertf®ti®m Advisor; (vi) maintaining custodial relatiships;
(vii) placement of foreign exchange contracts, eheppropriate; (viii) discussions with regulatarensure compliance with
regulatory requirements; (ix) authorising the pagimef all expenses; and (x) preparation of anniursricial statements,
regular management reports, income tax returnso#iret reports. The local office is assisted byNteiritius Administrator
with respect to certain regulatory and reportinyises.

Each of FIH Mauritius and FIH Private maintain itsnute books, corporate seal and corporate rearis local
office in the Republic of Mauritius. In certain @imstances (e.g., transaction record books), capéalso maintained at the
Company’s head office in Toronto, Ontario.

Company Oversight

The Company has adopted the following measuresisare effective oversight of its wholly-owned sulisiies,
FIH Mauritius and FIH Private. These measures amrseen by the Board and implemented by the Compagnior
management:

(i) the Company’s corporate structure has been designaitbw the Company to control and have a measfitgrect
oversight over the operations of its subsidiarfes direct and indirect wholly-owned subsidiariestioé Company,
the Company directly or indirectly controls the ajppment of all of the directors of FIH Mauritius@&FIH Private.
As the sole shareholder, the directors of the Cayigasubsidiaries are ultimately accountable toGoenpany and
therefore are accountable to the Board and seraoagement of the Company;

(i) FIH Mauritius and FIH Private are managed by aaeafficer of one of Fairfax’'s wholly-owned subsidies who
holds the most senior title in the local organ@atand who is resident in the local jurisdictionstM\my Tan, Chief
Executive Officer). Ms. Tan also has extensive egpmee working alongside Mr. Chandran Ratnaswame,Ghief
Executive Officer of the Company;

(i) the Board is responsible for the overall stewanglstiithe Company and, as such, supervises the raaraag of the
business and affairs of the Company. More spedificdne Board is responsible for reviewing theagggic business
plans and corporate objectives, and approving aitipns, dispositions, investments, capital expemds and other
transactions and matters that are thought to beriabto the Company, including those of its sulasids; and

(iv) the Company has retained Fairfax and the Portfiadigisor as the Company’s portfolio administratod gortfolio
advisor, respectively. Fairfax and the Portfoliovisdr have also been retained as the portfolio athtnator and
portfolio advisor, respectively, of FIH Mauritium@ FIH Private. This helps to establish effectiveersight
mechanics as the operations of FIH Mauritius anHl Prrivate should generally remain consistent witle t
operations of the Company.

Directors and Executive Officers of FIH Mauritius ad FIH Private

The FIH Mauritius Board and the FIH Private Boaettle consists of five directors, three of which msdents of
the Republic of Mauritius. The MI Directors will lzgpointed from time to time on the instructionshef Board.

The following table sets forth information regamglithe Ml Directors and executive officers that vedirve in such
capacities:

Name, Province or State

and Country of Residence Position/Title Independent Principal Occupation
Chandran Ratnaswaffi Director and Chairman No Chief Executive Officertioé
Toronto, Ontario, Canada.... Company and Managing
Director of the Portfolio
Advisor
Amy Tarf? Director and Chief No Chief Executive Officer of FIH

Republic of Mauritius.......... Executive Officer Mauritius and FIH Private
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S. Gopalakrishnan Director Yes Chief Investment Officer of
Mumbai, India..................... ICICI Lombard
Couldip Lala Director Yes Executive Director of
Republic of Mauritius.......... International Financial
Services Limited
Dev Joor{® Director Yes Executive Director of
Republic of Mauritius.......... International Financial

Services Limited

M. Akshar Maherall§’ Director Yes Director (Taxation) of
Republic of Mauritius.......... International Financial
Services Limited

Notes:

1) Mr. Rathaswami is considered a non-IndepenbD@ettor as he is the Chief Executive Officer of thompany and the Managing Director of the
Portfolio Advisor.

2) Ms. Tan is considered a non-Independent Direxdcshe is the Chief Executive Officer of FIH M&us and FIH Private.

?3) Effective February 3, 2017, Mr. Joory resigffienn the board of directors of FIH Mauritius anéHRPrivate and Mr. Maherally was appointed a

director of FIH Mauritius and FIH Private.
Biographical Information Regarding the Directors ahExecutive Officers of FIH Mauritius and FIH Privde

Chandran Ratnaswami (64 Mr. Ratnaswami is the Company’s Chief Executdfficer and a member of the Board. Mr.
Ratnaswami is a Managing Director of the Portfdlidvisor. At the Portfolio Advisor, Mr. Rathaswand fesponsible for
portfolio investments in Asia. Mr. Ratnaswami jainine Portfolio Advisor in 1993 as director of Imtational Investments.
Mr. Ratnsaswami serves on the board of directora nfimber of Fairfax companies, including FairbeidgFL Holdings
Limited, National Collateral Management Services/de Limited, Sanmar Engineering Services Limitétipmas Cook
(India), ICICI Lombard, Quess Corp., First Capilasurance Limited, ZoomerMedia Ltd. and Thai Rerasge Public
Company Limited. Mr. Ratnaswami is a resident ofdfmo, Ontario, Canada.

Amy Tan (42— Ms. Tan joined HWIC Asia Fund in January 2013Gigef Financial Officer and was appointed as a
director in March 2015. Prior to that, Ms. Tan wedkwith PricewaterhouseCoopers Mauritius as a $éviamager in the
assurance and business advisory division. She mwadved in various audit, compliance and advis@gignments of local
conglomerates and global business entities (investnfunds, investment holding entities and entitigth significant
offshore operations). Ms. Tan is a Fellow of thesd@ation of Chartered Certified Accountants ana igesident of the
Republic of Mauritius.

S. Gopalakrishnan (543 Mr. Gopalakrishnan is the Chief Investment Gifiof ICICI Lombard, the largest private sector
property and casualty insurance company in India.®@bpalakrishnan has held the position of heaithastments at ICICI
Lombard since 2001 and is a member of the invedtm@mmittee. Mr. Gopalakrishnan serves on the bomdirectors of
Primary Real Estate Investment Fund. Mr. GopalAkias has a Bachelor of Commerce degree from theetkity of
Madras, is a graduate of the Institute of Chartekedountants of India and is a Qualified CharteFashncial Analyst and
Member of the CFA Institute in the United States. Mopalakrishnan is a resident of Mumbai, Maharastndia.

Couldip Lala (66— Mr. Lala is a co-founder and Executive Direadbrinternational Financial Services LimitedKS”), a
leading management company specializing in inténat tax, business and corporate advisory servicéauritius. He is a
Fellow of the Institute of Chartered AccountantEimgland and Wales and was previously a partnenatof the “big four”
accounting firms. During Mr. Lala’s time in auditgatice, he led audit assignments of world bankrfaed projects in
countries in East and West Africa. Throughout raseer, Mr. Lala has been a corporate affairs ctastubnd adviser,
focusing primarily in the structuring of internat@ private equity and hedge funds. Mr. Lala hasnbappointed to
numerous boards of companies in Mauritius, withedde interests, ranging from financial institutiopgsivate equity and
hedge funds, tourism, and general trade businesd.a&la is a resident of the Republic of Mauritius.

Dev Joory (65} Mr. Joory is a co-founder and Executive DireaddrlFS. He is a Fellow of the Institute of Chaetgr
Accountants in England and Wales and associate meailthe Society of Trust and Estate PractitionAfter qualifying as
a Chartered Accountant in 1974, Mr. Joory joineicd®Waterhouse, Paris, working primarily on auditnwultinational
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corporations operating in Northern and Westernac&ni countries. Mr. Joory subsequently specialipeidternational tax at
Touche Ross, London in 1975 and then at Arthur joun1983. Mr. Joory was a Senior Tax Executiv&mist & Young,
London office until 1993. Mr. Joory has over 20 ngeaf experience in international tax planning &odiness structuring,
with areas of specialization covering internatiobahking and financial services, including Islarhanking, offshore fund
structuring and administration, intellectual anélreroperty planning, aircraft and ship leasingnfrhising and retail
operations. Mr. Joory also serves as a directanumherous offshore funds and companies. Mr. Joowy fissident of the
Republic of Mauritius.

Mohammad Akshar Maherally (44} Mr. Maherally is Director (Taxation) at IFS, oo&the three operational directors. He
also heads IFS tax practice. He is a Fellow ofAksociation of Chartered Certified Accountantghia United Kingdom
(FCCA) and an Associate of the Institute of ChadeAccountants in England and Wales (ACA). Priojoiaing IFS, Mr.
Maherally worked as Economic Analyst in the Ecormowffairs and Fiscal Policies Departments of theukitian Ministry

of Finance. Mr. Maherally advises on tax plannimgl @&orporate structuring matters as well as handiest tax affairs,
including advisory, opinions, compliance and litiga. As operational director at IFS, Mr. Maheyallso oversees a
sizeable portfolio of investment funds, as well @sporate and private clients. Mr. Maherally is @&mier of the
International Tax Planning Association, the MaustBranch of the International Fiscal Associatisnell as a member of
the Mauritius Institute of Directors. Mr. Maherallya resident of the Republic of Mauritius.

Duties of MI Directors

The duties of directors of entities incorporatedhia Republic of Mauritius have been extensivelgifted in the
Companies Act such that every director of a compaogrporated under the Companies Act, in exergisiis or her powers
and discharging his or her duties, is requirednteyr alia:

e exercise his/her powers in accordance with then@mies Act and within the limits and subject te th
conditions and restrictions established by the @yjs constitution;

< obtain the authorization of a meeting of shardb before doing any act or entering into anysiaation for
which the authorization or consent of a meetingludreholders as required by the Companies Act dhéy
company’s constitution;

* not agree to the company incurring any obligatiorless the director believes at that time, onaealsle
grounds that the company will be able to performdbligation when it is required to do so;

* account to the company for any monetary gairthervalue of any other gain or advantage, obtalyekim/her
in connection with the exercise of his/her powersby reason of his/her position as directors ef¢dbmpany,
except remuneration, pensions provisions and cosgtem for loss of office in respect of his/hereditorships
of any company;

« not make use of or disclose any confidential rimfation received by his/her on behalf of the compas
directors otherwise than as permitted under the [izomes Act;

« not compete with the company or become a diremtafficer of a competing company, unless apprawvethe
company pursuant to the Companies Act;

< where directors are interested in a transactomttich the company is a party, disclose such @stepursuant to
the Companies Act;

e not use any assets of the company for any illpggbose or purpose in breach of items (i) anjl gliiove, and
not do, or knowingly allow to be done, anything Which the company’s assets may be damaged or lost,
otherwise than in the ordinary course of carryingte business;

« transfer forthwith to the company all cash ore#ssacquired on its behalf, whether before or aiter
incorporation, or as the result of employing itsttar assets, and until such transfer is effeateldotd such
cash or assets on behalf of the company and tit asy for the purposes of the company;

- attend meetings of the directors of the compaitl veasonable regularity, unless prevented frondaag by
illness or other reasonable excuse; and
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« keep proper accounting records in accordance thithCompanies Act and make such records avaifaile
inspection in accordance with the Companies Act.

These duties are coupled with the overriding regqoént that every officer (which includes directorsecretary)
must exercise the powers and discharge the dufidgsooffice honestly, in good faith and in the bégerests of the
company; and exercise the degree of care, diligandeskill that a reasonably prudent person wouktase in comparable
circumstances.

THE PORTFOLIO ADVISOR AND FAIRBRIDGE

The Company, FIH Mauritius and FIH Private have apfed the Portfolio Advisor to source and adviséhw
respect to all investments for the Company andubsidiaries.

The head office of the Portfolio Advisor is locatatl 95 Wellington Street West, Suite 802, Toror@mtario,
M5J 2N7, Canada.

The Portfolio Advisor may, from time to time, retahe services of one or more sub-advisors to tagssPortfolio
Advisor in sourcing and advising with respect te thvestments of the Company, FIH Mauritius and HHvate. The
Portfolio Advisor has retained Fairbridge to actaasub-advisor to the Portfolio Advisor with resptcinvestments of the
Company and its subsidiaries. See “Fairbridge”.sHesyable to any sub-advisors from time to timel{iding Fairbridge)
will be borne by the Portfolio Advisor and no adatial amount will be payable by the Company, FIHukéus or FIH
Private in connection therewith.

Investment Advisory Agreement

Pursuant to an administration and investment adyisservices agreement (thewestment Advisory
Agreement), as amended, entered into between the Portfadieisor, Fairfax, the Company, FIH Mauritius, FIHiRte
and such other subsidiaries of the Company as reagdded from time to time, the Portfolio Advisobyides investment
advisory services including advice and recommendatirelating to potential investment opportunities providing such
advice and recommendations, the Portfolio Advisiost fdetermines which entity, as between the Compand its
subsidiaries, is best-suited to make such an imesgt In the event that the Portfolio Advisor deteres that the Company
is best-suited to make an investment, the Portfélitvisor has discretionary authority to negotiated a&complete the
investment on behalf of the Company. If the Poitféldvisor determines that FIH Mauritius or FIH Waie is best-suited to
make the investment, the Portfolio Advisor providelvice and recommendations relating to such invest to the FIH
Mauritius Board or the FIH Private Board, as theecmay be, at which point the ultimate investmeialysis and decision is
made by the FIH Mauritius Board or the FIH PrivBigard, as the case may be. In connection with trfdbo Advisor’s
advice and recommendations to the FIH MauritiusrBaat the FIH Private Board with respect to a paitir investment, the
Portfolio Advisor also provides advice relatingaigpropriate levels of leverage in respect of sngkstments.

The Portfolio Advisor, and any agent to whom thetfeto Advisor has validly delegated any of itstihs, is
required to exercise its powers and discharge thiegl of its office honestly and in good faith atedexercise the care,
diligence and skill that a reasonably prudent itmest advisor would exercise in comparable circamsts. The Investment
Advisory Agreement provides that the Portfolio Astvi will not be liable in any way for any losse$fered by the Company
or its subsidiaries as a result of an error in anmnting investment advice unless caused by thesgregligence, wilful
misconduct or fraud of the Portfolio Advisor or @gents.

The Portfolio Advisor provides investment adviceth® Company and its subsidiaries in accordanch ttie
Company’s investment objective. The services paréat by the Portfolio Advisor are conducted only difficers and
employees who have appropriate experience andfigatibns.

Any of the Portfolio Advisor, Fairfax, the Compawy its subsidiaries may terminate the Investmenvigaty
Agreement, provided that the terminating party gigen the other parties at least 90 days’ priottesmi notice of its intention
to do so. The Company or its subsidiaries may teaitei the Investment Advisory Agreement immediaiie(y the Portfolio
Advisor is in material breach or default of the ystons of the Investment Advisory Agreement arid;apable of being
cured, such material breach or default is not cwrigkin 60 days following receipt of a written nedi of such material breach
or default, (ii) the Portfolio Advisor becomes baumt, insolvent, makes a general assignment fobérefit of its creditors
or otherwise acknowledges its insolvency, or thig Portfolio Advisor's assets have become subjecseizure or
confiscation by any public or governmental authotib the event that the day on which the Investrigtvisory Agreement
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is terminated is a day other than the first day @flendar quarter, the Administration and Adviseegs payable for such
quarter will be pro-rated and determined havingardgo the market value of the Company’s investnpemtfolio based on
the Company’s most recent financial report. In #&ddj in the event that the day on which the Inwesit Advisory
Agreement is terminated is a day other than ttst fiay of a Calculation Period, the Performancepg@s@ble to Fairfax for
such Calculation Period will be determined as efdhate of termination of the Investment Advisoryégment using values
determined as described under “Calculation of Té&dets and Net Asset Value” and, if payable irhcagll be paid to
Fairfax as soon as commercially reasonable.

Other than the payment of any outstanding feeslpay Fairfax and the reimbursement of Fairfax®l ahe
Portfolio Advisor's reasonable expenses pursuarthéolnvestment Advisory Agreement up to and iniclgcthe date of
termination of the Investment Advisory Agreement,atdditional payments will be required to be magahe Company to
Fairfax or the Portfolio Advisor as a result of @eymination of the Investment Advisory Agreement.

As compensation for the provision of portfolio adimstration and investment advisory services to mided by
Fairfax and the Portfolio Advisor, the Company p&ys$-airfax the Administration and Advisory Fee aiicapplicable, the
Performance Fee, in each case, together with goljcaple sales taxes thereon to Fairfax. Any partd such fees to which
the Portfolio Advisor is entitled are paid by Faifto the Portfolio Advisor. See “Summary of Ferd BExpenses”.

Pursuant to the Investment Advisory Agreement, f&airhas also agreed to provide certain investment
administration services to the Company and itsididiges. See “The Portfolio Administrator”.

Fair Allocation

The investment advisory and portfolio administratgervices of the Portfolio Advisor and Fairfax acg exclusive
and nothing in the Investment Advisory Agreemerdgvents the Portfolio Advisor, Fairfax or any of ithaffiliates from
providing similar investment advisory or portfobaiministration services to other clients, includirajrfax and its affiliates
or other investment entities (whether or not theirestment objective, strategies and policies aréla to those of the
Company) or from engaging in other activities.

It is the general policy of the Portfolio Advisdrat all of its client portfolios that have investmebjectives and
restrictions that are compatible with a particufarestment opportunity will be treated fairly anguéably with respect to
distribution of investment opportunities and that olient portfolio will receive preferential treagmt over another.
Notwithstanding the foregoing, the Company agréed any investment opportunities with respect widn insurance and
reinsurance businesses will be first offered tafkai If Fairfax passes on the opportunity to irhiesany such insurance or
reinsurance business, the opportunity may be reecomded to the Company if it satisfies the Comparngigestment
objective.

In determining the suitability of an investment oppnity for a particular client, the Portfolio Aber considers,
among other factors, the size of the client andcépital requirements, regulatory and client inwvesit guidelines and
objectives, existing portfolio composition, tax saderations and cash availability. An assessmettieofelative importance
of an investment opportunity to the fulfilment afclient’s investment objective is dependent upasumber of factors that
include the availability of the resources that@guired to complete the investment, alternativeatment opportunities, the
composition of the client’s portfolio at the timadathe liquidity of the portfolio. As a result dfis fair allocation policy, the
Company, FIH Mauritius, FIH Private or any othebsidiary through which the Company invests in Indiavestments
may, from time to time, be precluded from partitipg in an investment opportunity available to tertfolio Advisor that
would otherwise be compatible with the Companyigestment objective and restrictions. See “Risk ¢zt

Directors and Officers of the Portfolio Advisor
The board of directors of the Portfolio Advisor s@ts of two members: V. Prem Watsa and Roger Bela

Directors are appointed to serve on the board refcthbrs until such time as they retire or are rezdoand their successors
are appointed.
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The following table sets forth information regamglithe directors and executive officers of the RdidfAdvisor.

Name, Province or State

and Country of Residence Position/Title Principal Occupation
V. Prem Watsa Director and Vice President Chairman and Chief btiee
Toronto, Ontario, Canada ................ Officer of Fairfax; Vice President of

the Portfolio Advisor

Roger D. Lace Director and President President and Managing Director,
Toronto, Ontario, Canada ................ North American Equities, of the
Portfolio Advisor

David Bonham Treasurer and Chief Financial Officer Vice Prestdmmd Chief Financial

Toronto, Ontario, Canada. ................ Officer of Fairfax; Treasurer and
Chief Financial Officer of the
Portfolio Advisor

Paul Rivett Vice President and Chief Operating Officer Presiadrrairfax; Vice President
Toronto, Ontario, Canada ................ and Chief Operating Officer of the
Portfolio Advisor

The individuals at the Portfolio Advisor who areinparily responsible for providing advisory servicts the
Company and its subsidiaries consist of V. Prem s&/aand Chandran Ratnaswami, both experienced meast
professionals.

The following individuals comprise the investmentunittee of the Portfolio Advisor in respect of tBempany’s
investments:

V. Prem Watsa (66} Mr. Watsa has been the Chairman and Chief Erec@ifficer of Fairfax since 1985 and has an over
40-year track record in investment managementWhtsa has served as Vice President of the Portfaliosor since 1985.
Mr. Watsa is a member of the Sick Children’s Haddfoundation and is Chairman of their Investmenin@ittee, member
of the Advisory Board for the Richard Ivey SchodlRusiness, member of the Board of Directors of Rwyal Ontario
Museum Foundation, Lead Director on the Board afcBberry and Chairman of the Investment Committe8toPaul’s
Anglican Church in Toronto. Mr. Watsa is on the Bbaf Horatio Alger Association U.S. and PresidehtHoratio Alger
Association of Canada. Mr. Watsa is Chairman off&aiIndia and Fairfax Africa Holdings Corporati@nd he was
formerly Chancellor of the University of Waterlondaon the Boards of the Bank of Ireland and of IB@nk. Mr. Watsa is
a recipient of the Order of Canada. Mr. Watsa hald@achelor’'s Degree in Chemical Engineering frown indian Institute
of Technology in Madras, India and obtained his MBAmM the Richard Ivey School of Business at thaversity of
Western Ontario. Mr. Watsa is also a Charteredri€iish Analyst. Mr. Watsa holds an Honorary Docterat Laws from the
University of Western Ontario, an Honorary Docteraf Sacred Letters from Wycliff College of the Maiisity of Toronto
and an Honorary Doctorate of Divinity from Tynd&lellege. Mr. Watsa is a resident of Toronto, Ota@anada.

Roger D. Lace (65> Mr. Lace is the President and a director of Blwetfolio Advisor, and a member of the investment
committee. Mr. Lace joined the Portfolio Advisori886. Mr. Lace has a 41-year track record in itmest management,
specializing in equity investments. Prior to joipithe Portfolio Advisor, Mr. Lace was Vice-Presitlah McLeod, Young,
Weir Ltd. Mr. Lace holds a Bachelor of Science @egfrom the Massachusetts Institute of Technol@gyasters of
Business Administration degree from the Richardy8zhool of Business and received a Chartered EiabAnalyst
designation in 1979. Mr. Lace is a resident of Twop Ontario, Canada.

Paul C. Rivett (49— Mr. Rivett has been the President of Fairfaxsiduly 19, 2013. Mr. Rivett also serves as theeVic
President and Chief Operating Officer of the Pdidféddvisor and as a director of Fairfax Africa iaotgs Corporation. Mr.
Rivett is a registered Investment Manager. Mr. Rigerved as Vice President of Operations at Bairfam August 1, 2012
to July 19, 2013. Prior to that, he served as Chigfal Officer of Fairfax from January 2007 to Asg2012 and as Vice
President from April 2004. Prior to joining Fairfalr. Rivett was an attorney of Shearman & Sterlidd®. Mr. Rivett
currently serves as a director of Zenith Natiomaurance Corp., Odyssey Re Holdings Corp. and Nodfje Financial
Corporation and previously served as a directoMBGA Brands Inc., Resolute Forest Products Ince Bhick Ltd. and
Resolute FP US Inc. (formerly Bowater Inc.). Mrv&t is a resident of Toronto, Ontario, Canada. Rikett holds a BSc
from University of Toronto and an LLB from QueetJsiversity. Mr. Rivett is a resident of Toronto, fario, Canada.
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Chandran Ratnaswami (67 Please see above under “FIH Mauritius and Flivalr — Biographical Information
Regarding the Directors and Executive Officers Ibf Mauritius and FIH Private”.

Brian Bradstreet (69— Mr. Bradstreet is a Managing Director and memiiethe investment committee of the Portfolio
Advisor. Mr. Bradstreet joined the Portfolio Advise 1987. Mr. Bradstreet has an over 40-year tradord in investment
management, specializing in fixed income investseRtrior to joining the Portfolio Advisor, Mr. Brafleet was an
Investment Analyst, an Investment Manager and bemame the Assistant Vice President, Investme@batederation Life.
Mr. Bradstreet holds a Bachelor of Arts (Economibsyree from Wilfrid Laurier University, a MastexEArts (Economics)
degree from York University and received a Chaddfmancial Analyst designation in 1978. Mr. Bradst is a resident of
Toronto, Ontario, Canada.

Wade Burton (45} Mr. Burton is a Managing Director and a membfethe investment committee of the Portfolio Advisor
Mr. Burton joined the Portfolio Advisor in 2008. MBurton has over 18 years’ of experience in inwestt management,
with specialized expertise in credit restructuriRgor to joining the Portfolio Advisor in 2008, MBurton was a partner and
fund manager at Peter Cundill and Associates (tlaokenzie Cundill from 2006 to 2008). Mr. Burton svthe Chief
Investment Officer and portfolio manager at Atlassét Management in Turks and Caicos Islands frof9 16 2000,
account manager of commercial lending at Canadiastévn Bank from 1996 to 1999, and a registeredeseptative at
Richardson Greenshields in 1995. Mr. Burton seag&%/ice Chairman and Non Executive Director at &iévProperties
REIC and Mytilineos Holdings S.A. He also servedNas Executive Director of Eurobank Ergasias S.A. Burton holds a
Bachelor of Arts degree from the University of WestOntario and received a Chartered Financial ystalesignation in
1999. Mr. Burton is a resident of Toronto, Ontafi@nada.

Fairbridge

The Portfolio Advisor has retained the serviced-afrbridge, as a sub-advisor, to assist the Partfétivisor in
sourcing and advising with respect to investmeatstlie Company, FIH Mauritius, FIH Private and aker subsidiary
through which the Company invests in India frometito time. Fairbridge is an indirect wholly-owneagbsidiary of Fairfax
that was formed in 2011 and which acts as its Hydised investment advisor whose mandate is to ifgemeview,
recommend, advise on and facilitate the implemantaif a wide range of investment opportunities Fairfax. Fairbridge
consists of a six person team led by Mr. HarshahBean.

Fairbridge, in its capacity as a sub-advisor to Boetfolio Advisor, assists the Portfolio Advisar fesearching,
identifying and providing recommendations and aolyisservices with respect to investment opportasifor the Company,
FIH Mauritius, FIH Private and any other subsididmough which the Company invests in India fromdito time. Any fees
charged by Fairbridge for such services will beneoby the Portfolio Advisor and no additional amowiil be payable by
the Company.

The head office of Fairbridge is located at ICICbnhbard House, 414 Veer Savarkar Marg, Prabhadevi,
Maharashtra, Mumbai, India, 400025.

The senior management of Fairbridge is comprisetirek (3) highly experienced investment profesai&n

Harsha Raghavan (45} Mr. Raghavan is the Managing Director and Chiskcutive Officer of Fairbridge and is a
member of the Board. Mr. Raghavan has been involvigld the Indian private equity industry since 199d previously
served as Head of India for Candover Investmewt$jead of India for Goldman Sachs PIA and Vice esg of Indocean
Chase Capital. Mr. Raghavan serves on the boamireftors of a number of Fairfax companies, inalgdFairbridge,
National Collateral Management Services Limitedirdfem Specialty Limited, Sanmar Engineering Sewid.imited,
Saurashtra Freight Private Limited, Thomas CooHlifljy SOTC Travel Services Private Limited, Kuotiita and Sterling
Holiday Resorts Limited. Mr. Raghavan is also adior of Nations Trust Bank PLC, a financial ingiibn listed on the
Colombo Stock Exchange in Sri Lanka. Mr. Raghavalddia Masters of Business Administration degres Masters of
Science degree in industrial engineering from StahfUniversity and a Bachelor of Arts degree frdm tJniversity of
California at Berkeley, where he double majoredamputer science and economics. Mr. Raghavanasident of Mumbai,
Maharashtra, India.

Sumit Maheshwari (34 Mr. Maheshwari, Vice President, has been workih&airbridge since July 2011. Prior to joining
Fairbridge, Mr. Maheshwari worked with KPMG in ladfor 5 years in their audit and accounting adyisfumctions.
Mr. Maheshwari is a recognized accounting expeith particular strength in translating between &amdGAAP, U.S. GAAP
and IFRS accounting standards. At Fairbridge, Mahkshwari actively participates in financial duégénce, portfolio
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company reporting and overall transaction and itment advisory services. Mr. Maheshwari servesherbbard of directors
of National Collateral Management Services Limitadd Fairchem Specialty Limited. He is a qualifietha@ered
Accountant, holds a Masters of Business Adminismatiegree from the Indian School of Business, Hgbad, and a
Bachelors of Commerce degree from the UniversitiMaombai. Mr. Maheshwari is a resident of Mumbai, Hdeashtra,
India.

Sarvjit Singh Bedi (38} Mr. Bedi, Vice President, has been working atbifadge since September 2015. Prior to joining
Fairbridge, Mr. Bedi worked with Vedanta Resourcese of the largest diversified natural resourcenganies in the
world. Mr. Bedi previously spent four years withe@it Suisse in the global Mergers & Acquisitionartein New York. At
Fairbridge, Mr. Bedi actively participates in firdal due diligence, portfolio company reporting angrall transaction and
investment advisory services. Mr. Bedi serves anlibard of directors of Saurashtra Freight Limitelé. is a qualified
Chartered Accountant, holds a Masters of Businedmifistration degree from Cornell University, Nework, and a
Bachelors in Economics degree from Hindu Collegeiversity of Delhi. Mr. Bedi is a resident of Mumb#aharashtra,
India.

THE PORTFOLIO ADMINISTRATOR

Pursuant to the Investment Advisory Agreement,f&aiis responsible for providing or arranging fbe tprovision
of certain portfolio administration services regairby the Company and its subsidiaries relatindnéoinvestment advisory
activity of the Portfolio Advisor, including: (i)relysis of portfolios; (ii) yield review; (iii) coputation of market decline
tests; (iv) computation of liquidity analysis; @palysis of book values (e.g., bond amortization iavestment provisions);
(vi) analysis of gross gain and loss positionsi) @ash flow obligations; (viii) broker relationgis; (ix) investment review
meetings; (x) review and analysis of foreign exg®positions; (xi) performance reporting of the @amy; (xii) software
provider functioning and testing; and (xiii) asarste with complex accounting issues.

In addition, Fairfax is required to provide a Chiekecutive Officer, a Chief Financial Officer andrPorate
Secretary to the Company. For so long as the Imegst Advisory Agreement remains in effect, all cemgation payable to
the Chief Executive Officer, the Chief Financialfi©ér and Corporate Secretary of the Company wlbbrne by Fairfax.

Fairfax will be entitled to the payment by the Camp for the performance of the above serviceseadbmpany as
part of the Administration and Advisory Fee desedlunder “Summary of Fees and Expenses”.

CALCULATION OF TOTAL ASSETS AND NET ASSET VALUE

The total assets of the Company on a particular de¢ equal to the aggregate fair value of thealmated assets
of the Company and its subsidiaries (including MHeuritius and FIH Private) on such date, withoutlulgion of liabilities,
expressed in U.S. dollars (th&dtal Assets). The net asset value of the Company on a pdaticdate is equal to the
aggregate fair value of the consolidated assettseo€ompany and its subsidiaries (including FIH ktaws and FIH Private)
on such date, less the aggregate carrying valtlieeofonsolidated liabilities of the Company andsitdsidiaries (including
FIH Mauritius and FIH Private), and the carryindugof any issued and outstanding preference shaxgsessed in U.S.
dollars (the Net Asset Valué).

The assets of the Company, FIH Mauritius, FIH Ravand any other subsidiary through which the Campa
invests in India from time to time are valued bg tbompany in accordance with the procedures desthlelow, subject to
the control of the Board, the FIH Mauritius Boattte FIH Private Board and the board of directorsuath subsidiary, as the
case may be. Foreign currency-denominated invessmeme valued using foreign currency exchange rptesided by
independent sources. Assets are valued at marketspgorovided by independent pricing sources, extephe extent that
market prices are not readily available or do ediect the fair value of such assets. If marketgsiare not readily available
or if it is determined, following procedures appedvby the Board, that market prices may not refieetfair value of such
assets, the Company, in consultation with the BlistfAdvisor, values such assets in accordance pitlicies and
procedures approved by the Board, the FIH MauriBoard, the FIH Private Board and the board ofalaes of another
subsidiary, as the case may be. Assets that maxalbed using fair value pricing include, but ard hmited to: (i) an
unlisted security; (ii) a restricted security; @i security whose trading has been suspendediohwhas been de-listed from
its primary trading exchange; (iv) a security thathinly traded; (v) a security whose issuer isdefault or bankruptcy
proceedings for which there is no current markedtation; (vi) a security affected by extreme markehditions; (vii) a
security affected by currency controls or restoieti; and (viii) a security affected by a signifitawent (e.g., an event that
occurs after the close of the markets on whickstrwurity is traded).
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THE CUSTODIANS

The Company Custodian and Subsidiary Custodiatheat respective principal offices in Toronto, Oma and
Mumbai, India, were appointed the custodians of@oenpany’s, FIH Mauritius’s and FIH Private’s asspursuant to the
custodian agreements entered into between theargl@ustodian and the Company or its subsidiadesapplicable. The
Custodians may employ sub-custodians as considgrgrbpriate in the circumstances in accordance thghterms of the
applicable custodian agreement. Any sub-custodippsinted from time to time must satisfy the regients of section 6.2
or 6.3 of National Instrument 81-102 favestment Fund§ NI 81-102'), as applicable.

Any replacement custodian that is retained by tbengany will be an entity that would be qualifiedact as (i) a
custodian or sub-custodian for assets held in Ganad(ii) a custodian or sub-custodian for asketd outside Canada, as
the case may be, in each case in accordance witlé B&ENI 81-102. Each of the Custodians is qigdifto act as a custodian
or sub-custodian for assets held in Canada, oistdian or sub-custodian for assets held outsideas as the case may
be, in each case in accordance with Part 6 of NI&L

The Company Custodian Agreement

The Company Custodian, in carrying out its dutiesespect of the safekeeping of, and dealing wfith,Property
(as defined in the Company Custodian Agreement)ewxercise: (a) the degree of care, diligence skilll that a reasonably
prudent person would exercise in the circumstanoef)) at least the same degree of care as itesrwith respect to its
own property of a similar kind, if this is a highdegree of care than the degree of care referred(8).

Unless the Company Custodian has not complied thitstandard of care set forth above, the ComparsyoQian
will not be liable for (i) any act or omission ihet course of, or connected to, rendering the sesvimder the Company
Custodian Agreement or (ii) loss to, or diminutimfn the Property. The Company Custodian will notiakle at any time for
indirect, incidental, special, or consequential dges and damages for loss of profits, revenue wng= (actual or
anticipated), economic loss, loss of data or Idsgoodwill. For greater certainty, and except te éxtent that the Company
Custodian has breached the standard of care réf@rabove, the Company Custodian will not be rasjide for: (a) the
authenticity or validity of title to any Propertyhich the Company Custodian did not arrange itselfidve appropriately
registered; (b) any act or omission required or alehed by any governmental, taxing, regulatory dreotcompetent
authority in any country in which all or part ofetProperty is held or which has jurisdiction ouee Company Custodian or
the Company; (c) any loss resulting from an evdniooce majeure, or any other event or factor belytime reasonable
control of the Company Custodian; (d) any failwectt on directions of the Company, if the Comp&ugtodian reasonably
believed that to do so might result in breach opligable law or regulation or the terms of the Camp Custodian
Agreement; or (e) any Property which the Compansgt@iian does not hold or which is not directly coled by the
Company Custodian, its affiliates or it's appoingggents (including sub-custodians).

The Company will at all times indemnify and savenhless the Company Custodian, its directors, afficand
employees, from and against all taxes, duties,gesarcosts, expenses, damages, claims, actiongndenand any other
liability whatsoever to which such party may becasabject, including legal fees and expenses, ipa@sof anything done
or omitted to be done in connection with the Comp&ustodian Agreement, except to the extent ocnasidy the
negligence, wilful misconduct or lack of good faithsuch party. If, at the Company’s request, amemnified party agrees
to appear in, prosecute, defend or otherwise agtlation to any process or proceeding, eithetsimin name or in the name
of its nominee, that party will first be indemnifi¢o its satisfaction.

Either party may terminate the Company CustodiareAgent at any time without penalty by giving aslethirty
(30) days’ prior written notice to the other panofysuch termination. Such prior notice is not regdiand termination will be
immediate upon the giving of notice in accordandth the Company Custodian Agreement in the eveatt {f&) either party
is declared bankrupt or insolvent; or (b) the assethe business of either party becomes liab&eizure or confiscation by
any public or governmental authority.

FIH Mauritius and FIH Private Subsidiary CustodiamAgreements

The Subsidiary Custodian will use reasonable aathe performance of its duties under the Subsidtarstodian
Agreements. FIH Mauritius and FIH Private will imdeify and hold harmless the Subsidiary Custodiamfand against any
direct loss, charges, costs, damages, liabilitggionents and amounts paid in settlement, claim @eese (including
reasonable legal fees and disbursements) reasosafigred or incurred by the Subsidiary Custodiasirzg from or in
connection with the performance of its duties untier Subsidiary Custodian Agreements; provided, ev@r that such
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indemnity will not apply to any liability or expeasoccasioned by or resulting from the wilful misdaat, negligence,
breach of the standard of care set forth above rongful act of the Subsidiary Custodian or any luéit employees,
directors, officers or sub-custodians in the penfance of the Subsidiary Custodian’s duties underSthbsidiary Custodian
Agreements. FIH Mauritius or FIH Private, as theecenay be, further agrees to indemnify and holdnhess the Subsidiary
Custodian against any claims for income tax (iniclgdgoenalties) paid or payable by the Subsidiargt@dian as agent of
FIH Mauritius or FIH Private, as the case may beafoany person on whose behalf FIH Mauritius ol Rrivate, as the
case may be, is acting), under the tax laws ojuhiediction in which FIH Mauritius or FIH Privatas the case may be, is
located, notwithstanding that FIH Mauritius or FRdvate, as the case may be, has disputed suchsclai

The Subsidiary Custodian will not be responsibledioy loss or damage suffered by FIH Mauritius it Private,
as the case may be, as a result of the Subsidiasto@ian performing its duties or for any act origsion in respect of any
instructions and/or under the Subsidiary Custodigreements unless the same results from the negkger wilful default
of the Subsidiary Custodian, in which case the Blidgny Custodian’s liability will not exceed the nkat value of the
relevant Securities (as defined in the Subsidiargt@dian Agreements) and/or Cash (as defined isthesidiary Custodian
Agreements) at the time of (a) such negligenceitiulvdefault or (b) FIH Mauritius’s or FIH Prival®, as the case may be,
discovery of the loss or damage (whichever is highighe Subsidiary Custodian will not have any mesgbility for any loss
or liability owing to any reason or cause beyordrégasonable control, including events of forceema. The Subsidiary
Custodian will not be liable for any negligencefadst, failure or delay of any depository, clearisgstem, securities
registration body or securities registrar (or samiparty) and any losses arising therefrom. In tamdi the Subsidiary
Custodian will not be liable for any consequentiaindirect loss.

FIH Mauritius, FIH Private or the Subsidiary Cugad may terminate the applicable Subsidiary Cusiodi
Agreement without any penalty upon at least 30 'daysr written notice to the other party. Any rapement custodian that
is retained by FIH Mauritius or FIH Private will la@ entity that would be qualified to act as (gustodian or sub-custodian
for assets held in Canada, or (ii) a custodiarubraistodian for assets held outside Canada, asati'emay be, in each case
in accordance with Part 6 of NI 81-102. The SulsidiCustodian is qualified to act as a custodiasudr-custodian for
assets held in Canada, or a custodian or sub-dastéok assets held outside Canada, as the caséheayg each case in
accordance with Part 6 of NI 81-102.

SUMMARY OF FEES AND EXPENSES

The following table contains a summary of the fard expenses payable or incurred by the Companighwiill
therefore reduce the Net Asset Value of the Company

Administration and As compensation for the provision of portfolio adistration and investment advisory
Advisory Fee and services provided by Fairfax and the Portfolio Asbri the Company will pay the
Performance Fee: administration and advisory fee (th&dministration and Advisory Fee”) and, if applicable,

the Performance Fee, in each case, together wijtlhygplicable sales taxes thereon to Fairfax.
The Administration and Advisory Fee will be an ambaqual to the sum of: (i) 1.5% of the
Net Asset Value of the Company less the aggregatedlue of any Undeployed Capital; and
(ii) 0.5% of the aggregate fair value of any Unagpeld Capital. The Administration and
Advisory Fee will be calculated and payable quértes of the last business day of each
quarter and allocated proportionately, once deteethi based on the consolidated assets of
the Company, FIH Mauritius, FIH Private and any esttsubsidiary through which the
Company invests from time to time, unless othenaigeed.

For the year ended December 31, 2016, a portitimeo€Company’s assets (with the exception
of our investments in portfolio companies) weressiied as Undeployed Capital subject to
the 0.5% per annum fee payable on their aggregaterdlue for the period from January 1,
2016 to December 31, 2016, less the fair valueeéstments in portfolio companies. A fee
of 1.5% per annum based on the fair values of #h@i@ble portfolio companies as at
December 31, 2016 was accrued from January 1, ixléhe closing date of the relevant
transaction where a portfolio company was acquire@016) to December 31, 2016. The
Administration and Advisory fee for the year end2ecember 31, 2016 was approximately
$12.6 million.

The performance fee (th€érformance Feé) is paid for the period from January 30, 2015
to December 31, 2017 and for each consecutive -feae period thereafter (each a
“Calculation Period”). The amount of the Performance Fee shall berdeted as of the end
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of the last day of each Calculation Period withpezes to the Multiple Voting Shares and the
Subordinate Voting Shares of the Company then andistg. All calculations with respect to
the Performance Fee will be made to four decimatgd. The Company determined that no
Performance Fee should be accrued for the yeadebddeember 31, 2016 as the book value
per share of $10.25 at that date was less thamuiftbe per share at that date of $10.75.

The Performance Fee for a Calculation Period, ¥, avill be paid within 30 days after the
Company issues its year-end audited financial states for the last calendar year of such
Calculation Period. The Performance Fee will becalted proportionately, once determined,
based on the consolidated assets of the CompaRyMaluritius, FIH Private and any other
subsidiary through which the Company invests franetto time, and paid by the Company
to Fairfax, unless otherwise agreed.

The Performance Fee will be payable in cash, dhatoption of Fairfax, in Subordinate
Voting Shares. If Fairfax elects to have the Penonice Fee paid in Subordinate Voting
Shares, such election must be made no later thareriteer 15 of the last year of the
applicable Calculation Period in respect of whible Performance Fee is to be paid. The
number of Subordinate Voting Shares to be issudidbeicalculated based on market price
(the “‘Market Price”), being the volume-weighted average trading pofe¢he Subordinate
Voting Shares on a recognized stock exchange ®dthtrading days prior to and including
the last day of the Calculation Period in respdatioich the Performance Fee is to be paid
regardless of the actual date of issuance theredf far purposes of calculating the
Performance Fee in respect of subsequent CalculBeéoiods thereafter will be deemed to be
outstanding as of the first day of such Calculatiteriod regardless of the date of actual
issuance. Notwithstanding the foregoing, in respafcthe first two Calculation Periods
following Closing, in the event that the Subordeatoting Shares are trading at a Market
Price per Subordinate Voting Share that is less thimes the NAV per Share as of the last
day of the applicable Calculation Period, Fairfaalsreceive the Performance Fee, if any, in
the form of Subordinate Voting Shares, to the expeErmitted under applicable law, stock
exchange rules and the immediately following secgerin no instance will Subordinate
Voting Shares be issued to satisfy the Perform#&eeeif, after such issuance, Fairfax and its
affiliates would own more than 49% of the outstagdequity capital of the Company on the
date of issuance.

The Administration and Advisory Fee and the Pertmoe Fee, if any, will be paid to
Fairfax. Any portion of such fees to which the Raiv Advisor is entitled will be paid by
Fairfax to the Portfolio Advisor.

The Performance Fee for a Calculation Period wlelqual to the product of:

(a) the number of Multiple Voting Shares and Subw@tk Voting Shares outstanding as of
the end of the last day of each Calculation Pefeath a Determination Date’) for such
Calculation Period (calculated before taking intzaunt any Subordinate Voting Shares
issuable in payment of a Performance Fee for sadtulation Period), and

(b) 20% of the amount by which the sum of;

(i) the NAV per Share of the Company at thd ehsuch Calculation Period (calculated
before taking into account the Performance Fee lgay#or the period ending on the
Determination Date for such Calculation Periodyspl

(ii) the total amount of distributions paid tre Multiple Voting Shares and Subordinate
Voting Shares during such Calculation Period aridcahsecutive immediately preceding
Calculation Periods, if any, in respect of whichPexformance Fee was paid divided by the
weighted average number of Multiple Voting Sharew &Subordinate Voting Shares
outstanding during such Calculation Periods,

exceeds the greater of:
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(i) the High Water Mark, and
(i) the Hurdle per Share.

The Portfolio Advisor and Fairfax are each respalesfor their own day-to-day operating
expenses, including in connection with the provisiof investment advisory (including
discovery and evaluation of investment opportugjtiand portfolio administration services
for the Company and its subsidiaries, compensatidheir professional staff and the cost of
office space, office supplies, communications, getsne, news, quotation and computer
equipment, utilities and other normal overhead azpe. The Portfolio Advisor also bears
fees and expenses payable to any sub-advisor.

Each of the Company and its subsidiaries are resdipienfor its own operating expenses
including: (i) all expenses incurred in connectigith trading and the acquisition, holding or
disposition of investments following recommendatioy the Portfolio Advisor, including
taxes, brokerage fees and commissions, underwritimgmissions and discounts, expenses
related to indemnification obligations, and legalcounting, investment banking, consulting,
information services and other professional feé;alf costs and expenses relating to
investment transactions that are not consummatedt efcommendation by the Portfolio
Advisor, and legal, accounting, investment bankiognsulting, information services and
other professional fees related thereto; (iii) tyrivel taxes; (iv) all costs and fees relating to
the preparation of financial statements, auditgritial and tax reports, portfolio valuations,
tax returns and other reports and continuous discéo materials, including fees and out-of-
pocket expenses of any service company retaingardeide accounting and bookkeeping
services; (v) all ongoing legal and compliance sastd the costs of prosecuting or defending
any legal action for or against any of the Compd#i{d Mauritius, FIH Private, the Board,
the FIH Mauritius Board, the FIH Private Board, amther subsidiary through which the
Company invests in Indian Investments from timetitoe and its board of directors, the
Portfolio Advisor, Fairfax or any of their respeiaffiliates relating to the affairs of the
Company; (vi) compensation of officers and emplsydexcluding the Chief Executive
Officer, the Chief Financial Officer and Corpor&ecretary of the Company); (vii) all fees,
costs and expenses related to all governmentabéliof the Company or its subsidiaries;
(viii) expenses of the directors, including dirastofees and travel expenses; (ix) expenses
related to maintenance of corporate records andksbad account, including, without
limitation, accounting and auditing fees, disbursate and company secretarial expenses;
and (x) expenses related to organization and cdrafudirectors’ and shareholders’ meetings
and the preparation and distribution of all repaids and other communications with,
shareholders, expenses related to issuing andféreang shares and paying dividends or
making other distributions thereon, extraordinatgenses and other similar expenses.

Any arrangements for additional services to be jpiex to the Company or its subsidiaries by
the Portfolio Advisor, Fairfax or any affiliatesetteof that have not been described in this
annual information form will be on terms that ae less favourable to the Company or its
subsidiaries than those available from arm’s lenggisons (within the meaning of the

Tax Act) for comparable services, and the Companguch subsidiary, as the case may be,
will pay all expenses associated with any suchtadil services.

The “High Water Mark” will be (a) in respect of ti@tial Calculation Period, the Net Proceeds @& @fferings on
the Closing Date, divided by the aggregate numba#fdtiple Voting Shares and Subordinate Voting &saoutstanding on
the Closing Date, and (b) in respect of any CatautaPeriod thereafter, (x) the highest NAV per ig@han any preceding
Determination Date for a Calculation Period in exgpof which a Performance Fee was paid (calculafest taking into
account the Performance Fee, if any, in respesiuoh Calculation Period, including any PerformaRee which is paid
through the issuance of Subordinate Voting Sharegy) if no Performance Fee has yet been paidHilga Water Mark in
respect of the initial Calculation Period.
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The “Hurdle per Share” for a Calculation Periodl W& equal to the quotient of:
@) the sum of;

x) the product of (1) the weighted average of Mtgusted Capital for the period from the Closing
Date to the Determination Date for such Calculatta@miod, (2) 5%, and (3) the number of years
(which need not be an integer) since the Closintg Dand

) the Adjusted Capital on the Determination Diatesuch Calculation Period,
divided by

(b) the number of Multiple Voting Shares and Suliate Voting Shares outstanding on the Determinatio
Date for such Calculation Period (calculated befaddng into account any Subordinate Voting Shares
issued in payment of a Performance Fee for suctu@dion Period).

The “Adjusted Capital” on any date is equal to tiet proceeds from the issuance of Multiple Votingi®s and
Subordinate Voting Shares on the Closing Date, filesnet proceeds from, or consideration for, sflances of Multiple
Voting Shares and Subordinate Voting Shares (dttear on a share conversion) after the Closing baten or before such
date, less all amounts paid by the Company in attiorewith any purchase for cancellation of Muléipfoting Shares and
Subordinate Voting Shares after the Closing Dateohwr before such date.

RISK FACTORS

An investment in the Company and the SubordinaténgoShares carries a number of risks, many of lvlaie
inherent in the business to be conducted by the gaos including the risk that the entire investmerdy be lost. In
addition to all other information set out in thisnaal information form, the following specific facs could materially
adversely affect the Company. Other risks and uaicgies that the Company does not presently censabe material, or
of which the Company is not presently aware, magobee important factors that affect the Companysirki financial
condition and results of operations. The occurrafcany of the risks discussed below could matigriadlversely affect the
business, prospects, financial condition, resdltsperations or cash flow of the Company.

Canadian Tax-Related Risk Factors
Taxation of the Company

The Company is subject to tax in each taxation yeaer Part | of the Tax Act on the amount of fitsome for the
year including income that is deemed to accrue¢ itoriespect of the FAPI of any of its CFAs or Iretit CFAS. To the extent
that any CFA of the Company, including FIH Maurdtior any Indirect CFA, including FIH Private, eainsome that is
characterized as FAPI in a particular taxation yafathe CFA or Indirect CFA, the FAPI of such CFA ladirect CFA
allocable to the Company must be included in coimguthe income of the Company for Canadian fedareme tax
purposes for the fiscal year of the Company in Whie taxation year of the CFA or the Indirect C&#ds, whether or not
the Company actually receives a distribution ot thaPl. The Company, FIH Mauritius and FIH Private anticipated to
earn FAPI in respect of certain interest, divideraawl capital gains received from investments irialgdin certain
circumstances, FAPI which arises from deemed incontker section 94.1 of the Tax Act.

As the Company and its subsidiaries invest in itmest securities issued by foreign issuers, the gzomy and its
subsidiaries are subject to foreign withholdingesin respect of payments received or deemed tedmved from such
investments for which they may be unable to obtelief in the form of deductions or credits fromé¢a otherwise payable.
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Under the tax laws of India, indirect investordiian investments, including shareholders of@wenpany, may
be subject to tax in India upon transfer of théiares in the Company where the Company derivesantizd value from
India (subject to certain exemptions). It is notasl as a practical matter how the buyer will applthholding tax on
payments made to foreign nationals transactinghewes of a public company on a foreign stock exgbawhere the
transaction falls within the Indian tax net. Accioigly, there is a risk that a Canadian residentedi@der of the Company
may be subject to Indian income or withholding tax gains realized by such shareholder on a disposfpr deemed
disposition) of shares of the Company, including Subordinate Voting Shares, if the shares of the@ny derive, directly
or indirectly, their value substantially from assdbcated in India. This will be subject, howevay, certain specific
exemptions for small shareholders and tax neutexigers and demerges. The Tax Act contains compsefeerules that
provide Canadian residents with foreign tax creditsleductions in respect of income and withholdaxges paid by (or on
behalf of) such residents to a government othen tBanada. However, such rules are complex and cutgevarious
exceptions and limitations and, as a result, tieie risk that a Canadian resident shareholden@iCompany may not be
able to obtain a foreign tax credit and/or dedurctizat would fully offset the amount of Indian taaid by (or on behalf of)
such shareholder. See: “Risk Factors Related testnvents in India — Indian Tax Law” below.

No assurance can be given that applicable Canaatialaws or the judicial or administrative interg@ation thereof
will not change or that new taxes will not be impknted which would adversely affect the Companyherincome tax
consequences of acquiring, holding or disposinguifordinate Voting Shares .

Taxation of FIH Mauritius and FIH Private

It is assumed that FIH Mauritius and FIH Privatd,véit all times, be non-residents of Canada faippaes of the
Tax Act. FIH Mauritius and FIH Private, however, ynaave directors who are resident in Canada (ctiyreamly one
director is resident in Canada). A corporation tie its “mind and management” in Canada will besabered to be resident
in Canada for Canadian federal income tax purpddes Company operates each of FIH Mauritius and HiMate to ensure
that its “mind and management” does not residedanada and that it does not carry on business imdzarHowever, no
assurances with respect to factual determinatiook as this can be given by the Company’s legahselu If FIH Mauritius
or FIH Private were found to be resident in Can&dbl, Mauritius or FIH Private, as the case mayweuld be subject to
tax in Canada on its worldwide income. If FIH Maiws or FIH Private were found to carry on busines€anada, it would
be subject to tax in Canada on its income in respiets business carried on in Canada.

Risk Factors Related to the Business of the Company
Substantial Loss of Capital

The investments made by the Company are specuiativature and purchasers of Subordinate Votingesheould
experience a loss of all or substantially all afithinvestment in the Company. There can be norassa that the Company
will be able to make and realize investments oregate positive returns. There can also be no assairdnat the returns
generated, if any, will be commensurate with thekgiof investing in the types of investments comiemted by the
Company’s investment objectives. As such, an imaest in the Company should only be considered bggms who can
afford a loss of their entire investment.

Shareholders Are Not Entitled to Vote on the ComifsaRroposed Investments

The Company relies on the Portfolio Advisor to ssuand identify suitable investments. Accordindiglders of
Subordinate Voting Shares will not be afforded dpgortunity to either approve or oppose an investropportunity of the
Company. Thus, the Company may consummate any isuestment even if a majority of the holders of dgiststanding
equity securities do not favour the particular istveent.

Long Term Nature of Investment

An investment in Subordinate Voting Shares requadeng term commitment with no certainty of retulhost
significant investments to be made by the Comparynat expected to generate current income. Theretbe return of
capital to the Company and the realization of gainany, from the Company’s investments will geadgr occur only upon
the partial or complete realization or dispositafrsuch investment. While an investment of the Canypmay be realized or
disposed of at any time, it is generally expecteat the ultimate realization or disposition of mo$tthe Company’s
investments will not occur for a number of yeatemaéach such investment is made.
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Limited Number of Investments

The Company currently has 7 investments in podfobmpanies which is not a significant number. @gnently,
the Company’s aggregate returns may be signifigaadiversely affected if one or more significantéatments perform
poorly or if the Company needs to write-down thkugaof any one significant investment.

Geographic Concentration of Investments

The Company has invested most of the Net Procektie dfferings in various investment opportunitiedndia.
As a result, the Company’s performance is partitylaensitive to economic changes in India. The kaawralue of the
Company’s investments, the income generated by trepany and the Company’s performance is partigussnsitive to
changes in the economic condition and regulatomirenment in India. Adverse changes in the econocuindition or
regulatory environment of India may have a matesidverse effect on the Company’s business, castsfldinancial
condition and results of operations.

Potential Lack of Diversification

Although the Company’s investments are requirethé¢an India and Indian businesses or other busisessth
customers, suppliers or business primarily conduate or dependent on, India, the Company doeshawgé any specific
limits on investments in businesses in any oneshgwr size of business. The Company’s investmaraéde to date have
been made in portfolio companies in the logistfagncial services, chemical manufacturing and gpamtation industries.
The Company’s investments may be more susceptibfei¢tuations in value resulting from adverse emoit conditions
affecting any such particular industry or segmdriusiness in India than would be the case if tbenany were required to
satisfy certain investment guidelines relating tsibess diversification.

Financial Market Fluctuations

The Company invests in both private businessespatdicly traded businesses. With respect to puplichded
businesses (IIFL and Fairchem are publicly tradaedifesses) fluctuations in the market prices ohssecurities may
negatively affect the value of such investmentsaddition, general instability in the public debamet and other securities
markets may impede the ability of businesses tmante their debt through selling new securitibgreby limiting the
Company’s investment options with regard to a paldir portfolio investment.

Global capital markets have experienced extrematiiof and disruption in recent years as evidenggdhe failure
of major financial institutions, significant writeffs suffered by the financial services sector, riwpricing of credit risk, the
unavailability of credit or the downgrading and thessibility of default by sovereign issuers, fatcexit or voluntary
withdrawal of countries from a common currency andlevaluation. Despite actions of government aitibe, these events
have contributed to a worsening of general econ@militions, high levels of unemployment in Westeconomies and the
introduction of austerity measures by governments.

Such worsening of financial market and economicdt@mns may have a negative effect on the valuatiofy and
the ability of the Company to exit or partially dst from, investment positions. Adverse economied@®mns may also
decrease the value of collateral securing somes qfdisitions, and require the Company to contrilagi@itional collateral.

Depending on market conditions, the Company mawrirgubstantial realized and unrealized losses fardu
periods, all of which may materially adversely afféts results of operations and the value of anyestment in
the Company.

Pace of Completing Investments

The Company’s business is to identify, with theistasce of the Portfolio Advisor, suitable investine
opportunities, pursuing such opportunities and aomaating such investment opportunities. If the Camypis unable to
source and manage its investments effectively,otild adversely impact the Company’s financial positand earnings.
There can be no assurance as to the pace of fiadisngmplementing investment opportunities.

Conversely, there may only be a limited numberwfable investment opportunities at any given tiffibis may
cause the Company, while it deploys cash proceetlgat invested, to hold significant levels of Péted Investments. A
lengthy period prior to which capital is deployedyradversely affect the Company’s overall perforogan
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Control or Significant Influence Position Risk

Although non-control investments may also be make,Company generally intends, subject to compéanith
applicable law, to make investments that allow @empany to acquire control or exercise significarftuence over
management and the strategic direction of a businEse exercise of control over a business impasestional risks of
liability for environmental damage, product defedtslure to supervise management and other typéakility in which the
limited liability characteristic of business opéoas may be ignored. The exercise of control owerirevestment could
expose the assets of the Company to claims by bBushesses, its shareholders and its creditorsleWwthe Company
manages its investments in a manner that will mizeénthe exposure to these risks, the possibilitysudcessful claims
cannot be precluded.

Minority Investments

The Company may make minority equity investmentbusinesses in which the Company does not parteipa
the management or otherwise influence the busioesdfairs of such businesses. An example of suchireority equity
investment is the Company’s investment in NSE. Twmmpany will monitor the performance of each inwestt and
maintain an ongoing dialogue with each businessasagement team. However, it will be primarily tesponsibility of the
management of the business to operate the busaomessday-to-day basis and the Company may not Haveight to
influence such business.

Ranking of the Company’s Investments and Struct&uabrdination

The Company will invest in public and private egusiecurities and debt instruments. Portfolio inrestts may
have, or may be permitted to incur, other debt taaks equally with, or senior to, the debt in whibe Company invests.
By their terms, such debt instruments may entitéetolders to receive payment of interest or ppiglcon or before the dates
on which the Company is entitled to receive paymaerith respect to the debt instruments in which @wenpany invests.
Also, in the event of insolvency, liquidation, digtion, reorganization or bankruptcy of a portdtiusiness, holders of debt
instruments ranking senior to the Company’s invesirin that portfolio business would typically betided to receive
payment in full before the Company receives anyritistion. After repaying such senior creditors¢tsyortfolio business
may not have any remaining assets to use to raépabligation to the Company. In the case of dabking equally with
debt instruments in which the Company invests,Gbenpany would have to share on an equal basis &trjbdtions with
other creditors holding such debt in the eventrofresolvency, liquidation, dissolution, reorganiaator bankruptcy of the
relevant portfolio business. The Company’s onlyidndinvestment in debt to date is its investmenteantain bonds of
Sanmar.

Follow-On Investments

Following the initial investment in a business, @empany may be called upon to provide additionatls or have
the opportunity to increase its investment in sbaisiness through the exercise of a warrant or atight to purchase
securities or to fund additional investments thfowggich business. There is no assurance that the&@gmwill make
follow-on investments or that the Company will hawdficient funds to make any such investment. Ef&me Company has
sufficient capital to make a desired follow-on istreent, the Company may elect not to make suchstment, as the
Company may not want to increase its level of rtkke, Company may prefer other opportunities orGoepany may be
restricted from doing so under its investment glings. Any decision by the Company not to makeofeton investments or
its inability to make such follow-on investments ynlaave a negative impact on the portfolio businesseed of such
investment, may result in a missed opportunitytfier Company to increase its participation in a essful operation or may
reduce the expected return on the investment.

Prepayments of Debt Investments

Debt investments made by the Company may be repgidepaid by portfolio businesses prior to mayuihen
this occurs, the Company will generally reinvessi proceeds in temporary investments, pendingftitere investment in
new portfolio businesses. These temporary invesisneil typically have substantially lower yieldean the debt being
prepaid and the Company could experience signifidatays in reinvesting these amounts. Any futarestment in a new
portfolio business may also be at lower yields ttlendebt that was repaid. As a result, the Conipamegults of operations
could be materially adversely affected if one omrenportfolio businesses elect to prepay amountsdawethe Company.
Downward changes in interest rates may cause pmegag to occur at a faster than expected rateehljeeffectively
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shortening the maturity of the security and makihg security less likely to be an income-producingtrument.
Additionally, prepayments, net of prepayment feékarnly), could negatively impact the Company’s ratan equity.

Risks upon Dispositions of Investments

In connection with the disposition of an investmémta business, the Company may be required to make
representations about the business and finandatsbf the business, or may be responsible a&dliag stockholder for the
contents of disclosure documents under applicaptergies laws. The Company may also be requirethdemnify the
borrowers, investors or purchasers of such investmeunderwriters to the extent that any suchegsgntation turns out to
be incorrect, inaccurate or misleading.

Bridge Financings

From time to time, the Company may lend to busieess a short-term, unsecured basis in anticipati@future
issuance of equity or long term securities. Sudtiger loans will typically be convertible into a neopermanent, long term
security. It is possible, however, for reasonsalaays in the Company’s control, that such longnteecurities may not be
issued and such bridge loans may remain outstanttirayich event, the interest rate on such loansnmotadequately reflect
the risk associated with the unsecured positioartdly the Company.

Reliance on Key Personnel and Risks Associatedtétinvestment Advisory Agreement

The management and governance of the Company depenthe services of certain key personnel, inagdhe
Portfolio Advisor, Fairfax, as administrator, anertain executive officers of the Company. The lotthe services of any
key personnel, particularly V. Prem Watsa and CramdRatnaswami, could have a material adversetaifethe Company
and materially adversely affect the Company’s fiahcondition and results of operations.

The Company relies on the Portfolio Advisor and afyts sub-advisors, from time to time, includiRgirbridge,
with respect to the sourcing and advising with eesgo their investments. Consequently, the Comgaatyility to achieve
its investment objectives depends in large patherPortfolio Advisor and its ability to identifynd advise the Company on
attractive investment opportunities. This means the Company’s investments are dependent upoPdhEolio Advisor’s
business contacts, its ability to successfully ,hirain, supervise and manage its personnel andbilgy to maintain its
operating systems. If the Company were to loseséneices provided by the Portfolio Advisor or iesylkpersonnel or if the
Portfolio Advisor fails to satisfactorily perforntsi obligations under the Investment Advisory Agreamthe Company’s
investments and growth prospects may decline.

The Company may be unable to duplicate the quatiy depth of management from the Portfolio Adviédhe
Company were to source and manage its own invessnanif it were to hire another investment advisBrospective
investors should not purchase any securities ofGbmpany unless they are prepared to rely on theckirs, the Ml
Directors, each of their respective executive efficand the Portfolio Advisor. The Investment AdwisAgreement may be
terminated in certain circumstances and is onlgweable on certain conditions. Accordingly, thera ba no assurance that
the Company will continue to have the benefit o tortfolio Advisor's services, or Fairfax’s semsg; including their
respective executive officers, that the Portfolidvisor will continue to be the Company’s investmadvisor or that Fairfax
will continue to provide investment administratiservices. If the Portfolio Advisor should cease \fidratever reason to be
the investment advisor of the Company or Fairfanuth cease to provide investment administratiorvises to the
Company, the cost of obtaining substitute servinay be greater than the fees the Company will payPortfolio Advisor
and Fairfax under the Investment Advisory Agreemé&nich increased fees may adversely affect the @oyp ability to
meet its objectives and execute its strategy wbailld materially and adversely affect the Compamwgsh flows, operating
results and financial condition.

Effect of Fees
The Company will be required to pay the Administnatand Advisory Fee and the Performance Fee,yif tm

Fairfax. From time to time, the payment of suctsfedll reduce the actual returns to holders of Sdbate Voting Shares.
A portion of these fees will be payable to Fairfagardless of whether the Company produces positisgstment returns.
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Performance Fee could induce Fairfax to make Sgeima Investments

The Performance Fee that may be payable to Fainfax create an incentive for the Portfolio Advisormbake or
recommend investments that are more speculativievofve more risk than would be the case in theeabs of such a
compensation arrangement. The way in which theoPeence Fee payable is determined (calculatedpascentage of the
return above a certain amount on invested capitaly encourage the Portfolio Advisor to use or revemd the use of
leverage to increase the return on the Company&siments. Increased use of leverage and the porrésmg increased risk
of replacement of that leverage at maturity counlcréase the likelihood of default, by the Compaand could materially
and adversely affect the Company’s cash flows, aipeg results and financial condition.

Operating and Financial Risks of Investments

Businesses in which the Company invests could detee as a result of, among other factors, an r@éve
development in their business operations, a chamgiege competitive environment or an economic dawmt As a result,
businesses that the Company expects to be staylepesate at a loss or have significant variationgperating results, may
require substantial additional capital to suppbeirt operations or to maintain their competitivesiion, or may otherwise
have a weak financial condition or experience faiandistress. In some cases, the success of thap&@uy’s investment
strategy will depend, in part, on the ability oBt@ompany to restructure and effect improvementhénoperations of a
business in which it has invested. The activityidéntifying and implementing restructuring prograisd operating
improvements at businesses entails a high degreroefitainty. There can be no assurance that thep&@oy will be able to
successfully identify and implement such restruntuprograms and improvements.

Allocation of Personnel

The Portfolio Advisor’s officers and employees arg able devote all of their business time andnétia to the
Company as they will continue to be involved in thgerations of the Portfolio Advisor's other lines business. The
Portfolio Advisor’s officers and employees devatelstime and attention to the business of the Compa they reasonably
consider necessary to effectively carry out theraens of the Company and satisfactorily perfotsnobligations under the
Investment Advisory Agreement.

Potential Conflicts of Interest

The Company will rely on the Portfolio Advisor'sgectise in identifying and advising on investmepportunities,
transaction execution and asset management cajabillhe Portfolio Advisor also provides similagrgces to other
subsidiaries of Fairfax. The advisory services & fvovided by the Portfolio Advisor under the Irnvesnt Advisory
Agreement are to be provided on a non-exclusivéshiasthe Company and its subsidiaries, and acoglyli there are no
restrictions on the Portfolio Advisor from providisimilar services to other entities, includingrfaai and its subsidiaries, or
from engaging in other activities in the future @tlieer or not their investment objectives, strategied policies are similar
to those of the Company). The Company acknowledigasthe Portfolio Advisor will allocate investmeapportunities
among the Company and its subsidiaries and thddRorfdvisor’s other portfolio clients in accordes with the Portfolio
Advisor’s fair allocation policy (see “The PortfoliAdvisor and Fairbridge — Fair Allocation”). Asrasult of this fair
allocation policy, the Company may, from time tmei, be precluded from participating in an investmepportunity
available to the Portfolio Advisor that would othise be compatible with the Company’s investmenjectives and
restrictions. In addition, although allocation @ivéstment opportunities will be made in accordawnith the Portfolio
Advisor’s fair allocation policy, the Portfolio Adsor may encounter conflicts of interest when atoryg investment
opportunities among the Company and the Portfotlgigor’s other portfolio clients.

The Portfolio Advisor is not restricted from formgiradditional investment funds, entering into otherestment
advisory relationships, exercising investment resfulity, engaging in other business (or non-besg) activities or directly
or indirectly purchasing, selling, holding or otiwse dealing with any securities for the accounay such other business
or for other portfolio clients (including, withouimitation, for or on behalf of clients that invest may invest in the
Company). For example, the Portfolio Advisor rebeentered into an investment advisory relationshifh Fairfax Africa
Holdings Corporation, which entity completed itftial public offering on February 17, 2017. Thestiaties, including the
establishment of other investment funds that maymioee, similarly or less concentrated than the Camgp may be in
competition with the Company or involve substantiede and resources of the Portfolio Advisor, andyngive rise to
additional conflicts of interest.
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Furthermore, certain Indian indirect subsidiarié$airfax, each of which are comprised of their ommanagement
teams, will continue to operate their existing hesses as they see fit and pursue additional Indieastment opportunities
for themselves as they may desire. Such competitiay increase the cost of investment opportunitias are of interest to
the Company, increase competition for those investrapportunities generally or inhibit their conguation altogether.

In addition, the MI Directors will, from time tortie, in their individual capacities, deal with pastiwith whom the
Company or its subsidiaries may be dealing, or b@pgeeking investments similar to those desirethbyCompany or its
subsidiaries. It is possible that the interesthe$e persons could conflict with those of the Camypor its subsidiaries.

Conflicts may also exist due to the fact that derirectors will be affiliated with the Portfoliddvisor. While the
Company and the Portfolio Advisor will enter interain arrangements, the Portfolio Advisor andhffdiates are engaged
in a wide variety of business activities, and tfmmpany may, consequently, become involved in tretisss that conflict
with the interests of the Portfolio Advisor and/is affiliates. Applicable corporate law containenélict of interest
provisions requiring the Directors to disclose thierests in certain contracts and transactiowksta refrain from voting on
those matters.

The Liability of the Portfolio Advisor is Limited

Under the Investment Advisory Agreement, the Péafédvisor does not assume any responsibility othan to
perform the obligations, duties and responsibditiescribed in the Investment Advisory AgreemestaAesult, the right of
the Company to recover against the Portfolio Advismay be limited to damages arising out of the greniince or
non-performance of the responsibilities explicidgt forth in the Investment Advisory Agreement. dddition, the
Investment Advisory Agreement contains provisiorererating the Portfolio Advisor and related pessénom liability in
connection with the performance of obligations unttee Investment Advisory Agreement or indemnifyitige Portfolio
Advisor or related persons under certain circunts#aneven if the Portfolio Advisor has been negligg&hese protections
from liability may result in the Portfolio Advisotolerating greater risks when making investmerdtesl decisions or
providing investment-related advice than would othise be the case, including when determining wéretb use or advise
with respect to leverage in connection with invesits.

Employee Misconduct at the Portfolio Advisor Codlerm the Company

There is a risk that employees of the Portfolio ikdv could engage in misconduct that adverselyctdfdts
reputation, business and ability to successfullgceke its investment strategy and that, in turny hem the operations and
financial condition of the Company. The Portfoli@VAsor's business often requires that it deal witimfidential matters
relating to companies on which it may provide advar invest. It is not always possible to detectdeter employee
misconduct, and the precautions the Portfolio Aolvitakes to detect and prevent these types ofiteesivmay not be
effective in all cases. If any of the Portfolio Aslor's employees were to engage in misconduct oe webe accused of such
misconduct, whether or not substantiated, the 8latAdvisor's business and reputation could beesdely affected and a
loss of investor confidence could result, whichldauaterially adversely affect the Company.

Valuation Methodologies Involve Subjective Judgment

For purposes of IFRS-compliant financial reportiije Company’s assets and liabilities will be vdlua
accordance with IFRS. Accordingly, the Companyeiguired to follow a specific framework for measagrihe fair value of
its assets and liabilities and, in its audited fficial statements, to provide certain disclosurganding the use of fair value
measurements.

The fair value measurement accounting guidancebksitas a hierarchal disclosure framework that sathe
observability of market inputs used in measurimguficing instruments at fair value. The observahbdftinputs depends on a
number of factors, including the type of finandiatrument, the characteristics specific to tharficial instrument and the
state of the marketplace, including the existent# mansparency of transactions between marketcjpamts. Financial
instruments with readily quoted prices, or for whifair value can be measured from quoted priceactive markets,
generally will have a high degree of market pribsarvability and less judgment applied in deterngrfair value.

A portion of the Company’s portfolio investment® an the form of securities that are not publichdied. The fair
value of securities and other investments thatnatepublicly traded may not be readily determinafilee Company will
value these securities quarterly at fair valueetsrnined in good faith by the Company and in adance with the valuation
policies and procedures described under “CalcuiatioTotal Assets and Net Asset Value”. Howevee, @ompany may be
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required to value its securities at fair value atednined in good faith by the Board to the exteetessary to reflect
significant events affecting the value of its sét@s. The Company may utilize the services ofratependent valuation firm
to aid it in determining the fair value of thesewdties. The types of factors that may be considen fair value pricing of
the Company’s investments include the nature aatizedble value of any collateral, the portfolio me&ss’ ability to make
payments and its earnings, the markets in whichpitfolio investment does business, comparisompublicly traded

companies, discounted cash flow and other relefeantors. Because such valuations, and particulalyations of private
securities and private companies, are inherenttedain, such valuations may fluctuate over sherigals of time and may
be based on estimates, and the Company'’s detefaniaaif fair value may differ materially from thalues that would have
been used if a ready market for these securitiéstegk The value of the Company’s Total Assets @¢cad materially

adversely affected if the Company’s determinatim@ggrding the fair value of its investments wereemally higher than the
values that it ultimately realizes upon the disposiof such securities.

The value of the Company’s portfolio may also bected by changes in accounting standards, polaigsactices.
From time to time, the Company will be requirecattopt new or revised accounting standards or ga&dhis possible that
future accounting standards that the Company isired| to adopt could change the valuation of then@any’s assets and
liabilities.

Due to a wide variety of market factors and theureabf certain securities to be held by the Compé#mre is no
guarantee that the value determined by the Compaiayy third-party valuation agents will represtira value that will be
realized by the Company on the eventual dispositiothe investment or that would, in fact, be readi upon an immediate
disposition of the investment. Moreover, the vahra to be performed by the Company or any thindyp@aluation agents
are inherently different from the valuation of t@Bempany’s securities that would be performed if @mpany were forced
to liquidate all or a significant portion of itscagities, which liquidation valuation could be nédy lower.

Lawsuits

The Company may, from time to time, become party teariety of legal claims and regulatory procegdiim
Canada, India, Mauritius or elsewhere. The exigaisuch claims against the Company or its affiiadirectors or officers
could have various adverse effects, including tlmaiirence of significant legal expenses defendudh laims, even those
claims without merit. The Company manages day-tp+ggulatory and legal risk primarily by implemergi appropriate
policies, procedures and controls. Internal anére legal counsel also work closely with the Campto identify and
mitigate areas of potential regulatory and legsl.ri

Foreign Currency Fluctuation

All of the Company’s portfolio investments have bead will be made in India and in Indian businesseother
businesses with customers, suppliers or businésgply conducted in, or dependent on, India, oPe&rmitted Investments,
and the financial position and results for theseegtments have been and are expected to be piigcfmominated in
Indian Rupees (NR”). The Company’s reporting currency is the Uniftdtes dollar. Accordingly, the revenues and
expenses of such Indian Investments will be traedlat average rates of exchange in effect duhiegapplicable reporting
period. Assets and liabilities will be translatedtlde exchange rates in effect at the balance stetet As a result, the
Company’s consolidated financial position is subjecforeign currency fluctuation risk, which coutdaterially adversely
impact its operating results and cash flows. Altfiothe Company may enter into currency hedginghgaments in respect
of its foreign currency cash flows, there can beassurance that the Company will do so or, if thheythat the full amount
of the foreign currency exposure will be hedgedrat time.

Derivative Risks

The Company may employ hedging techniques to mig@mertain investment risks, such as fluctuationsterest
and currency exchange rates, but the Company danraj assurance that such strategies will be tffeclf the Company
engages in hedging transactions, it may exposH ftseisks associated with such transactions. Teenpany may utilize
instruments such as forward contracts, currenciopptand interest rate swaps, caps, collars amisflto seek to hedge
against fluctuations in the relative values of @@mpany’s portfolio positions from changes in coogexchange rates and
market interest rates. Hedging against a declinthénvalue of the Company’s portfolio positions slo®t eliminate the
possibility of fluctuations in the values of sucthsgiions or prevent losses if the values of sucéitipms decline. However,
such hedging can establish other positions desigmgain from those same developments, therebetbifig the decline in
the value of such portfolio positions. Such heddiramsactions may also limit the opportunity foingd the value of the
portfolio positions should increase. Moreover, idymot be possible to hedge against an exchangeorainterest rate
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fluctuation that is so generally anticipated thea Company is not able to enter into a hedgingstretion at an acceptable
price.

The degree of correlation between price movemehtth® instruments used in a hedging strategy arnck pr
movements in the portfolio positions being hedgey wary. Moreover, for a variety of reasons, thenfany may not seek
to establish a perfect correlation between suchyihgdinstruments and the portfolio holdings beirefdded. Any such
imperfect correlation may prevent the Company frachieving the intended hedge and expose the Contpanigk of loss.
In addition, it may not be possible to hedge futyperfectly against currency fluctuations affegtthe value of securities
denominated in non-U.S. currencies. While the Cargphas no current intention of engaging in any lué hedging
transactions described above, it nonetheless esd¢ne right to do so in the future.

Unknown Merits and Risks of Future Investments

Although the Company’s officers, directors and Batfolio Advisor endeavour to evaluate the rigkiseirent in a
particular investment, there can be no assuraratetie Company or the Portfolio Advisor will profyeascertain or assess
all of the significant risks. Furthermore, sométadse risks may be outside of the Company’s coatndlleave the Company
with no ability to control or reduce the chanceat thhose risks will adversely impact a target besin

Opinions From Independent Investment Banks or Adioy Firms Are Not Contemplated

The Company is not required to obtain an opiniemfran independent investment banking or accoufiitimgthat
the price the Company is paying for a particulaestment is fair to the Company from a financiahpof view. If no such
opinion is obtained, holders of Subordinate Vot8twares will be relying on the judgment of the Bodslexecutive officers
and the Portfolio Advisor, who will determine famarket value based on standards generally accdptdtie financial
community. Except as required by law, the Compaag ho intention of obtaining an opinion from anepdndent
investment banking or accounting firm prior to makeach of its investments.

Resources Could Be Wasted In Researching Investpaurtunities That Are Not Ultimately Completed

The investigation of each specific investment opputy that has been recommended by the Portfotlgigor and
the negotiation, drafting and execution of the vatd agreements, disclosure documents and oth&unimsnts requires
substantial management time and attention and auiiit costs for accountants, lawyers and otherghé event that the
Company elects not to complete a specific investpiba costs incurred up to that point for the ey transaction are not
likely to be recoverable by the Company. Furtheenadn the event that the Company reaches an agrgéewlating to a
specific investment, it may fail to complete suah iavestment for any number of reasons, includingsé beyond the
Company’s control. Any such occurrence will simijdikely result in a loss to the Company of théated costs incurred for
accountants, lawyers and others.

Investments May Be Made In Foreign Private Busiee¥ghere Information Is Unreliable or Unavailable

In pursuing the Company’s investment strategy, @mnpany may seek to make one or more investments in
privately-held businesses (NCML, Sanmar, NSE andr&htra are privately held businesses). As minimablic
information exists about private businesses, then@my could be required to make investment dedsmm whether to
pursue a potential investment in a private busioesthe basis of limited information, which mayuk$n an investment in a
business that is not as profitable as the Compitiglly suspected, if at all.

Investments in private businesses pose certairnmental risks as compared to investments in puhlginesses,
including that they:

* have reduced access to the capital markets,tireguh diminished capital resources and abilitywithstand
financial distress;

* may have limited financial resources and may itble to meet their obligations under their debtigées that
the Company may hold, which may be accompanied bgtarioration in the value of any collateral and a
reduction in the likelihood of the Company realiziany guarantees that it may have obtained in ctiome
with its investment;
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* may have shorter operating histories, narrowedpct lines and smaller market shares than largsinbsses,
which tend to render them more vulnerable to coitgrst actions and changing market conditions, af as
general economic downturns;

» are more likely to depend on the management tslend efforts of a small group of persons; themefthe
death, disability, resignation or termination ofeoor more of these persons could have a materizdrse
impact on a portfolio investment and, as a resludt,Company; and

« generally have less predictable operating resmigs/ from time to time be parties to litigationayrbe engaged
in rapidly changing businesses with products subjea substantial risk of obsolescence, and magyire
substantial additional capital to support their raiens, finance expansion or maintain their coitipet
position.

Material, Non-Public Information

The Company may substantially participate in oduiefice the conduct, affairs or management of plastfo
businesses in which it invests. Directors, officensiployees, designees, associates or affiliatéseoCompany may, from
time to time, serve as directors of, or in a similapacity with, businesses in which the Compangsis. By reason of their
responsibilities in connection with these and othetivities, certain Company, Portfolio Advisor paennel or advisors may
acquire confidential or material non-public infortioa or be restricted from initiating transactidnscertain securities. The
Company will not be free to act upon any such imiation. In addition, these individuals may becombject to trading
restrictions pursuant to the internal trading gebcof such businesses. Due to these restricttbesCompany may not be
able to initiate a transaction that it otherwisgntihave initiated and may not be able to sellrvestment that it otherwise
might have sold. Conversely, the Company may nué lzccess to material non-public information in plessession of the
Portfolio Advisor which might be relevant to an @stment decision to be made by the Company ancdmepany may
initiate a transaction or sell an investment whi€kuch information had been known to it, may hate been undertaken.

Illiquidity of Investments

Some of the investments of the Company in Indidnoindian businesses or other businesses with mest
suppliers or business primarily conducted in, opat@lent on, India, are expected to be in privatginesses (NCML,
Sanmar, NSE and Saurashtra are privately held &éss#s) and, in turn, highly illiquid. Accordinglthere can be no
assurance that the Company will be able to realizés investments in a timely manner or at alljomhmay also make the
Company difficult to accurately value. llliquiditpay result from the absence of an established rméokéhe investments as
well as legal or contractual restrictions on theisale. In addition, private equity investmentstbgir nature are often
difficult and time consuming to liquidate. If theo@pany is required to liquidate all or a portionitsfportfolio investments
quickly, it may realize significantly less than thelue at which the Company previously recorded sneestments.

Furthermore, it is possible that unlisted portfdligsinesses in which the Company invests will abgrshaving their
securities listed with an Indian or overseas s&xthange, as a means of creating liquidity fomit®stors. However, there
can be no assurance that the listing of these isiesuwill provide a viable exit mechanism, as thesecurities may
experience low trading volumes and a low markettabpation at the time of intended disposal. AISEBI regulations
generally impose a lock-in period on promotersidigs in businesses seeking listing through infiigtblic offerings, which
would reduce secondary market liquidity. Althoudie tCompany would generally endeavour to avoid arinmize such
lock-in restrictions on its shareholdings in itgtfaio investments, there can be no assurancetthall be able to do so.

Competitive Market for Investment Opportunities

The Company competes with a large number of otheestors focused on India, such as private equitygd,
mezzanine funds, investment banks and other equitynon-equity based public and private investnfiemtis, and other
sources of financing, including traditional finagicservices companies, such as commercial bankap&iitors may have a
lower cost of funds and may have access to fundmgces that are not available to the Company.difitian, certain
competitors of the Company may have higher riskrtoices or different risk assessments, which calitdv them to
consider a wider variety of investments and esthlinore relationships and build their respectiveketashares. There can
be no assurance that the competitive pressured facthe Company will not have a material adveff&ceon its activities,
financial condition and results of operations. didiéion, as a result of this competition, the Compenay not be able to take
advantage of attractive investment opportunitiesnfrtime to time and there can be no assuranceitthdtl be able to
identify and make investments.
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The success of the Company will depend on the abitity of appropriate investment opportunities ahd ability
of the Portfolio Advisor to identify, source and kearecommendations in respect of those investméstsioted above, the
Company will be competing with private equity fun@s well as mezzanine funds, institutional invessend, potentially,
strategic investors, for prospective investments.afiesult of this competition, there can be narasee that the Company
will be able to locate suitable additional investrinepportunities, acquire such investments on gebdp terms, or achieve
an acceptable rate of return.

Use of Leverage

The Company may rely on the use of leverage whehkimpaits investments. As such, the ability to agkie
attractive rates of return on such investments sighificantly depend on the Company’s continuetlitglio access sources
of debt financing on attractive terms. An increaseither market interest rates or in the risk ageedemanded by lenders
would make it more expensive for the Company tarice its investments and, in turn, would reducereieirns therein.
Increases in interest rates could also make it rdiffieult for the Company to locate and consummatestments because
other potential buyers, including operating comparacting as strategic buyers, may be able todvidr asset at a higher
price due to a lower overall cost of capital. Agaility of capital from debt capital markets is fdt to significant volatility
and the Company may not be able to access thodestvam attractive terms, or at all, when comptetin investment. Any
of the foregoing circumstances could have a madtadserse effect on the financial condition andutessof operations of
the Company.

Investing in Leveraged Businesses

The Company may invest in highly leveraged busieesghich involves a high degree of risk and witlrgase the
exposure of the Company to adverse economic factach as downturns in the economy or deterioratinrthe condition
of the business in which the Company invests omidsistry. In the event that any such business lirchvthe Company
invests cannot generate adequate cash flow to iteegtbt service obligations, the Company may swfpartial or total loss
of capital invested in such business. Such an oesoe may materially adversely affect the Compamgtirn on
its investment.

Regulation

The Company is subject to various laws and reguriatigoverning its business, employment standaasestand
other matters. It is possible that future changeapiplicable federal, provincial or common lawsegulations or changes in
their enforcement or regulatory interpretation douvésult in changes in the legal requirements &ffgcthe Company
(including with retroactive effect). Any changesthe laws to which the Company is subject couldemally adversely
affect the Company’s investments and its overadiess. It is impossible to predict whether theilebe any future changes
in the regulatory regimes to which the Company hd@lsubject or the effect of any such change anvesstments. Similarly,
the businesses in which the Company expects tcsirnme expected to be principally subject to theslaf India. Any
changes to the existing laws of India could haweaderial adverse effect on the businesses in wihielCompany invests,
which may in turn have a material adverse effeathenCompany.

Risk Factors Related to the Subordinate Voting Skar
Potential Volatility of Subordinate Voting Shareder

The market price for Subordinate Voting Shares meayolatile and subject to wide fluctuations inpasse to
numerous factors, many of which are beyond the @myg control, including the following: (i) actuar anticipated
fluctuations in the Company’'s quarterly results aferations; (ii) recommendations by securities asde analysts;
(iii) changes in the economic performance or mankauations of other issuers that investors deempewable to the
Company; (iv) addition or departure of the Company’ the Portfolio Advisor’'s executive officers aoither key personnel;
(v) release or expiration of lock-up or other tf@nsrestrictions on outstanding Multiple Voting $&s (vi) sales or
perceived sales of additional Multiple Voting Staaog Subordinate Voting Shares; (vii) significantjaisitions or business
combinations, strategic partnerships, joint vergwecapital commitments by or involving the Compan its competitors;
and (viii) news reports relating to trends, consetechnological or competitive developments, ragul changes and other
related issues in the Company’s industry or tangmtkets.

Financial markets have experienced significantepaod volume fluctuations that have particularlfeeted the
market prices of equity securities of public eestand that have, in many cases, been unrelathd tperating performance,
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underlying asset values or prospects of such estithccordingly, the market price of the Subordingbting Shares may
decline even if the Company’s operating resultglenlying asset values or prospects have not charggditionally, these
factors, as well as other related factors, may ealecreases in asset values that are deemed tthdretloan temporary,
which may result in impairment losses. As well,taigr institutional investors may base their investindecisions on
consideration of the Company’s environmental, gngace and social practices and performance agstest institutions’
respective investment guidelines and criteria, faildre to satisfy such criteria may result in lted or no investment in the
Subordinate Voting Shares by those institutiondgctwicould materially adversely affect the tradinigce of the Subordinate
Voting Shares. There can be no assurance thanoamgi fluctuations in price and volume will not oicclf such increased
levels of volatility and market turmoil continuerfa protracted period of time, the Company’s openatand the trading
price of the Subordinate Voting Shares may be nadigadversely effected.

Dilution

The issuance of additional Multiple Voting SharesSabordinate Voting Shares may have a dilutiveafbn the
interests of Shareholders. The number of Multipletivg Shares and Subordinate Voting Shares thatCiapany is
authorized to issue is unlimited. The Company niayits sole discretion, issue additional Multipleotihg Shares or
Subordinate Voting Shares from time to time (inghgdpursuant to any equity-based compensation pilaats may be
introduced in the future), and the interests ofr8halders may be diluted thereby.

Market Discount

The price of the Subordinate Voting Shares fluesawith market conditions and other factors. Ifaddar of
Subordinate Voting Shares sells its SubordinatangoShares, the price received may be more or tlems the original
investment. The Subordinate Voting Shares may tea@ediscount from their book value.

Limited Control

Holders of Subordinate Voting Shares have limitedtm| over changes in the Company’s policies apérations,
which increases the uncertainty and risks of arestment in the Company. The Board will determingomaolicies,
including policies regarding financing, growth, tielpitalization and any future dividends to Shatéérs. Generally, the
Board may amend or revise these and other polit®ut a vote of the holders of Subordinate Votigares. Holders of
Subordinate Voting Shares will only have a righvtde, as a class, in the limited circumstancesri®=d elsewhere in this
annual information form and in the documents inooaped by reference herein. The Board’s broad eliger in setting
policies and the limited ability of holders of Subimate Voting Shares to exert control over thoskcies increases the
uncertainty and risks of an investment in the Camgpa

Financial Reporting and Other Public Company Reguients

The Company is subject to reporting and other alilips under applicable Canadian securities lavdsrates of
any stock exchange on which the Subordinate V@ingres are listed, including National InstrumenrflB2 —Certification
of Disclosure in Issuers’ Annual and Interim Filmg hese reporting and other obligations will plagmnificant demands on
the Company’s management, administrative, operaltiand accounting resources. In order to meet seghirements, the
Company has appointed Fairfax, as administratarsyaunt to the Investment Advisory Agreement to, mgnother things,
establish systems, implement financial and manageroentrols, reporting systems and procedures arel dualified
accounting and finance staff. However, if the Comypar Fairfax is unable to accomplish any such seagy objectives in a
timely and effective manner, the Company’'s ability comply with its financial reporting obligatiorend other rules
applicable to reporting issuers could be impaitddreover, any failure to maintain effective intereantrols could cause
the Company to fail to satisfy its reporting obtigas or result in material misstatements in iteficial statements. If the
Company cannot provide reliable financial repomgpevent fraud, its reputation and operating tsscbuld be materially
adversely effected which could also cause invesior®se confidence in the Company’s reported fa@ninformation,
which could result in a reduction in the tradingcprof the Subordinate Voting Shares.

The Company does not expect that the Company’dodise controls and procedures and internal cantookr
financial reporting will prevent all error or fraué control system, no matter how well-designed @nglemented, can
provide only reasonable, not absolute, assuraratetile control system’s objectives will be met. tRar, the design of a
control system must reflect the fact that thereraseurce constraints, and the benefits of conimist be considered relative
to their costs. Due to the inherent limitationsalhcontrol systems, no evaluation of controls pasvide absolute assurance
that all control issues within an organization detected. The inherent limitations include the itieal that judgments in
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decision making can be faulty, and that breakdoears occur because of simple errors or mistakestr@ercan also be
circumvented by individual acts of certain persdms.collusion of two or more people or by managenwerride of the

controls. Due to the inherent limitations in a ¢ohsystem, misstatements due to error or fraud ow@yr and may not be
detected in a timely manner or at all.

Limited Voting Rights of the Subordinate Votingigka

Holders of Subordinate Voting Shares and Multiptaig Shares generally have similar rights, exd¢leat holders
of Subordinate Voting Shares are entitled to onte yaer Subordinate Voting Share whereas holdefglufiple Voting
Shares are entitled to fifty votes per Multiple Mgt Share. The different voting rights of the Suboate Voting Shares and
Multiple Voting Shares could diminish the valuetloé Subordinate Voting Shares to the extent thagstors or any potential
future purchasers of Subordinate Voting Sharegbater value to the superior voting or other rigbfshe Multiple Voting
Shares.

Significant Ownership by Fairfax May Adversely &ffine Market Price of the Subordinate Voting Skare

Fairfax and its affiliates hold a 93.6% and 30.26ting and equity interest, respectively, in the @amy through
ownership of all of the 30,000,000 issued and antiihg Multiple Voting Shares and 13,562,864 Suinaiteé \Voting
Shares.

For so long as Fairfax, either directly or throwggie or more subsidiaries, maintains a significaring interest in
the Company, Fairfax will have the ability to exsec substantial influence with respect to the Camfzaaffairs and
significantly affect the outcome of shareholderegtand may have the ability to prevent certaimlfumental transactions.

Accordingly, the Subordinate Voting Shares may dss lliquid and trade at a relative discount comp#mesuch
Subordinate Voting Shares in circumstances whendakadid not have the ability to significantly ineEnce or determine
matters affecting the Company. Additionally, Faifa significant voting interest in the Company majscourage
transactions involving a change of control of then(any, including transactions in which an invests a holder of
Subordinate Voting Shares, might otherwise receiveremium for its Subordinate Voting Shares over tien-current
market price.

Investment Company Act

The Company, were it to publicly offer the Suboeden Voting Shares in the United States, likely wobk
considered an investment company subject to ragjisir and regulation under the U.S. Investment GongipAct of 1940
(the “Investment Company Act). The Company has taken various steps so asabfgior an exemption from registration
pursuant to Section 3(c)(7) of the Investment Camypact. So long as the Company continues to bexsmet, the investor
protections under the Investment Company Act wilt apply to the Company. If that exemption were aailable, the
Company could be required to significantly restunetor restrict its activities.

Trading Price of Subordinate Voting Shares RelativBook Value per Share

The company is neither a mutual fund nor an inmest fund, and due to the nature of its businedsirrestment
strategy, and the composition of its investmentfpbo, the market price of its Subordinate VotiSbares, at any time, may
vary significantly from its book value per shardigrisk is separate and distinct from the riskt the market price of the
Subordinate Voting Shares may decrease.

Risk Factors Related to Investments in India
Investment and Repatriation Restrictions

Foreign investment in the securities of Indian besses is restricted or controlled to varying degrelhese
restrictions or controls may limit or preclude figre investment in certain sectors and increasedisés and expenses of the
Company. Although these restrictions have been rpesively eased in favour of permitting and attractforeign
investments, there can be no guarantee that thisypaf liberalization will continue. Reversals such policy decisions
could be retrospective and therefore affect reiimeof value from existing investments and couttpbact the Company’s
ability to enforce negotiated rights.
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In order for the Company to acquire Indian-listextigities on stock exchanges in India or acquidiaim debt
securities, the Company or one of its subsidiani@é be required to be registered as a FPI in Indiaer the FPI
Regulations. The Company has made and intends ke foather of its investments in India pursuantt&Pl registration
granted by SEBI to FIH Private, which registratioas been obtained by FIH Private. Under the FPluRé&gns, a FPI's
individual holding must be below 10% of the totaigpup share capital of an Indian-listed comparthe Total FPI holding
must be below 24% of the total paid up share chpftauch business (or such higher percentage apdrby the business
subject to the sectoral cap). To the extent thanthximum FPI limits have been reached in thatrass, further investment
by a FPI would not be permitted. Therefore, untierkPI registration, FIH Private may be limitedtie amount that it may
invest in a particular business, and investmenbodppities in certain issuers or industries mayrdsgricted or prohibited
altogether.

Following receipt of the necessary registratiohss ialso possible that the licence granted to Plvate may be
revoked or suspended. If registration as a FPbtsgnanted or continued at any time, FIH Privatd e Company would
not be permitted to acquire Indian-listed secwsiti@ stock exchanges in India or several typesebf decurities of Indian
businesses. FIH Mauritius may, in such a situatinake certain investments as a FDI investor, stiltigethe provisions of
the Government of India’s foreign direct investmenoticy and regulations, however in such case thenany, together
with its subsidiaries, would not be permitted t@u@ice securities through the facilities of a redagd stock exchange in
India (which means that it will become less atirectfrom a taxation perspective, for existing budishareholders to sell
shares to the Company).

The ability of the Company to invest in certain inesses may be restricted, and there can be noaassuthat
additional restrictions on investments permissibtea FPI will not be imposed in the future or thiz¢ FPI Regulations will
not be amended, clarified, interpreted by judiciabdministrative ruling or superseded in the fatur such a way that may
adversely affect the Company. Accordingly, the m&atmn or suspension of such FPI registration nesylt in a material
adverse effect on the Company’s business, opegatind financial results.

The ability to invest in Indian securities, exchanR into United States dollars and repatriateegtment income,
capital and proceeds of sales realized from itestments in Indian securities is subject to thei@im) Foreign Exchange
Management Act, 1999 FEMA”) and the rules, regulations and notificationsuexs thereunder, and the Government of
India foreign investment policy and regulations.déncertain circumstances, such as a change iodaegulation or loss of
FPI authorization, governmental registration orrapgl for the repatriation of investment incomepital or the proceeds of
sales of securities by foreign investors may beired. In addition, if there is a deteriorationlimia’s balance of payments
or for other reasons, India may impose temporasirictions on foreign capital remittances abroalde Tompany could be
adversely affected by delays in, or a refusal amgrany required governmental approval for reptidn of capital, as well as
by the application to the Company of any restritgiomn investments. The Company will be subject tihhelding and
capital gains taxes, as applicable.

The Company and FIH Mauritius intend to make inwesits in equity securities of listed and unlistedidn
companies as FDIs. While there are no shareholctipg on a FDI investor, there are sectoral linmtsyimum lock-in of
investments, minimum capitalization requirementg;ipg guidelines and reporting requirements. FertiDI investors are
not permitted to invest in debt instruments, othan foreign currency convertible bonds, which Ww#l subject to all-in-cost
ceilings, restrictions on eligible borrowers, radions on recognized lenders, minimum maturity uisgments and
restrictions on end-uses of the debt proceeds. Aifi2stor is also not permitted to acquire shamesa recognized stock
exchange in India, except in certain limited circtiamces.

Aggregation Restrictions

Under the SEBI (Substantial Acquisition of Sharesl &akeovers) Regulations, 2011, Fairfax and ifdiaés
would be deemed to be PACs with the Company. Alghatlhe deeming provision is a rebuttable presumpiised on facts,
if it is determined in accordance with Indian lavat Fairfax and its affiliates are PACs with then@any or its subsidiaries,
and their aggregate holding exceeds 25% or moaglisted Indian company, the Company may be requenake an open
offer for all of the issued and outstanding se@sif the Indian company. Consequently, any lidtetlan Investments
acquired by Fairfax or its affiliates may reduce ffermissible quantum that the Company will be pigechto acquire in
respect of the same Indian Investment without &iggy open offer requirements.

In addition, Fairfax and certain of its affiliathave, or are in the process of obtaining, or magiakin the future,
FPI registrations. If it is determined in accordandth Indian law that FIH Private, on the one haadd Fairfax and its
affiliates, on the other hand, have more than a Slféct or indirect common shareholding, benefimainership or
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beneficial interest, then equity investments magl€dirfax and its affiliates and FIH Private in iad listed companies will
be aggregated for purposes of calculating the pmible quantum of investment (e.g., less than 1®%uch portfolio
business’ shareholding) by each of FIH Private Baiifax and its affiliates, to ensure compliancéwihe FPI Regulations.
Consequently, any Indian Investments acquired hyfébaor its affiliates who are registered as FRigy reduce the
permissible quantum that FIH Private will be petedtto acquire in respect of the same Indian Imwest on the facilities of
a stock exchange in India, such that the percerftalgeby FIH Private, Fairfax and its affiliatesuadg, in the aggregate, less
than 10% of such portfolio business’ share capital.

Restrictions Relating to Debt Securities

The Indian corporate bond market is still in itscent stages of development and does not havethe kquidity
as developed bond markets. Investments in debtifesiare subject to certain restrictions impofedh time to time by the
SEBI and the RBI (for instance, aggregate investmbwy all FPIs as a whole in Indian government gtes is capped at
US$25 billion). Stamp duty payable on the transfeicorporate bonds held in physical form is highercomparison to
international standards and is not uniform acrdisstates in India. Investment in Indian corporatmds could be considered
risky as the legal framework for recovering thegstment is lengthy and enforcement of contractédco@ time consuming
and expensive.

Pricing Guidelines

Pursuant to the rules and regulations of the RBleu-EMA and the regulations issued thereundeeidardirect
investment in Indian businesses is subject to icent@nimum valuation and pricing guidelines. Suctmimum valuation and
pricing guidelines may restrict the ability of ti@mpany to make investments in Indian businessa#ractive prices. The
RBI has also prescribed certain maximum valuatiot @ricing guidelines for persons and corporatissident outside of
India that sell shares of Indian businesses taleasilndian persons and corporations. Such maxivaloation and pricing
guidelines may restrict the ability of the Compdaoysell its investments in Indian businesses aghen valuation than may
be available in the absence of the aforesaid céistns prescribed by the RBI.

Emerging Markets

The Company’s investment objective is to achievegléerm capital appreciation, while preserving tapiby
investing in Indian Investments. Foreign investmesk is particularly high given that the Companyeésts in securities of
issuers based in or doing business in an emergargencountry.

The economies of emerging market countries have led may continue to be adversely affected by @oan
conditions in the countries with which they tradée economies of emerging market countries may ladspredominantly
based on only a few industries or dependent onnte& from particular commodities. In addition, odsil services and
other investment-related costs may be more experisiemerging markets than in many developed mgriehich could
reduce the Company’s income from securities or dedttuments of emerging market country issuers.

There is a heightened possibility of impositiormathholding taxes on interest or dividend incomegmated from
emerging market securities. Governments of emengiacket countries may engage in confiscatory taratir expropriation
of income and/or assets to raise revenues or teupua domestic political agenda. In the past, eimgngarket countries
have nationalized assets, companies and even entiters, including the assets of foreign investarth inadequate or no
compensation to the prior owners. There can bessarance that the Company will not suffer a losamf or all of its
investments or, interest or dividends thereon,tdwslverse fiscal or other policy changes in enmgygnarket countries.

Governments of many emerging market countries lkaeecised and continue to exercise substantialentte over
many aspects of the private sector. In some c#segovernment owns or controls many companie$ydimg some of the
largest in the country. Accordingly, governmenti@ts could have a significant effect on economiaoditions in an
emerging country and on market conditions, pricebsyaelds of securities in the Company’s portfolio.

Bankruptcy law and creditor reorganization processwy differ substantially from those in Canada amel
United States, resulting in greater uncertaintyoathe rights of creditors, the enforceability efck rights, reorganization
timing and the classification, seniority and treatrnof claims. In certain emerging market counfradthough bankruptcy
laws have been enacted, the process for reorgemmizamains highly uncertain. In addition, it mag impossible to seek
legal redress against an issuer that is a sovestage.
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Also, because publicly traded debt instrumentsnodrging market issuers represent a relatively teio@ovation in
the world debt markets, there is little historictdta or related market experience concerning thébwies of such
instruments under all economic, market and polittcaditions.

Other heightened risks associated with emerginketsuinvestments include without limitation: (iks due to less
social, political and economic stability, includitige risk of war, terrorism, nationalization, liatibns on the removal of
funds or other assets, or diplomatic developmérgsaffect investments in these countries; (ii)ghmller size of the market
for such securities and a lower volume of tradimegulting in a lack of liquidity and in price valdy; (iii) certain national
policies which may restrict the Company’s investimepportunities, including restrictions on investifn issuers or
industries deemed sensitive to relevant nation@résts and requirements that government appravalbbained prior to
investment by foreign persons; (iv) certain natlopalicies that may restrict the Company’s repdia of investment
income, capital or the proceeds of sales of séesriincluding temporary restrictions on foreigmital remittances; (v) the
lack of uniform accounting and auditing standardd/ar standards that may be significantly differéoim the standards
required in Canada; (vi) less publicly availableaficial and other information regarding issuers) potential difficulties in
enforcing contractual obligations; and (viii) highates of inflation, higher interest rates andeotbconomic concerns. The
Company may invest to a substantial extent in eimgrgnarket securities that are denominated in IN&yjecting the
Company to a greater degree of foreign currendy Afso, investing in emerging market countries neawail purchases of
securities of issuers that are insolvent, bankaupitherwise of questionable ability to satisfyithgayment obligations as
they become due, subjecting the Company to a graateunt of credit risk and/or high yield risk.

As reflected in the above discussion, investmantemerging market securities involve a greaterelegf risk than,
and special risks in addition to the risks assediawith, investments in domestic securities or @gusities of foreign
developed countries.

Corporate Disclosure, Governance and Regulatoryutements

In addition to their smaller size, reduced liquidiind greater volatility, Indian securities markats less developed
than Canadian securities markets and may diffeluimlamental ways. Disclosure and regulatory statglare in many
respects less stringent than Canadian standamigrssin India are subject to accounting, auditind financial standards
and requirements that differ, in some cases sigifly, from those applicable to Canadian reportgsgers. In particular,
the assets and profits appearing on the finantagments of an Indian issuer may not reflectiitarfcial position or results
of operations in the way they would be reflected kach financial statements been prepared in aanoedwith Canadian
generally accepted accounting principles. Accongingnformation available to the Company, includifmgth general
economic and commercial information concerning Bjpeenterprises or assets, may be less reliabtkless detailed than
information available in Canada or the United $tate

There is less regulation and monitoring of Indianwities markets and the activities of investbrekers and other
participants than in Canada. Moreover, issuersofisties in India are not subject to the same eegf regulation as are
Canadian reporting issuers with respect to suchensags insider trading rules, tender offer regutatshareholder proxy
requirements and the timely disclosure of inforomwtiThere is also generally less publicly availainf@rmation about
Indian issuers than Canadian reporting issuers.

Legal and Regulatory Risks

Legal, tax and regulatory changes in the Indiam$twment environment could have a material advdfseten the
Company and the Indian Investments.

Many of the laws that govern private and foreigmestment, equity securities transactions and atbaetractual
relationships in India are untested. As a reshkt, Company may be subject to a number of riskdudirng: inadequate
investor protection; contradictory legislation; @msplete, unclear and changing laws; ignorance @adires of regulations on
the part of other market participants; lack of bkshed or effective avenues for legal redressk lafcstandard practices;
confidentiality customs characteristic of developearkets; and lack of enforcement of existing ratiahs. There can be no
assurance that this difficulty in protecting andogecing rights will not have a material adverseseffon the Company and its
operations. Existing regulatory controls and coap®rgovernance of businesses in India occasioralyfer fewer
protections for minority shareholders. The conaafpfiduciary duty to investors by officers and diters in some Indian
companies is also limited when compared to suclteqats in western markets. In certain instancesCthmpany may take
significant actions without the consent of investand anti-dilution protection may also be limited.



40

Further, it is possible that there will be tax amdulatory changes in the Indian investment envivent that may
have a material adverse impact on the Companytenthtiian Investments.

Volatility of the Indian Securities Markets

Stock exchanges in India have, in the past, expesig substantial fluctuations in the prices oktlissecurities. The
stock exchanges in India have also experienceddsanp exchange closures, broker defaults, settlemelays and strikes
by brokerage firm employees. In addition, the goireg bodies of the stock exchanges in India hargnftime to time,
imposed restrictions on trading in certain seaesitilimitations on price movements and margin megoénts. Furthermore,
from time to time, disputes have occurred betwéstad businesses and stock exchanges and othdat@glbodies, which
in some cases may have had a negative effect dretreantiment.

Political, Economic, Social and Other Factors

The value of the Company’s assets may be adveefédgted by political, economic, social and othactérs,
changes in Indian law or regulations and the stafuisdia’s relations with other countries. In atitah, the economy of India
may differ favourably or unfavourably from the Cdian economy in such respects as the rate of GB®Rtlyr the rate of
inflation, capital reinvestment, resource self-wighcy and balance of payments position. Agria@ltaccupies a prominent
position in the Indian economy and the Indian ecoydherefore is more susceptible to adverse chamgegather. The
Indian government has exercised and continuesdccise significant influence over many aspectsheféconomy, and the
number of public sector enterprises in India isssaitial. Accordingly, Indian government actionghe future could have a
significant effect on the Indian economy, which lcbaffect market conditions, and prices and yiedldhe Company’s
investments. Further, certain developments (sucth@gpossibility of nationalization, expropriatian punitive taxation)
could adversely affect the value of the Indian Biugents.

Since mid-1991, the Indian government has committeelf to implementing an economic structural refo
program with the goal of liberalizing India’s exclygge and trade policies, reducing the fiscal defimintrolling inflation,
promoting a sound monetary policy, reforming th@aficial sector and relying more heavily on markethanisms to direct
economic activity. A significant component of theogram is the promotion of foreign investment iry kareas of the
economy and the further development of, and thexation of restrictions in, the private sector. 3d@olicies have been
coupled with a plan to redirect the governmentistigd planning function away from the allocationre§ources and closer to
the issuance of indicative guidelines. While theregament’s policies have resulted in improved ecoicoperformance,
there can be no assurance that the economic rgcanitrbe sustained. Moreover, there can be no rasme that these
economic reforms will persist. Uncertainties widspect to potential changes in Indian economiciaslj in light of a new
government, may cause significant volatility in tlidue of Indian businesses.

The Indian population is comprised of diverse fielig, linguistic and ethnic groups and religiousl drorder
disputes continue to be a problem in India. In négears, there have been incidents of communénie between Hindus
and Muslims. Moreover, India has, from time to tjragperienced civil unrest and hostility with neigliring countries such
as Pakistan. If the Indian government is unabledotrol the violence and disruption associated lithse tensions, the
results could have a negative effect on India’sneaty and, consequently, materially adversely afteet Company’s
investments. Additionally, since early 2003, thbawe been military hostilities and civil unrestAfghanistan, Iraq, Syria,
Lebanon and other Asian countries. These events @mlversely influence the Indian economy and, assalt, materially
adversely affect the Company’s investments.

Governance Issues Risk

Recent instances of governance issues in India tia/eotential to discourage investors and dehal growth
prospects of the Indian economy. Governance isstgzge economic and regulatory uncertainty anddcbalve an adverse
effect on the returns on investment.

Indian Tax Law

There is a risk that upon application of Indian kaw, including the imposition of tax on income agains of the
Company, certain holders of Subordinate Voting 8hanay not receive a full foreign tax credit. Hotdef Subordinate
Voting Shares who are unable to fully utilize fgmeitax credits designated to them will indirectlyab a portion of such
Indian tax liabilities.
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Further, gains arising on transfer of shares of@Ghenpany could be taxable in India under the IT## shares of
the Company derive, directly or indirectly, theialwe substantially from assets located in Indiais ™ill be subject,
however, to (i) certain specific exemptions for §r8&areholders and tax neutral mergers and demgrged (ii) to benefits
available, if any, under an applicable Avoidanc®ofible Taxation and the Prevention of Fiscal EMagtDTAA").

Changes in Law

The Republic of Mauritius legal framework under @fhFIH Mauritius and FIH Private invest in India ynandergo
changes in the future, which could impose addifiausts or burdens on the Company’'s operationsurEuthanges to
Mauritian or Indian law, or the Indo-Mauritius DTAMAr the interpretations given to them by regubatauathorities, could
impose additional costs or obligations on FIH Mausi and FIH Private’s activities in Mauritius dndia. Significant
adverse tax consequences could result if FIH Miasriar FIH Private does not qualify for benefiteder the Indo-Mauritius
DTAA. There can be no assurance that FIH Mauritind FIH Private will continue to qualify for or e the benefits of
the Indo-Mauritius DTAA or that the terms of thelbaMauritius DTAA will not be modified. It is podsde that provisions of
the Indo-Mauritius DTAA will be overridden by Indidegislation in a way that materially adverseljeafs the Company,
FIH Mauritius and FIH Private. Further, there cam ho assurance that changes in the law or govetnpwities of
Mauritius that may limit or eliminate a non-Mauaiti investor’'s ability to make investments into bndia Mauritius will
not occur.

Recent amendments to the Indo-Mauritius DTAA wdsult in capital gains derived from FIH Mauritius’ FIH
Private’s investments in India becoming subjectdpital gains tax in India, which could have a mateadverse effect on
the Company’s business and financial conditionsrasdits of operations.

GAAR

Under the General Anti-Avoidance RulegGAAR™) which will come into force effective April 1, 20, the Indian
tax authorities have been given the power to reacharize or disregard any arrangement which daalifas an
‘impermissible avoidance arrangementAA ”). IAA means an arrangement whose main purpose @btain a ‘tax benefit’
(e.g., a reduction or avoidance of tax that woudpayable under the ITA), and, among other thisgsh arrangement
‘lacks’ or is ‘deemed to lack’ commercial substaricewhole or in part. Further, where GAAR is invokehe taxpayer
would not have the option of being governed byrtievant DTAA provisions. GAAR would apply on incerarising on or
after April 2017. However, GAAR would not apply t¢) arrangements where tax benefits in a relevart year, in
aggregate, to all the parties involved does noteaddNR 30 million; (ii) any income or gains onriséer, accruing, arising or
deemed to accrue or arise to any person from imesss made prior to March 31, 2017; (iii) FPIs wdre assessed under
the ITA and, who do not avail itself of the bengfitnder the applicable DTAA and have invested stedl or unlisted
securities in accordance with the SEBI (Foreigrtitim$onal Investors) Regulations, 1995 and/or atlier applicable
regulations; and (iv) non-residents in relationingestments made by such non-resident by way afhofe derivative
instruments or otherwise, directly or indirectlyg, a foreign institutional investor. If any arrangamhis determined by the
Indian tax authorities to be an IAA, any benefitsni a tax perspective available under the ITA redt the DTAA with
respect to such arrangement would be eliminated;hwhiould have a material adverse effect on the @oy’'s business and
financial conditions and results of operations.

Exposure to Permanent Establishment, etc.

While the Company believes that the activities ted Company and its subsidiaries do not and will create a
permanent establishment for the Company in Indlieret may be a risk that the Indian tax authoritiesetheless assert that
these activities result in such a permanent esfaiient. If for any reason any of the above actigitire held to create such a
permanent establishment, the profits of the Compard/or its subsidiaries, as the case may be et@xtent attributable to
the permanent establishment, could be subjecktmtindia.

Enforcement of Rights

The Company’s assets may be held in accounts bipdiass, or pledged to creditors of the Companypeas
applicable law, in jurisdictions outside of Canadacordingly, there can be no assurance that juddsnebtained in
Canadian courts will be enforceable in any of thasgésdictions. It is possible that events suchtle expropriation,
confiscatory taxation or nationalization of foreigank deposits or other assets may occur, whichresujt in the Company
being unable to enforce its legal rights or protecinvestments.
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Legal principles relating to corporate affairs dhd validity of corporate procedures, directordufiiary duties and
liabilities and shareholders’ rights may differ fnahose that may apply in other jurisdictions. ®hatders’ rights under
Indian law may not be as extensive as those that erder the laws of Canada. The Company may fitrerdnave more
difficulty asserting its rights as a shareholdefanfindian company in which it invests than it wbals a shareholder of a
comparable Canadian company. Further, the (Ind@wnpanies Act, 2013, which recently replaced ineittirety the
(Indian) Companies Act, 1956, contains certain @aithl compliance requirements coupled with intetational challenges
that could impact the Company’s rights as a cotjama Provisions of Indian law relating to the emfement of foreign
judgments and arbitral awards provide for broadepiions. In addition, approval from the RBI is rizgqd to repatriate
certain amounts outside of India, such as indenpagyments by Indian companies or resident indivglua

Smaller Company Risk

The Company may invest in less seasoned and sraaliemid-capitalization Indian businesses. Investsia such
businesses may present greater opportunities @wthr but also involve greater risks than are austdly associated with
investments in more established and larger capétdlibusinesses. It is more difficult to obtain mfiation about less
seasoned and smaller capitalization businessdasegsdnd to be less well-known and have shorteratipg histories and
because they tend not to have significant ownerdlyiplarge investors or be followed by many secesitianalysts.
Investments in larger and more established busksepsesent certain advantages in that such busmesmnerally have
greater financial resources, more extensive rekeamnd development, manufacturing, marketing andicercapabilities,
more stability and greater depth of managementectthical personnel.

Due Diligence and Conduct of Potential Investmemtities

Before making investments, the Portfolio Advisoddhe Company typically conduct due diligence thaty deem
reasonable and appropriate based on the factsiemdnstances applicable to each investment. Dugedite may entail
evaluation of important and complex business, fimgp tax, accounting, environmental and legal éssuOutside
consultants, legal advisors, accountants, invedtrhanks and other third parties may be involvedhi@ due diligence
process to varying degrees depending on the typeve$tment. Such involvement of third party adréser consultants may
present a number of risks primarily relating to @@mpany’s or the Portfolio Advisor's reduced cohtf the functions that
are outsourced. In addition, if the Company orPReetfolio Advisor are unable to timely engage thpatty providers, their
ability to evaluate and acquire more complex taxgeuld be adversely affected. When conductingdiligence and making
an assessment regarding an investment, the Congratiye Portfolio Advisor will rely on the resourcasailable to it,
including publicly available information, informati provided by the target of the investment andsdme circumstances,
third-party investigations. The due diligence irtigegtion that the Company or the Portfolio Advisarries out with respect
to any investment opportunity may not reveal omhght all relevant facts that may be necessarhelpful in evaluating
such investment opportunity. Moreover, such anstigation will not necessarily result in the invasht being successful.
There can be no assurance that attempts to prdeidaside protection with respect to investments$ aghieve their desired
effect and potential investors should regard amrstwment in the Company as being speculative anthdpav high degree
of risk.

In addition, when assessing an investment oppdytdor the Company, investment analyses and dewsiny the
Company or the Portfolio Advisor may be undertakaran expedited basis in order to take advantagéhaf it perceives to
be short-lived investment opportunities. In suckesa the available information at the time of aregtment may be limited,
inaccurate or incomplete.

There can be no assurance that the Company ordti®li® Advisor will be able to detect or preveintegular
accounting, employee misconduct or other fraudypeattices during the due diligence phase or dutsgfforts to monitor
the investment on an ongoing basis. In the evefraofl by any portfolio business or any of its laftes, the Company may
suffer a partial or total loss of capital investiedthat business. An additional concern is the ibdgy of material
misrepresentation or omission on the part of thefga business or the seller. Such inaccuracynopompleteness may
adversely affect the value of the Company’s seiegriand/or instruments in such business. The Coyngad the Portfolio
Advisor will rely upon the accuracy and completenesrepresentations made by the portfolio busiaeskor their former
owners in the due diligence process to the exteasanable when it makes its investments, but cagnatantee such
accuracy or completeness. As a result, there camobassurance that the due diligence investigattamged out by the
Portfolio Advisor or the Company will reveal or higght all relevant facts that may be necessarhelpful in evaluating
investment opportunities. Any failure to identifglevant facts may result in inappropriate investnuatisions, which may
have a material adverse effect on the value ofimvgstment in the Company. Under certain circunttanpayments to the
Company may be reclaimed if any such payment driloligion is later determined to have been a fréatiiconveyance or a
preferential payment.
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Asian Economic Risk

Certain Asian economies have experienced over-sixterof credit, currency devaluations and restitdi high
unemployment, high inflation, decreased exports @rwhomic recessions. Economic events in any onatgocan have a
significant economic effect on the entire Asianioagand any adverse events in the Asian markets lmaag a significant
adverse effect on Indian businesses and, in taenCbmpany.

Reliance on Trading Partners

The Indian economy is dependent on commaodity pracesthe economies of Asia (mainly Japan and Clind)the
United States as key trading partners. Reductiapénding on Indian products and services by arliexfe trading partners
or a slowdown or recession in any of these econrmmirild materially adversely affect the Indian eoog and, in turn,
the Company.

Natural Disaster Risks

The occurrence of natural disasters, including ibanes, earthquakes, tornadoes, fires, explosindspandemic
diseases, could adversely affect returns from mthaestments and, in turn, the Company.

Sovereign Debt Risk

The government of India has experienced chroniggiral public sector deficits. High amounts of debd public
spending may stifle Indian economic growth, causdopged periods of recession, or lower India’seseign debt rating.

Economic Risk

The Indian economy has grown rapidly during thet gaseral years and there is no assurance thagriwgth rate
will be maintained. India may experience substhrfaad, in some cases, extremely high) rates détioh or economic
recessions causing a negative effect on the Inetanomy. India may also impose restrictions onetkehange or export of
currency, institute adverse currency exchange m@texperience a lack of available currency hedgisgruments. Any of
these events could have a material adverse efffeitteolndian economy.

Weather Risk

Certain Indian Investments (such as NCML and Fainthare operating in industries exposed to weatbkr The
revenue of these portfolio companies may be adleeftected during a period of severe weather ciok in India.
Because weather events are by their nature unpabtic historical results of operations of certimdian Investments may
not be indicative of its future results of operaioAs a result of the occurrence of one or morpmweather catastrophe in
any given period, the expected returns from Indiarestments impacted by weather risk may fall sloérthe company's
expectations.

A Significant Increase in the Price of Crude Oiuttb Adversely Affect the Indian Economy, which doMdiversely Affect
Indian Investments

India imports a majority of its requirements of ppétum oil and petroleum products. The governménhdia has
deregulated prices and has been reducing the suinsidspect of certain oil products, resultingnternational crude prices
having a greater effect on domestic oil prices. [#/iglobal oil prices continued to be relatively dubd, any increase or
volatility in oil prices, as well as the impactlofiian rupee depreciation, which makes imports nesgeensive, and the pass-
through of such increases to Indian consumers doave a material adverse impact on the Indian engnocluding a rise
in inflation and market interest rates resultingisignificant impact on the profitability of canidndian Investments.

DIVIDEND POLICY

The Company has not declared or paid any dividsimd® its incorporation and does not currentlycipgite paying
any dividends in the foreseeable future. The Comganrently intends to use its future earnings ater cash resources for
the operation and development of its businessptayt declare and pay dividends in the future a$BBiberd may determine.
Any future determination to pay dividends on thelfiple Voting Shares and the Subordinate Votingr8sawill be at the
sole discretion of the Board and will depend onpagnother things, the Company’s earnings, investropportunities in
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India, financial requirements for the Company’smpiens, the satisfaction of solvency tests impdsedpplicable laws and
regulations, corporate law requirements and othetofs that the Board may deem relevant.

DESCRIPTION OF SHARE CAPITAL

The following briefly summarizes the provisionstbé Company’s articles of incorporation, includemglescription
of the Company'’s share capital. The following dggmn may not be complete and is subject to, amalified in its entirety
by reference to, the terms and provisions of thengany’s articles of incorporation. As at the dat¢hts annual information
form, there were 30,000,000 Multiple Voting Shar2$y7,434,531 Subordinate Voting Shares and no qemde shares
issued and outstanding.

Authorized Share Capital

The Company’s authorized share capital consist§) @ unlimited number of Multiple Voting Shardsat may
only be issued to Fairfax or its affiliates, (i) anlimited number of Subordinate Voting Shares @ifjcan unlimited number
of preference shares, issuable in series. Exceptaqsred by law or as provided for in any specights or restrictions
attaching to any series of preference shares iskoadtime to time, the preference shares will hetentitled to receive
notice of, attend or vote at any meeting of ther&halders of the Company.

Multiple Voting Shares and Subordinate Voting Share
Dividend Rights

Holders of Multiple Voting Shares and Subordinatating Shares are entitled to receive dividendsobtlhe assets
of the Company legally available for the paymentlieidends at such times and in such amount and & the Board may
from time to time determine and the Company wil piévidends thereon on ari passubasis, if, as and when declared by
the Board. The Company has not declared or paiddariggends since its incorporation and does notemily anticipate
paying any dividends for the foreseeable future.

Voting Rights

The Multiple Voting Shares are entitled to 50 vgbes Multiple Voting Share, and the SubordinateiMptShares
are entitled to one vote per Subordinate Votingr&hbhe outstanding Subordinate Voting Shares otlyreepresen6.63%
of the total votes attached to all classes of tamfany’s outstanding shares.

The following matters require the approval by/§% of the votes attached to the Multiple Voting Ssaand the
Subordinate Voting Shares, each voting separatelg alass, at a duly convened meeting of holderslufiple Voting
Shares and Subordinate Voting Shares:

1. An amendment to the Company’s articles of inooaiion or by-laws to:

0] increase or decrease any maximum number ofogigttd shares of the Multiple Voting Shares or
the Subordinate Voting Shares, or increase any maxi number of authorized shares of a class
having rights or privileges equal or superior te tultiple Voting Shares or the Subordinate
Voting Shares, except for the issuance of prefershares;

(i) effect an exchange, reclassification or calatin of all or part of the Multiple Voting Shares
Subordinate Voting Shares;

(iii) add, change or remove the rights, privilegesstrictions or conditions attached to the Mudipl
Voting Shares or Subordinate Voting Shares, incigdi

(a) remove or change prejudicially rights to acdrugividends or rights to cumulative
dividends,
(b) add, remove or prejudicially change redemptights,

(c) reduce or remove a dividend preference orwadation preference, or
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(d) add, remove or change prejudicially convergmivileges, options, voting, transfer or
pre-emptive rights, or rights to acquire securit@fsa corporation, or sinking fund
provisions;

(iv) increase the rights or privileges of any clagshares having rights or privileges equal oresigqy

to the Multiple Voting Shares or the Subordinatding Shares;

(v) create a new class of shares equal or supteritee Multiple Voting Shares or Subordinate Voting
Shares, except for the issuance of preferenceshare

(vi) make any class of shares having rights orileges inferior to the Multiple Voting Shares or
Subordinate Voting Shares equal or superior testtees of either the Multiple Voting Shares or
Subordinate Voting Shares;

(vii) effect an exchange or create a right of exagjeaof all or part of the shares of another classthe
shares of a class; or

(viii)  constrain the issue, transfer or ownershiptlee shares of a class or change or remove such

constraint;
2. Any change to the Company’s investment objeativiwvestment restrictions;
3. A transfer by Fairfax or the Portfolio Advisof the Investment Advisory Agreement to a non-adfdi of
Fairfax; or
4. A change to the basis of the calculation ofeatfeat is charged to the Company by the Portfolieigor or

Fairfax in a way that could result in an increasetiarges to the Company.

The Company has included in its by-laws expressipians setting forth: (i) its investment objectifiecluding the
Investment Concentration Restriction and Minimunvelstment Requirement); (ii) the requirement for amre more
custodians to hold its assets, where each suchdiast must be an entity that would be qualifiecatd as a custodian or
sub-custodian for assets held in Canada or a dastod sub-custodian for assets held outside Carzedihe case may be, in
each case in accordance with Part 6 of NI 81-164;(ai) the requirement for the Company to utiliaeleast one portfolio
manager that is registered as a portfolio managarprovince or territory of Canada (collectivehe tMandatory By-Law
Provisions’). Any amendments to the Mandatory By-Law Prouisiovill require the approval of both the holderstlod
Multiple Voting Shares and the Subordinate Votirtgai®s, each voting separately as a class. Eachagymbval shall be
evidenced by an “ordinary resolution”, as such tésrdefined under the CBCA, except for amendmemthié Company’s
investment objective which approval shall be eviadshby a “special resolution”, as such term israafiunder the CBCA.

Notwithstanding the foregoing, a Multiple Voting @&k will convert, without any further action on tpart of the
Company or the holder of such shares, automatigattya Subordinate Voting Share on a one-for-cassin the event that:
(i) such Multiple Voting Share is transferred to, feeld by, a non-affiliate of Fairfax (including bgrtue of a change of
control of the applicable Fairfax entity that hollsch Multiple Voting Share where Fairfax no longpeneficially owns,
directly or indirectly, a majority of the votesathed to such entity’s shares entitled to voteHerelection of such entity’'s
board of directors, but excluding any assignmenbthier transfer for purposes of providing securfiy);such Multiple
Voting Share is subject an Equity Monetization Agament; (iii) if Fairfax or its affiliates sell griMultiple Voting Shares
and, as a result of such sale, Fairfax and itdiaéfs beneficially own, directly or indirectly, Miple Voting Shares having
an aggregate market value of less than US$150omifiuch market value to be determined by utilizimg 20-day volume
weighted average trading price of the Subordinaténg Shares on any stock exchange on which ther8irate Voting
Shares then trade as of the trading day prior écsttie by Fairfax or its affiliates (where the neirkalue of a Subordinate
Voting Share shall be deemed to be equal to thé&ehamlue of a Multiple Voting Share for the purpssf such market

Private for any reason and the obligation to aca @®rtfolio advisor is not assumed by an affiliafeFairfax that is duly
registered as an advisor in the category of pdotfolanager in a province or territory of Canadaaatordance with the
Company’s by-laws; unless (a) the Portfolio Adviseases to so act as a result of employees ofahgwény, FIH Mauritius
or FIH Private, as applicable, assuming the ohibigetto provide such portfolio advisory serviceshjsgt to compliance with
applicable law or (b) the holders of the Subordindbting Shares, by special resolution, determiiag the Multiple Voting
Shares should not convert to Subordinate Voting€has a result thereof; (v) the assignment byPitnefolio Advisor or
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Fairfax of the Investment Advisory Agreement toam+affiliate of Fairfax; (vi) a change of contrataurs in respect of the
Portfolio Advisor such that Fairfax no longer beaiafly owns, directly or indirectly, a majority dhe votes attached to the
Portfolio Advisor’s shares entitled to vote for théection of the Portfolio Advisor's board of diters or (vii) Fairfax
approves any plan or proposal for the liquidationdissolution of the Portfolio Advisor unless thevéstment Advisory
Agreement has been transferred by the Portfolioigavto an affiliate of Fairfax or the obligation provide portfolio
advisory services performed by the Portfolio Advisave been assumed by employees of the CompaHyM@Lritius or
FIH Private, as applicable, subject to complianié applicable law.

Holders of Multiple Voting Shares and Subordinatiig Shares are entitled to receive notice of mgting of
Shareholders and may attend and vote at such rgegtimcept those meetings where only the holdesharfes of another
class or of a particular series are entitled t@vét quorum for the transaction of business at atimg of shareholders shall
be two persons present and each entitled to vdteanheeting who, together, hold or represent bxynot less than 15% of
the votes attaching to the outstanding voting shaféhe Company entitled to vote at the meeting.

Pre-emptive, Subscription, Redemption and ConverRights

Other than as described under “Principal Sharelnltielders of Multiple Voting Shares and Suborde&oting
Shares will have no pre-emptive or subscriptiomtsg Holders of Subordinate Voting Shares will haeeredemption or
conversion rights. Multiple Voting Shares, howeware convertible at any time at the option of tleédér into fully-paid,
non-assessable Subordinate Voting Shares on aoommeé basis. In accordance with the Company’'sclegi of
incorporation, Multiple Voting Shares may only Bsued to Fairfax or its affiliates.

Liquidation Rights

Upon the liquidation, dissolution or winding-up thie Company, whether voluntary or involuntary, Hwders of
Multiple Voting Shares and Subordinate Voting Sbareithout preference or distinction, are entitledeceive rateably all
of the Company'’s assets remaining after paymeatlafebts and other liabilities, subject to theoprights of the holders of
any other prior ranking shares that may be outatgnat such time.

Modifications

Modifications to the provisions attaching to the INple Voting Shares as a class, or to the Subatdin/oting
Shares as a class, require the separate affirmadteeof at least two-thirds of the votes cast ategeting of the holders of the
shares of each such class.

No subdivision or consolidation of the Multiple Wog Shares or Subordinate Voting Shares may ocoless the
shares of both classes are concurrently subdivddednsolidated and in the same manner and proporti

Other than as described in this annual informafitom, no new rights to acquire additional sharestber securities
or property of the Company will be issued to haddef Multiple Voting Shares or Subordinate Votingaes unless the
same rights are concurrently issued to the holdiesbares of both classes.

Nomination of Directors

The Company has included certain advance noticeigons in its by-laws (theAdvance Notice Provisiond).
The Advance Notice Provisions are intended tofa@)litate orderly and efficient annual general where the need arises,
special meetings; (ii) ensure that all shareholdecgive adequate notice of Board nominations aificient information
with respect to all nominees; and (iii) allow sHeolkelers to register an informed vote. Only persehs are nominated by
shareholders in accordance with the Advance Ndtiowisions are eligible for election as Directddeminations of persons
for election to the Board may be made for any ahmeseting of shareholders, or for any special negetif shareholders if
one of the purposes for which the special meetiag @alled was the election of Directors: (a) byabthe direction of the
Directors, including pursuant to a notice of megtifib) by or at the direction or request of onenare shareholders pursuant
to a requisition of the shareholders made in aawd with applicable law; or (c) by any person Narhinating
Shareholder’): (A) who, at the close of business on the ddtthe giving of the notice provided for below and the record
date for notice of such meeting, is entered inGbenpany’s register as a holder of one or more sheaierying the right to
vote at such meeting or who beneficially owns shdhat are entitled to be voted at such meeting; (&) who complies
with the notice procedures set forth in the AdvaNo&ice Provisions.
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In addition to any other applicable requirements, & nomination to be made by a Nominating Shadshplthe
Nominating Shareholder must have given timely rmoticereof in proper written form to the Directof® be timely, a
Nominating Shareholder’s notice to the Directorstrae made: (a) in the case of an annual meetiSafeholders, not less
than 30 nor more than 65 days prior to the datde@fannual meeting of Shareholders; provided, heweahat in the event
that the annual meeting of Shareholders is to likdrea date that is less than 50 days after tte (tlze ‘Notice Dat€) that
is the earlier of the date that a notice of meeisnfiled for such meeting or the date on which fir& public announcement
of the date of the annual meeting was made, nbtjctne Nominating Shareholder may be made not tatar the close of
business on the tenth day following the Notice Datel (b) in the case of a special meeting (whi&chdt also an annual
meeting) of shareholders called for the purposelexdting Directors (whether or not called for otperposes), not later than
the close of business on the"iday following the day that is the earlier of thetelthat a notice of meeting is filed for such
meeting or the date on which the first public ammemment of the date of the special meeting of $twdders was made. In
no event shall any adjournment or postponement ofeating of shareholders, or an announcement thereastart the
initially required time periods for the giving ofNominating Shareholder’s notice as described abBwe greater certainty,
this means that a Nominating Shareholder who faiedeliver a timely Nominating Shareholder’s netia proper written
form to the Directors for purposes of the origipasicheduled shareholders’ meeting shall not betlestio provide a
Nominating Shareholder’s notice for purposes of adjpurned or postponed meeting of shareholdeasegtithereto as the
determination as to whether a Nominating Shareh@ldeotice is timely is to be determined based aiffthe original
shareholders’ meeting date and not any adjourngastponed shareholders’ meeting date.

To be in proper written form, a Nominating Shareleols notice to the Directors must set forth: @)ta each
person whom the Nominating Shareholder proposesttnate for election as a Director: (i) the naagg, business address
and residential address of the person; (ii) thaqgijpal occupation or employment of the person) {fie class or series and
number of shares which are controlled or whichcavaed beneficially or of record by the person athefrecord date for the
meeting of shareholders (if such date shall thes leeen made publicly available and shall have medyiand as of the date
of such notice; and (iv) any other information tielg to the person that would be required to beldsed in a dissident’s
proxy circular in connection with solicitations pifoxies for election of Directors pursuant to apalile securities laws; and
(b) as to the Nominating Shareholder giving theiagotany proxy, contract, arrangement, understandin relationship
pursuant to which such Nominating Shareholder hagld to vote any shares and any other informatilating to such
Nominating Shareholder that would be required tariaele in a dissident’s proxy circular in connectigth solicitations of
proxies for election of Directors pursuant to apglile securities laws. The Company may requirepragosed nominee to
furnish such other information as may reasonablyeogiired by the Company to determine the elidipitif such proposed
nominee to serve as an Independent Director orabalid be material to a reasonable shareholdeenstanding of the
independence, or lack thereof, of such proposednesm

The chairperson of the meeting shall have the pawmer duty to determine whether a nomination waserad
accordance with the procedures set forth in thedgoing provisions and, if any proposed nominatemat in compliance
with such foregoing provisions, the discretion &xldre that such defective nomination shall beedizrded.

Notwithstanding the foregoing, the Directors maytheir sole discretion, waive any requirementha Advance
Notice Provisions.

Preference Shares

The preference shares may at any time and fromtontene be issued in one or more series, eackss#iconsist
of such number of preference shares as may, biferissue thereof, be determined by resolutiom@Board. Subject to the
provisions of the CBCA, the Board may, by resolutifix from time to time before the issue therdud tesignation, rights,
privileges, restrictions and conditions attachiodghte preference shares of each series includiitigout limitation, any right
to receive dividends (which may be cumulative on-ecamulative and variable or fixed) or the meansletermining such
dividends, the dates of payment thereof, any tenmme®nditions of redemption or purchase, any casigarrights, any voting
rights, any retraction rights and any rights onltgeidation, dissolution or winding up of the Coany, any sinking fund or
other provisions, the whole to be subject to ttsuésof a certificate of amendment setting forth diesignation, rights,
privileges, restrictions and conditions attachiogthe preference shares of the series. Except cqasred by law or as
provided for in any special rights or restrictiattaching to any series of preference shares,dlteits of preference shares
will not be entitled to receive notice of, attendvote at any meeting of the Shareholders of the@my.

Generally, preference shares of each series, ifndeth issued, will, with respect to the paymentliefdends, rank
on a parity with the preference shares of evergroseries and be entitled to preference over thiéipfiVoting Shares, the
Subordinate Voting Shares or any other shares efGbmpany ranking junior to the preference sharis mespect to
payment of dividends. If any amount of cumulativeédkends (whether or not declared) or any amougtpke on any such
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distribution of assets constituting a return ofitapn respect of the preference shares of anieseas not paid in full, the
preference shares of such series shall participstably with the preference shares of every atbaes in respect of all such
dividends and amounts.

In the event of liquidation, dissolution or winding of the Company, whether voluntary or involuptdhe holders
of preference shares will generally be entitledpteference with respect to distribution of the m@ndyp or assets of the
Company over the Multiple Voting Shares, the Subm@i# Voting Shares and any other shares of thep@aynranking
junior to the preference shares with respect torépayment of paid-up capital remaining after payima all outstanding
debts on gro rata basis, and the payment of any and all declaredibpéid cumulative dividends, or any and all desdar
but unpaid non-cumulative dividends, on the prefeeeshares. The Company currently anticipatesttieaé will be no pre-
emptive, subscription, redemption or conversiohtsgattaching to any series of preference shasesdsfrom time to time.

PRINCIPAL SHAREHOLDER

On January 30, 2015, the Company issued to Faigfdlxer directly or to one or more of Fairfax’s sigharies,
30,000,000 Multiple Voting Shares, on a privatecplaent basis, for an aggregate purchase price $8QBmillion. Fairfax
also owns 14,514,737 Subordinate Voting Shares. Mbkiple Voting Shares and Subordinate Voting ®saowned or
controlled by Fairfax or its subsidiaries colleeliy represent approximately 93.6% of the votindntsgof the Company and a
30.2% equity interest in the Company.

Fairfax, through its subsidiaries, owns 100% of kheltiple Voting Shares and owns or controls apprately
11.5% of the Subordinate Voting Shares.

Fairfax has provided an undertaking to the apple&anadian securities regulatory authorities wihdteagreed to
retain, either directly or through one or moretsfdubsidiaries, a substantial equity investmetiténCompany in accordance
with the following principles (theRetained Interest Requirement):

(@) prior to the fifth anniversary of the Closirggirfax and its subsidiaries will not sell any pamnt of the
Substantial Equity Investment if, as a result aftssale, the aggregate equity investment of Faefakits
subsidiaries in Multiple Voting Shares of the Compawould have a market value of less than
US$300,000,000. This means, however, that if theketavalue of the Substantial Equity Investment
increases to an amount greater than US$300,008000@ing the Closing, Fairfax and its subsidiarie
be permitted to sell any part of their aggregateitgginvestment in Multiple Voting Shares of the
Company so long as, immediately following such sdiey continue to hold an aggregate equity intéres
Multiple Voting Shares of the Company with a mankaiue of at least US$300,000,000;

(b) on or after the fifth anniversary of the Clagitbut prior to the tenth anniversary of the ClgsiRairfax and
its subsidiaries will be permitted to sell any pafttheir aggregate equity investment in Multipletvig
Shares of the Company so long as, immediately i@tg such sale, they continue to hold an aggregate
equity interest in Multiple Voting Shares of the Mmany having a market value of at least
US$150,000,000;

(c) on or after the tenth anniversary of the Clgsiairfax and its subsidiaries will be permittedsell, subject
to compliance with applicable securities laws atuoatls exchange requirements, any part of their agdee
equity investment in Multiple Voting Shares of tBempany; and

(d) prior to the tenth anniversary of the Closiifgrairfax or its subsidiaries desire to sell argrtpof their
aggregate investment in Multiple Voting Sharesh# Company in a transaction that would not satisfy
conditions (a) or (b) above, Fairfax and its sulasids will only be able to complete such a sal¢h#
acquiror agrees, subject to compliance with appleaecurities laws and stock exchange requiremsmnts
acquire goro ratashare of the equity investment of all other ingesin the Company.

Fairfax also agreed on Closing that it and itsliafs will not sell or transfer any Multiple VotinShares that are
part of the Substantial Equity Investment untilegtst 80% of the Net Proceeds of the Offerings lmaen invested in Indian
Investments. Any sale or transfer by Fairfax or afits affiliates of Multiple Voting Shares to am-affiliate of Fairfax will
result in such Multiple Voting Shares being autdo@ly converted into Subordinate Voting Sharese SBescription of
Share Capital”.
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Coattail Agreement

Under applicable Canadian law, an offer to purchdséiple Voting Shares would not necessarily requhat an
offer be made to purchase Subordinate Voting Sharesccordance with the rules of the TSX desigimeensure that, in the
event of a take-over bid, the holders of Suboréinabting Shares will be entitled to participate am equal footing with
holders of Multiple Voting Shares, Fairfax, as twner of all the outstanding Multiple Voting Sharesitered into a
customary coattail agreement with the Company amdstee (the Coattail Agreement’) on the Closing Date. The Coattail
Agreement contains provisions customary for duaksl TSX-listed corporations designed to preveamstictions that
otherwise would deprive the holders of Subordindtging Shares of rights under applicable provindizke-over bid
legislation to which they would have been entiifetie Multiple Voting Shares had been Subordinébting Shares.

The undertakings in the Coattail Agreement do mpthato prevent a sale by Fairfax or its affiliatesMultiple
Voting Shares if concurrently an offer is made toghase Subordinate Voting Shares that:

@ offers a price per Subordinate Voting Sharkeast as high as the highest price per share paslant to
the take-over bid for the Multiple Voting Shares;

(b) provides that the percentage of outstandingo&libate Voting Shares to be taken up (exclusivehafres
owned immediately prior to the offer by the offemrpersons acting jointly or in concert with thiéecor)
is at least as high as the percentage of Multipdéing Shares to be sold (exclusive of Multiple VAgti
Shares owned immediately prior to the offer by dffferor and persons acting jointly or in concerthwi
the offeror);

(c) has no condition attached other than the rightt to take up and pay for Subordinate Voting Share
tendered if no shares are purchased pursuant teffgrefor Multiple Voting Shares; and

(d) is in all other material respects identicattte offer for Multiple Voting Shares.

In addition, the Coattail Agreement does not préwbe transfer of Multiple Voting Shares by Fairfax its
affiliates to other affiliates of Fairfax, providesich transfer is not or would not have been stiigethe requirements to
make a take-over bid (if the vendor or transfereeewin Canada) or constitutes or would constitatexempt take-over bid
(as defined in applicable securities legislatioff)e conversion of Multiple Voting Shares into Sulinate Voting Shares,
whether or not such Subordinate Voting Shares aibeegjuently sold, would not constitute a dispositid Multiple Voting
Shares for the purposes of the Coattail Agreement.

The Coattail Agreement contains provisions for atiting action by the trustee to enforce the riglmsler the
Coattail Agreement on behalf of the holders of $wbordinate Voting Shares. The obligation of thestee to take such
action is conditional on the Company or holdershef Subordinate Voting Shares providing such fuams indemnity as the
trustee may reasonably require. No holder of Subatd Voting Shares has the right, other than thinothe trustee, to
institute any action or proceeding or to exercisg ather remedy to enforce any rights arising untderCoattail Agreement
unless the trustee fails to act on a request agtitbby holders of not less than 10% of the outite;mSubordinate Voting
Shares and reasonable funds and indemnity havepeeided to the trustee.

Other than in respect of non-material amendmerdsaaivers that do not adversely affect the intare$tholders of
Subordinate Voting Shares, the Coattail Agreemeavides that it may not be amended, and no pravitiereof may be
waived, unless, prior to giving effect to such adment or waiver, the following have been obtain@)the consent of the
TSX and any other applicable securities regulatarthority in Canada; and (b) the approval of astiéao-thirds of the
votes cast by holders of Subordinate Voting Shegpsesented at a meeting duly called for the pwpmdsonsidering such
amendment or waiver, excluding votes attached tm&linate Voting Shares held by Fairfax or itslgffes and any persons
who have an agreement to purchase Multiple Votihgr&s on terms which would constitute a sale opadigion for
purposes of the Coattail Agreement, other thareasitted thereby.

No provision of the Coattail Agreement will limihé rights of any holders of Subordinate Voting 8sannder
applicable law.
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Pre-Emptive Rights

In the event that the Company decides to issudiaddi Subordinate Voting Shares or securities eotitMe into or
exchangeable for Subordinate Voting Shares or &éinropr other right to acquire any such securitidger than to an affiliate
thereof (Issued Securitie¥), the securityholders’ rights agreement betweehe t Company and Fairfax
(the “Securityholders’ Rights Agreement) provides Fairfax (and any of its subsidiariesoyfrom time to time, hold an
equity interest in the Company), for so long agfBai(together with its subsidiaries) owns, in Hggregate, at least a 10%
equity interest in the Company calculated basetherequity capital of the Company as of the Closimigh pre-emptive
rights to purchase Issued Securities, to maintaimfdx’'s direct and indirect effectivpro rata ownership interest. The
pre-emptive right does not apply to the issuanckessifed Securities in certain circumstances, inofudi) in respect of the
exercise of options, warrants, rights or other sties issued under the Company’s security-basethpemsation
arrangements, if any; (ii) in connection with a dwision of then-outstanding Subordinate Voting ®isainto a greater
number of Subordinate Voting Shares; (iii) the &ste of equity securities of the Company in liecash dividends, if any;
(iv) the exercise by a holder of a conversion, exgfe or other similar privilege pursuant to thenteof a security in respect
of which Fairfax or its subsidiaries did not exeg;ifailed to exercise, or waived its pre-emptightror in respect of which
the pre-emptive right did not apply; (v) pursuanatshareholders’ rights plan of the Company, ¥ &) to the Company or
any subsidiary of the Company or an affiliate oy @f them; and (vii) any issuance of Subordinateii Shares pursuant
an over-allotment option granted to the agentsnaletwriters, as applicable, in connection with #fiering of Subordinate
Voting Shares.

Registration Rights

The Securityholders’ Rights Agreement provides faaiwith the right (the Piggy-Back Registration Right) to
require the Company to include Multiple Voting Stmor Subordinate Voting Shares held by it andigrad its subsidiaries
in any future offerings undertaken by the Compapyvay of prospectus that it may file with applicalifanadian securities
regulatory authorities (aPiggy-Back Distribution”). In such a case, any Multiple Voting Shares to gart of such an
offering would first be exchanged by the CompanySabordinate Voting Shares on a one-for-one hasascordance with
their terms. The Company is required to use reddeneommercial efforts to cause to be includedhea Piggy-Back
Distribution all of the Subordinate Voting Sharé@x(uding Subordinate Voting Shares that were fatynBultiple Voting
Shares) that Fairfax requests to be sold, provitletif the Piggy-Back Distribution involves an wmdriting and the lead
underwriter reasonably determines that the aggeegaiber of Subordinate Voting Shares (includingd®dinate Voting
Shares that were formerly Multiple Voting Shares)be included in such Piggy-Back Distribution skibblke limited for
certain prescribed reasons, the Subordinate V&hayes to be included in the Piggy-Back Distributigll be first allocated
to the Company.

In addition, the Securityholders’ Rights Agreem@nbvides Fairfax with the right (thd@emand Registration
Right") to require the Company to use reasonable comialeefforts to file one or more prospectuses witiplacable
Canadian securities regulatory authorities, qua@yMultiple Voting Shares or Subordinate Votinga&s held by Fairfax
or its subsidiaries (a@Demand Distribution”). In such a case, any Multiple Voting Shares egdart of such an offering
would first be exchanged by the Company for Sulmaidi VVoting Shares on a one-for-one basis in aeowel with their
terms. Fairfax is entitled to request not more tAddemand Distributions per calendar year, and &ahand Distribution
must be comprised of such number of Subordinaténgdshares (including Subordinate Voting Shares$ wexe formerly
Multiple Voting Shares) that would reasonably bepented to result in gross proceeds of at least O8%Rion. The
Company may also distribute Subordinate Voting &han connection with a Demand Distribution proddéat if the
Demand Distribution involves an underwriting and thad underwriter reasonably determines that ¢jgeegate number of
Subordinate Voting Shares to be included in sucm&el Distribution should be limited for certain ggebed reasons, the
Subordinate Voting Shares (including SubordinatéingpShares that were formerly Multiple Voting Sésxto be included
in the Demand Distribution will be first allocatéa Fairfax and its subsidiaries.

Each of the Piggy-Back Registration Right and tremand Registration Right are exercisable at ang firam
18 months following Closing, subject to Fairfax’stRined Interest Requirement, provided that Faidiasctly or indirectly
owns at least a 5% equity interest in the Compatgutated based on the equity capital of the Com@anof the Closing.
The Piggy-Back Registration Right and the Demandifation Right is subject to various conditiomsl dimitations, and
the Company is entitled to defer any Demand Distidn in certain circumstances for a period noteexting 90 days. The
expenses in respect of a Piggy-Back Distributiajext to certain exceptions, will be borne by @@mpany, except that
any underwriting fee on the sale of any Subordinaitng Shares (including Subordinate Voting Shahed were formerly
Multiple Voting Shares) by Fairfax or its subsidkés;, and the fees of Fairfax’'s external legal ceynwill be borne by
Fairfax. The expenses in respect of a Demand bigtdn, subject to certain exceptions, will be by the Company and
Fairfax on a proportionate basis according to thelrer of Subordinate Voting Shares distributed &ghe Pursuant to the
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Securityholders’ Rights Agreement, the Company witlemnify Fairfax for any misrepresentation in rmgpectus under
which Fairfax’s Subordinate Voting Shares (inclglBubordinate Voting Shares that were formerly MldtVoting Shares)
are distributed (other than in respect of any imfation provided by Fairfax, in respect of Fairfdar inclusion in the

prospectus) and Fairfax will indemnify the Compday any misrepresentation in any information preddy Fairfax, in
respect of Fairfax, for inclusion in the prospectus

Fairfax Trademark Licence Agreement

Fairfax has registered the name “Fairfax” as agmaatk in several jurisdictions, including Canadie, tnited States
and India. The Company entered into a trademadntie agreement with Fairfax which provides the Camygpwith a
non-exclusive, royalty-free licence to use the ffeai’ trademark in connection with its businesseTicence granted to the
Company is revocable at any time at the optionadfféex upon 60 days’ prior written notice to ther@many.

MARKET FOR SECURITIES

Trading Price and Volume

The Subordinate Voting Shares were listed for trgain the TSX under the symbol “FIH.U” on Januady 2015.
The Subordinate Voting Shares trade in U.S. dollehe following table sets out the market pricegeum U.S. dollars and
aggregate trading volume of the Subordinate Va8hgre for the periods indicated in 2016:

Month High Low Close Volume
January 10.45 9.30 10.10 462,944
February 10.10 9.25 9.50 351,185
March 10.98 9.30 10.85 609,800
April 11.40 10.61 11.1 408,725
May 12.00 10.00 10.62 1,786,188
June 10.89 10.20 10.50 513,009
July 10.93 9.97 10.06 594,929
August 11.36 10.06 10.78 421,179
September 11.11 10.60 11.00 1,482,443
October 11.40 10.73 11.25 3,833,209
November 10.97 11.05 11.87 2,901,081
December 12.00 11.34 11.55 910,741

There is no market where the Multiple Voting Shaestraded as all such shares are owned by Fairfiex affiliates.
DIRECTORS AND MANAGEMENT OF THE COMPANY

Directors and Executive Officers

The Board consists of eight Directors, the majoatywhom are Independent Directors under Canadéaurgies
laws. The Directors will be elected by shareholddrsach annual meeting of the Company’s sharefmldad all Directors
will hold office for a term expiring at the closé the next annual meeting or until their respectuecessors are elected or
appointed and will be eligible for re-election erappointment. The nominees for election by shddehne as Directors will
be determined by the Governance, Compensation andrsting Committee in accordance with the provisiof applicable
corporate law and the charter of the Governanceyg@msation and Nominating Committee.
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The following table sets forth information regamlithe Directors and executive officers of the ConypaEach
Director and executive officer was appointed on &mber 25, 2014, except as noted below.

Ownership or control over
voting securities

Name, Province or State and (Subordinate Voting

Country of Residence Position/Title Independent Principal Occupation Shares) of the Compan§
V. PremWats® .................... Director and Chairman No Chairman and Chief Exeeuti 320,000
Toronto, Ontario, Canada Officer of Fairfax and Vice
President of the Portfolio
Advisor
Anthony F. Griffith§® ... Lead Director Yes Independent Business —
Toronto, Ontario, Canada Consultant and Corporate
Director
Alan D. Hor®?® ... Director Yes President and Chief Executive 15,000
Toronto, Ontario, Canada Officer of Rogers
Telecommunications Limited
and Chairman of Rogers
Communications Inc.
Christopher D. Hodgs&¥... Director Yes President, Ontario Mining 1,000
Markham, Ontario, Canada Association
Deepak Parekh ............cc......... Director Yes Chairman of Housing —
Mumbai, India Development Finance
Corporation Limited
Harsha Raghavéh................ Director No Managing Director and Chief 30,000
Mumbeai, India Executive Officer of Fairbridge
Dr. Punita Kumar-SinH3...... Director Yes Co-Founder, Managing Partner —
Chestnut Hill, MA, USA and Chief Investment Officer of
Pacific Paradigm Advisors LLC
Chandran Ratnaswaffi........ Director and Chief Executive Officer No Chief Exé&ua Officer of the 7,000
Toronto, Ontario, Canada Company and Managing
Director of the Portfolio Advisor
Jennifer Allet” ..........ccoo....... Chief Financial Officer N/A Chief Financial Officerf the —
Ajax, Ontario, Canada Company
John Varnell..........ccccceeeenns Vice President, Corporate Affairs and N/A Vice President, Corporate —
Caledon, Ontario, Canada Corporate Secretary Development of Fairfax and
Vice President, Corporate
Affairs and Corporate Secretary
of the Company
Notes:
1) Mr. Watsa is considered a non-Independent Birests he is the Chairman and Chief Executive ©ffaf Fairfax, the Company’s promoter, and
the Vice President of the Portfolio Advisor.
2 Member of the Audit Committee.
?3) Member of the Governance, Compensation and Nating Committee.
4 Mr. Raghavan is considered a non-Independemckir as he is the Managing Director and Chiefctiee Officer of Fairbridge, a sub-advisor
of the Company.
(5) Ms. Kumar-Sinha was appointed to the Board agust 24, 2015. Ms. Kumar-Sinha has decided nstaiod for re-election as a Director at the
April 20, 2017 annual meeting of the Shareholdéth® Company.
(6) Mr. Ratnaswami is considered a non-IndepenBaeictor as he is the Chief Executive Officer o tBompany and a Managing Director of the
Portfolio Advisor.
@) Effective August 1, 2016, Ms. Allen was appethtChief Financial Officer of the Company and Markell was appointed Vice President,

Corporate Affairs of the Company.

(8) As of March 23, 2017.
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As of March 23, 2017, to the Company’'s knowledde Directors and executive officers of the Company
beneficially owned, directly or indirectly, or exéged control or direction over, approximately I8 Subordinate Voting
Shares (representing 0.32% of the outstanding Sliaie Voting Shares). None of the Directors orcexige officers of the
Company beneficially own, or control or direct,editly or indirectly, any Multiple Voting Shares.

Biographical Information Regarding the Directors athExecutive Officers of the Company

V. Prem Watsa (66} Please see above under “The Portfolio AdvisobDirectors and Officers of the Portfolio Advisor”.

Anthony F. Griffiths (86}— Mr. Griffiths is a member of the Board and owad Director. Mr. Griffiths is an independent
business consultant and corporate director. Hediseator of Fairfax, our publicly traded parentdas also the Chairman of
Novadaq Technologies Inc. and a director of Congof2atalyst Acquisition Inc. Mr. Griffiths was tl&hairman of Mitel
Corporation from 1987 to 1993, and from 1991 to388sumed the positions of President and Chief ixecOfficer in
addition to that of Chairman. Mr. Griffiths is a mber of our Audit Committee and the Chair of ourvE&mance,
Compensation and Nominating Committee, and isideasof Toronto, Ontario, Canada.

Christopher D. Hodgson (55} Mr. Hodgson is a member of the Board and a membeach of the Audit Committee and
Governance, Compensation and Nominating Commiltre Hodgson is the President of the Ontario Minigsociation,
and a board member for Fairfax Africa Holdings Guwgtion, Cara Operations Ltd. and Canadian Orelsotiie. He
previously served as lead director for The Bric.LAs a member of provincial parliament, he serasdinister of Natural
Resources, Minister of Northern Development andddjrChairman of the Management Board of Cabinemr@igsioner of
the Board of Internal Economy, and Minister of Mzipal Affairs and Housing. Previously he enjoyecaaeer in municipal
government and real estate development and is anuie Bachelor of Arts graduate from Trent Univgtdidr. Hodgson is
a resident of Markham, Ontario, Canada.

Alan D. Horn (65)— Mr. Horn is a member of the Board, Chair of durdit Committee and a member of the Governance,
Compensation and Nominating Committee and he isrectdr of Fairfax. Mr. Horn is the Interim Presideand Chief
Executive Officer of Rogers Communications Ince Bresident and Chief Executive Officer of Rogezkedommunications
Limited and has been Chairman of Rogers Commubpicatinc. since March 2006. Mr. Horn served as AcBmnesident and
Chief Executive Officer of Rogers Communications.lfrom October 2008 to March 2009. Mr. Horn wageé/President,
Finance and Chief Financial Officer of Rogers Comiuations Inc. from 1996 to 2006 and was Presiderd Chief
Operating Officer of Rogers Telecommunications ltédifrom 1990 to 1996. Mr. Horn is a Chartered Aotdant and the
lead director and a member of the Audit CommittéeCGL Industries Inc. Mr. Horn is a resident of ©oto, Ontario,
Canada.

Deepak Parekh (72} Mr. Parekh is a member of the Board. Mr. Parekkhe Chairman of the Housing Development
Finance Corporation Limited (HDFC), the largest $ing finance company in India which he joined irv89Mr. Parekh is
the non-executive Chairman of BAE Systems Indian(es) PvtLtd, GlaxoSmithKline Pharmaceuticald.Ltand
Siemens Ltd and serves as a director of sever@nngoublic companies, including Mahindra & Mahinditd, The Indian
Hotels Co Ltd and Network 18 Media & Investmentslted. Mr. Parekh also serves as a director of Ditl\WLimited, a
company listed on NASDAQ Dubai, and Vedanta ResmIRLC, a company listed on the London Stock Exghabesides
serving as Chairman for several HDFC Group compariér. Parekh received a Bachelor of Commerce @efiam the
Bombay University and holds a Chartered Accountiegree from the Institute of Chartered Accountant&ngland &
Wales. Mr. Parekh is a resident of Mumbai, Maharashndia.

Dr. Punita Kumar-Sinha (54} Dr. Kumar-Sinha is a member of the Board (thoshk has decided not to stand for re-
election as a Director at the April 20, 2017 annueketing of the Shareholders of the Company). Shkd Founder and
Managing Partner of Pacific Paradigm Advisors,raependent investment advisory and managemenfdicased on Asia.
She has over 25 years of experience in investmamiagement and corporate governance, includingregas the Senior
Managing Director, Chief Investment Officer and ®erPortfolio Manager of Blackstone Asia Advisorsdathe Managing
Director and Senior Portfolio Manager of OppenhegifeéCo./CIBC World Markets. Dr. Kumar-Sinha has bB.[P. and a
Masters in Finance from the Wharton School, Uniwgrsf Pennsylvania, an MBA from Drexel Universignd an
undergraduate degree in chemical engineering frarridian Institute of Technology, New Delhi. Skealso a member of
the CFA Institute, the Boston Security AnalystsiStycand the Council on Foreign Relation. Dr. Kurdmha is a resident
of Chestnut Hill, MA, USA.

Harsha Raghavan (45)- Please see above under “The Portfolio Advisak airbridge — Fairbridge”.
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Chandran Ratnaswami (67 Please see above under “FIH Mauritius and Flivalr — Biographical Information
Regarding the Directors and Executive Officers Ibf Mauritius and FIH Private”.

Jennifer Allen (473Ms. Allen joined Fairfax in July 2006 and was tAsasistant Vice President Finance and Global
Controller before being appointed to Chief FinahCifficer of the Company on August 1, 2016. In hele with Fairfax Ms.
Allen was a key member of the head office finaneam, where she had global leadership responsibidityFairfax’s
consolidated financial reporting, internal contosler financial reporting, fiscal plans, acquisisoand prospectus filings.
Before joining Fairfax, Ms. Allen was the Chief Ammtant at General Motors of Canada and prior &b was with KPMG
LLP in Toronto. Ms. Allen holds a Chartered Profesal Accountant, Chartered Accountant designatiom the Canadian
Institute of Chartered Accountants. Ms. Allen isaident of Ajax, Ontario, Canada.

John Varnell (60— Mr. Varnell is Vice President, Corporate Affamsd Corporate Secretary of the Company and is the
Vice President, Corporate Development of Fairfapoaition he has held since August 2012. Mr. Vdrsetved as Chief
Financial Officer of the Company until August 20Mx.. Varnell joined Fairfax in March 1987 and sedhas Controller until
1991. Mr. Varnell was Fairfax’s Chief Financial @#r from May 1991 to September 2001. From 20030@38, Mr. Varnell
was appointed the Chief Financial Officer of Noridge Financial Corporation, a wholly-owned subeigiof Fairfax and
engaged in special projects on behalf of Fairfasynf 2008 to 2010. In June 2010, Mr. Varnell waspeointed as Vice
President and Chief Financial Officer of Fairfaxpasition he held until July 2012. Mr. Varnell rac® an Honours
Bachelor of Business Administration degree from thaversity of Western Ontario and holds a ChadeReofessional
Accountant, Chartered Accountant designation fréwea €anadian Institute of Chartered Accountants. Warnell is a
resident of Caledon, Ontario, Canada.

Penalties or Sanctions

None of the Directors or executive officers of @empany, and to the best of its knowledge, no $twdder holding
a sufficient number of securities to affect matéridhe control of the Company, has been subjecany penalties or
sanctions imposed by a court relating to securiggsslation or by a securities regulatory authoot has entered into a
settlement agreement with a securities regulatatiiaity or been subject to any other penaltiesasctions imposed by a
court or regulatory body that would likely be catesied important to a reasonable investor makinig\astment decision.

Individual Bankruptcies

None of the Directors or executive officers of @@mpany, and to the best of its knowledge, no $twddler holding
a sufficient number of securities to affect matérithe control of the Company, has, within theyHars prior to the date of
this annual information form, become bankrupt, mageoposal under any legislation relating to baptey or insolvency,
or become subject to or instituted any proceediag®ngement or compromise with creditors, or hadcaiver, receiver
manager or trustee appointed to hold the asse¢btabindividual.

Cease Trade Orders and Bankruptcies

Other than as set out below, none of the Directorexecutive officers of the Company, and to theth# its
knowledge, no shareholder holding a sufficient nemiif securities to affect materially the contrbtlee Company is, as at
the date of this annual information form, or hasrbwithin the 10 years before the date of this ahmiormation form, (a) a
director, chief executive officer or chief finank@ficer of any company that was subject to aneorithat was issued while
the existing or proposed director or executivecaffiwas acting in the capacity as director, chiefcative officer or chief
financial officer, or (b) was subject to an ordeattwas issued after the existing or proposed wiremr executive officer
ceased to be a director, chief executive officectoef financial officer and which resulted from event that occurred while
that person was acting in the capacity as direatbief executive officer or chief financial officeor (c) a director or
executive officer of any company that, while thatgon was acting in that capacity, or within a yefathat person ceasing to
act in that capacity, became bankrupt, made a geipmder any legislation relating to bankruptcyirmolvency or was
subject to or instituted any proceedings, arrangeroe compromise with creditors or had a receiveceiver manager or
trustee appointed to hold its assets. For the magof this paragraph, “order” means a cease twatdx, an order similar to
a cease trade order or an order that denied thear®i company access to any exemption under sesuggislation, in each
case, that was in effect for a period of more tB@mronsecutive days.

Mr. Griffiths was a director of Resolute Forest @rots Inc. (formerly AbitibiBowater Inc.) when theampany and
certain of its Canadian and U.S. subsidiaries fitedprotection in Canada under tBempanies’ Creditors Arrangement Act
(Canada) (CCAA™) and for relief under Chapter 11 of the Unitedt8s Bankruptcy Code (th&/SBC”) in April 2009. On



55

December 9, 2010, that company emerged from creglitdection under the CCAA in Canada and Chapteoflithe USBC
in the United States. Mr. Griffiths was a directdrPreMD Inc. from 1995 to February 2010 and in regtion with the
voluntary delisting of the company’s shares frora #SX, cease trade orders were issued in April 2@0@ remain in
effect) requiring all trading in and all acquisit®of securities of the company to cease permando# to its failure to file
continuous disclosure materials required by Ontaeourities law. Mr. Griffiths was a director ofgd@ar Mining Inc. from
May 2004 to June 2013. On December 23, 2013, timepanoy commenced proceedings under the CCAA to catmpd
recapitalization and financing transaction. Tradifighe company’s common shares was suspended centber 23, 2013
and the common shares were delisted from the TSXebruary 10, 2015. On February 7, 2014, the aftecinsecured
creditors of the company and the Ontario Superiour€of Justice approved the company’s plan of ammise and
arrangement pursuant to the CCAA which was subsgtyiienplemented effective April 22, 2014.

Conflicts of Interest

Each of V. Prem Watsa, Alan D. Horn and AnthonyGFiffiths, each a Director and a director of Fairfand, in
the case of Mr. Watsa, a director of the Portféldvisor), will be required to disclose the naturel &xtent of his interest in,
and is not entitled to vote on, any resolutionpiprave, any material contract or transaction or gnoposed material contract
or transaction between the Company and Fairfaxifothe case of Mr. Watsa, between the CompanythadPortfolio
Advisor) or any of its affiliates or any other gptin which Messrs. Watsa, Horn or Griffiths, restpeely, has an interest
(unless the contract or transaction relates toehisuineration or an indemnity on liability insurajpce

As the Chair of the Board is not an Independente®or, Anthony Griffiths, an Independent Directavas
appointed as “Lead Director” in order to ensurerapgate leadership for the Independent Directdle Lead Director will
(i) ensure that appropriate structures and proe=dare in place so that the Board may function peddently of
management of the Company; and (ii) lead the psobgswhich the Independent Directors seek to enthatthe Board
represents and protects the interests of all sbitefrs. Anthony Griffiths, as Lead Director, is althe Chair of the
Governance, Compensation and Nominating Committee.

Audit Committee

A copy of our Audit Committee Charter is attacheddppendix A. The members of our Audit Committee Atan

D. Horn (Chair) Anthony F. Griffiths and Christoph®. Hodgson. All of the members of our Audit Conttkee are
independent and financially literate pursuant te theanings of such terms in Multilateral Instrun&E2#l10 — Audit
Committees. Each of the Audit Committee members drasinderstanding of the accounting principles usegrepare
financial statements and varied experience as ¢ogéneral application of such accounting principles well as an
understanding of the internal controls and proceslurecessary for financial reporting. Additiongbmimation concerning
our Audit Committee, including the education angenence of each Audit Committee member and thequhares that we
have adopted for the engagement of non-audit sssyvican be found in our Management Proxy Circuddedl March 10,
2017 under the heading “Audit Committee”.

Accountant fees incurred for the year ended Dece®be2016 to our external auditor, PricewaterhQaspers
LLP, and its affiliates by us and our subsidiarigere $798,259 Canadian dollarsC{in$’). The fees payable to
PricewaterhouseCoopers LLP in 2016 are detaileovbel

Year ended
December 31, 2016
(in Cdn$)
Y Lo L1 (=TT $398,259
LI DG (TSI $197,000
Al O BT fBES ..ottt t et teeeeeeeeeeaaaaaas $203,000
1Ko = | T $798,259

The nature of each category of fees is describ&mhbe
Audit Fees

Audit fees were incurred for professional servioesdered for the audits of our consolidated finainsfatements,
statutory and subsidiary audits, and assistanderitiew of documents filed with regulatory authies.
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Tax Fees
Tax fees incurred for services related to tax ciemgk, tax advice and tax planning professionalises.
All Other Fees

Fees disclosed in the table above under the itdihotlzer fees” incurred for services other than &uglit fees and
tax fees described above. These services congistedrily of assistance with respect to regulatooynpliance matters and
French translation of our continuous disclosureudoents.

PROMOTER

Fairfax has taken the initiative in founding andamizing the Company and may therefore be consideomoter
of the Company for the purposes of applicable sgesrlegislation. Fairfax is a holding company i through its
subsidiaries, is engaged in property and casuastyrance and reinsurance and investment manageRariax is listed on
the TSX under the symbol “FFH”. The number of Mulé Voting Shares and Subordinate Voting Shared {la@ equity
percentage outstanding) that is held by Fairfatheeidirectly or through one or more subsidiarissset forth under
“Principal Shareholder”. Fairfax also acts as Rididf Administrator under the Investment Advisoryr&gment and thereby
receives certain fees as described under “SumnfaFges and Expenses”. Fairfax will not receive bayefits, directly or
indirectly from the Company other than as describeder “Summary of Fees and Expenses” and “Prih&8pareholder”.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

The Company is not aware of any existing or contated legal proceedings to which it is or was aypsince the
beginning of its most recently completed finanyiadr.

The Company is not aware of any penalties or samstimposed by a court or securities regulatorjaritly or
other regulatory body against the Company, northasCompany entered into any settlement agreenbefidse a court or
with a securities regulatory authority.

The Autorité des marchés financiers (tHeMF "), the securities regulatory authority in the FHrme of Quebec, is
conducting an investigation of Fairfax, its CEO,.Nfrem Watsa, and its President, Mr. Paul Rivelie Thvestigation
concerns the possibility of illegal insider tradiagd/or tipping (not involving any personal tradibg the individuals) in
connection with the December 15, 2011 takeover dffeResolute Forest Products Inc. for shares bfelkilnc. Except as
set out below, further details concerning the itigasion are, by law, not permitted to be disclosed

The AMF has authorized Fairfax to make the abovatiored disclosure. Fairfax and its managementately
responsible for the content of the disclosure seirothe three following paragraphs. The AMF hasin any way endorsed
that content.

Resolute’s above-mentioned takeover offer was ni@a@dl Fibrek shareholders, including Fairfax. Fairagreed in
that transaction to a hard lock-up agreement wighdRute whereby Fairfax agreed to tender its sha&rEgbrek, representing
approximately 26% of Fibrek's outstanding sharesthie Resolute takeover offer at the same pricallasther Fibrek
shareholders. At the time of the Resolute takeoffer for Fibrek, Fairfax’s position in Fibrek waslued at approximately
Cdn$32 million, representing less th#nof 1% of Fairfax’s total invested assets at thaet

Fibrek actively opposed the Resolute takeover offe2012, the Fibrek transaction was the subjéctumerous
regulatory hearings in Quebec and court proceedigsing to Fibrek’s anti-takeover tactics and tlaed lock-ups given by
various selling shareholders, including Fairfaxleghations were made in those hearings concerniagdssibility of non-
compliance with the takeover bid rules. Resolutekeover offer was allowed to proceed and restuiteRlesolute acquiring
Fibrek.

Fairfax believes it has an unblemished record faresty and integrity and is fully cooperating witle AMF’s
investigation. Fairfax continues to be confiderdttin connection with the Resolute takeover offehad no material non-
public information, that it did not engage in illdgnsider trading or tipping, and that there isreasonable basis for any
proceedings in this connection. To the best of fds knowledge, the AMF investigation is still amgg. If the AMF
commences legal proceedings, which could be adtratiise or penal, no assurance can be given atithesby Fairfax as to
the outcome.
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The Portfolio Administrator and its directors anfficers have in the past and are currently subfectarious
litigation matters in India relating to investmertig the Portfolio Administrator and affiliates imdia. The Portfolio
Administrator is of the view that such litigatios without merit and that if determined adverselyuldonot have a material
adverse effect on the ability of the Portfolio Adiistrator and its directors and officers to perfdimair obligations to the
Company as described in this annual informatiomfor

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

Other than as noted below, there are no materi@tasts, direct or indirect, of any director or @xéve officer of
the Company, any shareholder that beneficially guanscontrols or directs (directly or indirectlynore than 10% of the
aggregate votes attached to the Multiple Votingr&hand Subordinate Voting Shares, or any assamiailiate of any of
the foregoing persons, in any transaction withia three years before the date hereof that has ialbteaffected or is
reasonably expected to materially affect the Comppmarany of its subsidiaries.

Fairfax holds a significant interest in the Compa®ge “Principal Shareholder” and “Promoter”.

AUDITOR, TRANSFER AGENT AND REGISTRAR

PricewaterhouseCoopers LLP, Chartered Professido@buntants, Licensed Public Accountants, is thditau of
the Company.

The transfer agent and registrar for the Multiptgtilg Shares and the Subordinate Voting SharesispDtershare
Trust Company of Canada at its principal offic&d aronto, Ontario.

MATERIAL CONTRACTS

The following are the only material agreementshaf Company that are in effect as of the date hdibér than
certain agreements entered into in the ordinaryseoaf business):

@) the Coattail Agreement (see “Principal Shardéiol— Coattail Agreement”);

(b) the Investment Advisory Agreement, (see “PdidfoAdvisor and Fairbridge — Investment Advisory
Agreement”);

(c) the Securityholders’ Rights Agreement (seerf€igal Shareholder — Pre-Emptive Rights”);

(d) the Offering Underwriting Agreement;

()] share purchase agreement dated as of July @K Between National Collateral Management Services
Limited, FIH Mauritius Investments Ltd., Internati Finance Corporation, India Agri Business Fund
Ltd., Real Trust and Indian Farmers Fertiliser Goagive Limited (see “General Development of the
Business — Recent Developments”);

(9) amended and restated share purchase agreeatedtas of April 7, 2016 between Bangalore Airgrt
Infrastructure Developers Private Limited, FIH Miéius and Fairbridge Capital (Mauritius) Limitedeés
“General Development of the Business — Recent gwveénts”);

(h) share subscription agreement dated as of JariBr2016 between Sanmar and FIH Mauritius, among
others (see “General Development of the Busind?scent Developments”);

0] debenture subscription agreement dated as ol 8p2016 between Sanmar, IDBI Trusteeship Sewic
Limited and FIH Mauritius (see “General Developmehthe Business — Recent Developments”);

0] credit agreement in respect of the Term Loatedias of September 16, 2016 between the Compaidy, F
Mauritius, FIH Private and a syndicate of Canadiéamiers; and

(K) the Second Offering Underwriting Agreement.
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Copies of the foregoing documents are availabl&SBEDAR. The Offering Underwriting Agreement was eate
into on January 22, 2015 between Fairfax, the Coy@nd the underwriters for the Offering. Pursumthe Offering
Underwriting Agreement, the Company agreed to aetl the underwriters severally agreed to purchas€losing an
aggregate of 50,000,000 Subordinate Voting Sharaspaice of US$10.00 per Subordinate Voting Sheagable in cash to
the Company against delivery of the SubordinateingoShares for aggregate gross proceeds of US$300@0. The
underwriters were also granted an over-allotmetibopin consideration for their services in coriwt with the Offering,
the Company agreed to pay the Underwriters a fealeg US$0.50 per Subordinate Voting Share. Howewe fee was
payable to the underwriters in respect of (i) thbsantial Equity Investment, and (ii) the Cornemst Investment.

The Second Offering Underwriting Agreement was iaténto on December 14, 2016 between the Compady a
the underwriters for the Second Offering. Pursuarihe Second Offering Underwriting Agreement, @@mpany agreed to
sell and the underwriters severally agreed to mseton Closing an aggregate of 12,766,000 Subaedif@ting Shares at a
price of US$11.75 per Subordinate Voting Share plgya cash to the Company against delivery ofShbordinate Voting
Shares for aggregate gross proceeds of approxiyma&$150 million. The underwriters were also grdrae over-allotment
option. In consideration for their services in cection with the Offering, the Company agreed to theyUnderwriters a fee
equal to US$0.47 per Subordinate Voting Share. GQwant with the Public Offering, Fairfax and OMERSquired
12,766,000 Subordinate Voting Shares and 17,021k@®rdinate Voting Shares, respectively, at aepoicUS$11.75 per
Subordinate Voting Share in a concurrent privateg@inent.

INTERESTS OF EXPERTS

Our independent auditor is PricewaterhouseCoopelPs Chartered Accountants, Licensed Public Accaustaho
has issued an independent auditor’s report datadhviEd, 2017 in respect of Fairfax India’ consai@thfinancial statements
as at December 31, 2016. PricewaterhouseCoopershkRidvised that they are independent with respefairfax India
within the meaning of the Rules of Professional @ar of the Chartered Professional Accountantsrafi@o.

ADDITIONAL INFORMATION

Additional information about the Company includidgectors’ and officers’ remuneration and indebtesihand
principal holders of our securities is containedur information circular for our annual meetingsifareholders to be held
on April 20, 2017. Additional financial informatids provided in our audited consolidated finansi@tements for the year
ended December 31, 2016 and our 2016 MD&A, all biclw may be found on SEDAR at www.sedar.com.
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GLOSSARY

“2016 Annual Financial Statements has the meaning ascribed thereto under “Geneesle@pment of the Business —
Recent Developments”;

“2016 Annual Report means the annual report of the Company dated Mad; 2017;

“2016 MD&A" has the meaning ascribed thereto under “Genegakldpment of the Business — Recent Developments”;
“ADI” has the meaning ascribed thereto under “Corp@#tecture — Intercorporate Relationships”;

“Adjusted Capital” has the meaning ascribed thereto under “SummiFges and Expenses”;

“Administration and Advisory Fee” has the meaning ascribed thereto under “SummBFges and Expenses”;

“Advance Notice Provision$ has the meaning ascribed thereto under “Desoriptif Share Capital — Multiple Voting
Shares and Subordinate Voting Shares”;

“AMF” means Autorité des marchés financiers;

“Audit Committee” means the audit committee of the Company, ashéurtdescribed under the heading “Directors and
Management of the Company — Audit Committee”;

“Board” means the board of directors of the Company;

“Calculation Period” has the meaning ascribed thereto under “SummiFges and Expenses”;

“CBCA"” means th&Canada Business Corporations Act

“CCAA” means theCompanies’ Creditors Arrangement A€anada);

“CFA” means “controlled foreign affiliate” as definedthe Tax Act;

“Closing” means the closing of the Offering, which occuroedthe Closing Date;

“Closing Daté’ means January 30, 2015;

“Coattail Agreement’ has the meaning ascribed thereto under “Princ§balreholder — Coattail Agreement”;
“Companies Act means the Companies Act 2001 under the lawseRipublic of Mauritius;

“Company’ means Fairfax India Holdings Corporation, as fipteted in the manner described under “Certain iRafes
and Forward-Looking Statements”;

“Company Custodiart means RBC Investor Services Trust;

“Company Custodian Agreement means the custodian agreement dated JanuaryO23, 2etween the Company and the
Company Custodian;

“Cornerstone Investment has the meaning ascribed thereto under “Genegakldpment of the Business”;
“Custodians’ means, collectively, the Company Custodian amdShbsidiary Custodian;

“DBRS’ means DBRS Limited;

“Demand Distribution” has the meaning ascribed thereto under “Princgtereholder — Registration Rights”;

“Demand Registration Right has the meaning ascribed thereto under “Princbalreholder — Registration Rights”;
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“Designated Rating has the same meaning as in National Instrume+it@L-Investment Funds

“Designated Rating Organizatiofi means (a) each of DBRS, Fitch, Moody's, S&P, itthg their Specified Affiliates, or
(b) any other credit rating organization that hesrbdesignated under applicable Canadian secuegesation;

“Determination Date’ has the meaning ascribed thereto under “SummiFges and Expenses”;
“Directors” means the directors of the Company, aBitéctor” means any one of them;

“DTAA” has the meaning ascribed thereto under “Riskdfact- Risk Factors Related to Investments in Iadidndian
Tax Law;

“Equity Monetization Arrangement” means one or more agreements, arrangements ersiaddings to which a holder of
a Multiple Voting Share is a party, the effect diigh is to allow the holder of such Multiple Votii®hare to receive a cash
amount similar to proceeds of disposition, and gfanpart or all of the economic risk and/or retassociated with such
Multiple Voting Share, without actually transfemirownership of or control over such Multiple Votighares; provided,

however, that an Equity Monetization Arrangementressly excludes (a) any pledge, grant of a sgcinierest or other

assignment or transfer for purposes of providingugty relating to a Multiple Voting Share, or @)y currency hedging

activities;

“Fairbridge” means Fairbridge Capital Private Limited, a cogtion established under the laws of India, andtaadvisor
to the Portfolio Advisor;

“Fairfax” means Fairfax Financial Holdings Limited, a corgtion established under the laws of Canada, amgtbmoter
of the Offering;

“FAPI” means “foreign accrual property income” as dediethe Tax Act;
“FDI” means foreign direct investment;

“FEMA” means the (Indian) Foreign Exchange Management1&99;
“FIH Mauritius " means FIH Mauritius Investments Ltd,;

“FIH Mauritius Board ” means the board of directors of FIH Mauritius;

“FIH Mauritius Shares” has the meaning ascribed thereto under “Desoriptif the Business — FIH Mauritius and FIH
Private — Share Capital”;

“FIH Private” means FIH Private Investments Ltd;
“FIH Private Board” means the board of directors of FIH Private;

“FIH Private Shares’ has the meaning ascribed thereto under “Desoriptif the Business — FIH Mauritius and FIH
Private — Share Capital”;

“Fitch” means Fitch, Inc.;

“forward-looking statements’ has the meaning ascribed thereto under “Certagfef@nces and Forward-Looking
Statements”;

“FPI” means foreign portfolio investor;

“FPI Regulations’ means Regulation 5(2) and Schedule 2 of the FER&gulations and the Securities and Exchange Board
of India (Foreign Portfolio Investor) Regulatio2814;

“FSC’ has the meaning ascribed thereto under “Desonpiif the Business — FIH Mauritius and FIH Private”
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“GAAR" has the meaning ascribed thereto under “Riskdfact- Risk Factors Related to Investments in Irdi&AAR”;
“GDP” means gross domestic product;
“High Water Mark ” has the meaning ascribed thereto under “SummBFges and Expenses”;

“Holder” means a Shareholder who at all relevant times pfoposes of the Tax Act, (a) beneficially ownsh&ulinate
Voting Shares as capital property, and (b) deadsrats length with the Company and is not affilchteith the Company;

“Hurdle Per Sharé’ has the meaning ascribed thereto under “SummiFges and Expenses”;

“IAA” has the meaning ascribed thereto under “Riskdfact- Risk Factors Related to Investments in Irdi&AAR”;
“IFRS” means International Financial Reporting Standasissued by the International Accounting Starsl&ahrd;
“IFS” means International Financial Services Limited;

“lIFL " has the meaning ascribed thereto under “Corp@ttecture — Intercorporate Relationships”;

“Independent Director’ means a Director who is independent of the Companaccordance with applicable Canadian
securities law;

“Indian Investments’ means investments by the Company in public andafe equity securities and debt instruments in
India and Indian businesses or other businessdsongtomers, suppliers or business primarily cotetli, or dependent
on, India. For the avoidance of doubt Indian Inresits do not include Permitted Investments;

“Indirect CFA” means any direct or indirect subsidiary of a OfRAt is itself a CFA,;

“Indo-Mauritius DTAA " means the India-Mauritius tax treaty, the rules aegulations made thereunder, as amended from
time to time, and the judicial and administrativeterpretations in respect thereof as on the datehisf annual

information form;

“INR” has the meaning ascribed thereto under “Riskdfact- Risk Factors Related to the Business of tamgany —
Foreign Currency Fluctuation”;

“Investment Advisory Agreement has the meaning ascribed thereto under “The &a@tfAdvisor and Fairbridge —
Investment Advisory Agreement”;

“Investment Concentration Restrictioi has the meaning ascribed thereto under “Desoriptbf the Business —
Investment Restrictions”;

“IPO” has the meaning ascribed thereto under “Desoriptif the Business — Investment Restrictions”;
“Issued Securitie has the meaning ascribed thereto under “Princgtereholder — Pre-Emptive Rights”;

“ITA” means the Indian Income tax Act, 1961, the raled regulations made thereunder, as amended froentdi time, and
the judicial and administrative interpretationséspect thereof as on the date of this annualnmédtion form;

“Mandatory By-Law Provisions” has the meaning ascribed thereto under “Desorpdif Share Capital — Multiple Voting
Shares and Subordinate Voting Shares”;

“Market Price” has the meaning ascribed thereto in “SummaryesfsFand Expenses”;

“Mauritius Administrator " has the meaning ascribed thereto under “Desonptif the Business — FIH Mauritius and FIH
Private — Mauritius Administrator”;

“MI Directors " means the directors of FIH Mauritius or FIH Ptiwaand MI Director ” means any one of them;
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“Minimum Investment Requirement’ has the meaning ascribed thereto under “Desoriptif the Business — Investment
Restrictions”;

“Moody’s” means Moody'’s Investors Service Inc.;

“Multiple Voting Shares” means the multiple voting shares in the capitath® Company, as further described under
“Description of Share Capital — Multiple Voting Ska and Subordinate Voting Shares”, aiultiple Voting Share”
means any one of them;

“NAV per Share” means, on any day, the Net Asset Value of the @omw on such day divided by the aggregate number of
Multiple Voting Shares and Subordinate Voting Skarethe Company that are outstanding on such day;

“NCML " has the meaning ascribed thereto under “Corp@atgcture — Intercorporate Relationships”;
“Net Asset Valué has the meaning ascribed thereto under “Calanatif Total Assets and Net Asset Value”;

“Net Proceeds of the Offeringsmeans the net proceeds of the Offering, togetith the net proceeds of the Cornerstone
Investment and the concurrent issuance of the plalivoting Shares;

“NI 81-102' means National Instrument 81- 102 lavestment Fundsf the Canadian Securities Administrators, as aledn
from time to time;

“Nominating Shareholder’ has the meaning ascribed thereto under “Desorptif Share Capital — Multiple Voting Shares
and Subordinate Voting Shares”;

“Notice Daté’ has the meaning ascribed thereto under “Desoriptif Share Capital — Multiple Voting Shares and
Subordinate Voting Shares”;

“NSE’ has the meaning ascribed thereto under “Corp@#tecture — Intercorporate Relationships”;
“Offering” has the meaning ascribed thereto under “Genesakdpment of the Business — Overview”;

“Offering Underwriting Agreement” means the underwriting agreement among Fairfex@ompany and the Underwriters
dated January 22, 2015 in respect of the Offeasdurther described under “Material Contracts”;

“OMERS” has the meaning ascribed thereto under “Genegak@pment of the Business — Overview”;
“PACS’ has the meaning ascribed thereto under “Desonpf the Business — FIH Mauritius and FIH Private”
“Performance Feé has the meaning ascribed thereto under “SummiPRges and Expenses”;

“Permitted Investments means, (a) an evidence of indebtedness thasigds or fully and unconditionally guaranteed as to
principal and interest, by (i) the government ofn@da or the government of a province or territoryCanada, (ii) the
government of the United States of America, theegoment of one of the states of the United StafeAmnoerica, the
government of another sovereign state, or a Peun8upranational Agency, if, in each case, theezwid of indebtedness has
a Designated Rating, except in the case of indektlissued by the government of India, in whickedhe evidence of
indebtedness must be rated by a Desighated Rati@n@2ation or its Specified Affiliate as investrhgnade or higher or (iii)
a Canadian financial institution or a financialtingion that is not incorporated or organized unithe laws of Canada or of a
province or municipality thereof if, in either caswidences of indebtedness of that issuer or gtarthat are rated as short
term debt by a Designated Rating OrganizationsoSjiecified Affiliate have a Designated Rating, dbinmercial paper that
has a term to maturity of 365 days or less and sigbated Rating and that was issued by a perseoropany other than a
government or Permitted Supranational Agency, ficd\ddence of indebtedness that is issued by aty ¢éim¢ majority of the
votes attached to all outstanding voting sharesto¢h are held by the government of India, evesuith indebtedness is not
fully and unconditionally guaranteed by the goveeniof India, if the evidence of indebtedness hasiighest rating issued
by a Designated Rating Organization or its Spetifidfiliate, (d) a fixed income mutual fund thatshthe highest rating
issued by a Designated Rating Organization or gtscBied Affiliate and that is redeemable on a y&idsis, or (e) a fixed
income mutual fund that is redeemable on a daisband that is limited to investing in indebtednt®at meets the criteria
in (a), (b), (c) and (d), as applicable, of thisrRi#ted Investments definition.
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“Permitted Supranational Agency means the African Development Bank, the Asian &@epment Bank, the Caribbean
Development Bank, the European Bank for Reconstmicand Development, the European Investment Bahg,
Inter-American Development Bank, the Internatiolsnk for Reconstruction and Development and theriational
Finance Corporation;
“Piggy-Back Distribution” has the meaning ascribed thereto under “Princgbealreholder — Registration Rights”;
“Piggy-Back Registration Right has the meaning ascribed thereto under “Princgtereholder — Registration Rights”;
“PIS” has the meaning ascribed thereto under “Desonif the Business — FIH Mauritius and FIH Private”
“Portfolio Administrator ” means Fairfax;
“Portfolio Advisor” means Hamblin Watsa Investment Counsel Ltd.,raam@tion incorporated under the laws of Canada,;
“Privi” has the meaning ascribed thereto under “Corp@#atecture — Intercorporate Relationships”;
“RBI” means the Reserve Bank of India;
“Retained Interest Requirement has the meaning ascribed thereto under “Princ@bareholder”;
“Sanmar’ has the meaning ascribed thereto under “Corp@tigcture — Intercorporate Relationships”;
“Saurashtra’ has the meaning ascribed thereto under “Corp@atecture — Intercorporate Relationships”;
“SEBI” means the Securities and Exchange Board of India;
“S&P” means Standard and Poor’s Rating Services;

“Second Offerind has the meaning ascribed thereto under “Genezakldpment of the Business — Overview”

“Second Offering Underwriting Agreement” means the underwriting agreement among Fairfag, Gompany and the
Underwriters dated December 20, 2016 in respettteoSecond Offering, as further described undertéal Contracts”;

“Securityholders’ Rights Agreement has the meaning ascribed thereto under “Principahreholder — Pre-Emptive
Rights”;

“SEDAR” means the System for Electronic Document Analgsid Retrieval at www.sedar.com;

“Shareholders means, collectively, the holders of the Multipiboting Shares and Subordinate Voting Shares, and
“Shareholdef’ means any one of them;

“Specified Affiliates’ has the same meaning as in section 1 of Natidnatrument 25-101 —Designated Rating
Organizationsand also includes any subsidiaries of each of DBERSh, Moody’s and S&P, including CRISIL Limitexhd
ICRA Limited,;

“Subordinate Voting Share§ means the subordinate voting shares in the dagfithe Company, as further described under
“Description of Share Capital — Multiple Voting Ska and Subordinate Voting Shares”, aBdljordinate Voting Sharé
means any one of them;

“Subsidiary Custodiar’ means Deutsche Bank AG, Mumbai Branch;

“Subsidiary Custodian Agreement$ means the custodian agreements dated Januar(@®, between the Subsidiary
Custodian and FIH Mauritius and FIH Private, resipety;

“Substantial Equity Investment has the meaning ascribed thereto under “Genegak@pment of the Business”;

“Tax Act” means thdncome Tax ActCanada) and the regulations thereunder;
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“Term Loan” has the meaning ascribed thereto under “Genegak@pment of the Business — Overview”.
“Total Asset$ has the meaning ascribed thereto under “Cal@natif Total Assets and Net Asset Value”;
“TSX” means the Toronto Stock Exchange;
“U.S. Securities Act means the United States Securities Act of 1983 mended;
“Undeployed Capital means all equity capital of the Company thatasthen invested in Indian Investments;
“United State$ has the meaning ascribed thereto in Regulationdr the U.S. Securities Act; and

“USBC’ means the United States Bankruptcy Court.



APPENDIX A
AUDIT COMMITTEE CHARTER

FAIRFAX INDIA HOLDINGS CORPORATION
AUDIT COMMITTEE CHARTER
1. Statement of Purpose

The Audit Committee (theCommittee”) of Fairfax India Holdings Corporation Fairfax India”) has been
established by the Board of Directors of Fairfadidn(the Board”) for the purpose of overseeing the accounting and
financial reporting processes of Fairfax India)uging the audit of the financial statements ofrfaai India.

The Committee is responsible for assisting with Buard’s oversight of (1) the quality and integrif Fairfax
India’s financial statements and related disclos(@¢ Fairfax India’s compliance with legal and wkgory requirements,
(3) the independent auditor’s qualifications, perfance and independence and (4) the integrity ®fitkernal controls at
Fairfax India.

2. Committee Membership
Members

The Committee will consist of as many members efBbard as the Board may determine but, in anytenehless
than three members, a majority of whom shall balez$ Canadians. Members of the Committee will ppainted by the
Board, taking into account any recommendation thayy be made by the Governance, Compensation andndtng
Committee. Any member of the Committee may be resdoand replaced at any time by the Board, andawiibmatically
cease to be a member if he or she ceases to neegjudiifications set out below. The Board will filacancies on the
Committee by appointment from among qualified merslzé the Board, taking into account any recommé&adahat may
be made by the Governance, Compensation and Namgn@bmmittee. If a vacancy exists, the remainirgmbers of the
Committee may exercise all of its powers so longhase is a quorum and subject to any legal remerds regarding the
minimum number of members of the Committee.

Chair

Each year, the Board will designate one of the mambf the Committee to be the Chair of the Conmajttaking
into account any recommendation that may be madgéyGovernance, Compensation and Nominating Cateaitf, in
any year, the Board does not appoint a Chair,rtbembent Chair shall continue in office until asegsor is appointed. The
Board will adopt and approve a position descripfamthe Chair which sets out his or her role aggponsibilities.

Qualifications

All of the members of the Committee shall be selddiased upon the following, to the extent thafoflewing are
required under the applicable law: (i) each mensbatl be an independent director; and (ii) each berrshall be financially
literate. For the purpose of this Charter, the tefimdependent” and “financially literate” shall\leathe meanings attributed
thereto in Multilateral Instrument 52-110 Audit Committeesas the same may be amended from time to time.

Tenure

Each member of the Committee shall hold office lum8 or her term as a member of the Committee respor
is terminated.

Ex Officio Members and Management Attendance
The Committee may invite, at its discretion, memst@rmanagement to attend any meetings of the CtaeeniAny

member of management will attend a Committee mgefimvited by the Committee. The Lead Directdrnot already a
member of the Committee, will be entitled to atteradh meeting of the Committee as an observer.



3. Committee Operations
Frequency of Meetings

The Chair, in consultation with the other membdrthe Committee, will determine the schedule amdjiency of
meetings of the Committee, provided that the Comemitvill meet at least once per quarter.

Agenda and Reporting to the Board

The Chair will establish the agenda for meetinggansultation with the other members of the Comesitithe
Chairman of the Board and the Lead Director. Torttaximum extent possible, the agenda and meetirigrialzs will be
circulated to the members in advance to ensurécirff time for study prior to the meeting. The Guittee will report to
the Board at the next meeting of the Board follajwach Committee meeting.
Minutes

Regular minutes of Committee proceedings will betkaend will be circulated to all Committee membete
Chairman of the Board and the Lead Director (andrg other director that requests that they be wehtm or her) on a
timely basis for review and approval.
Quorum

A quorum at any meeting will be a simple majority.
Procedure

The procedure at meetings will be determined byGbmmittee.

Transaction of Business

The powers of the Committee may be exercised ageting where a quorum is present or by resolutiowriting
signed by all members of the Committee.

Absence of Chair

In the absence of the Chair, the Committee mayiappae of its other members to act as Chair of teeting.
Exercise of Power Between Meetings

Between meetings, and subject to any applicable tlevChair of the Committee, or any member ofGloenmittee
designated for this purpose, may, if required m ¢hicumstance, exercise any power delegated b@dnemittee. The Chair
or other designated member will promptly reporthte other Committee members in any case in whighititerim power
is exercised.

4. Committee Duties and Responsibilities

The Committee is responsible for performing thaéeduset out below and any other duties that magsisegned to it
by the Board and performing any other functions thay be necessary or appropriate for the perfoceanits duties.

Independent Auditor’s Qualifications and Independee

1. The Committee must recommend to the Board abgiropriate times the independent auditor to be
nominated or appointed for the purpose of prepadngssuing an auditor’'s report or performing other
audit, review or attest services for Fairfax Indiad approve the compensation to be paid to the
independent auditor.
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The Committee is directly responsible for oveisg the work of the independent auditor engagedhi®
purpose of preparing or issuing an auditor’s reponperforming other audit, review or attest seggidor
Fairfax India, including the resolution of disagrents between management and the independent raudito
regarding financial reporting. The independent sudivill report directly to the Committee and the
Committee will evaluate and be responsible forfaaitndia’s relationship with the independent aodit

The Committee must pre-approve any permitted-anglit services to be provided by the independent
auditor to Fairfax India or its subsidiaries, paed that no approval will be provided for any seevihat is
prohibited under the rules of the Canadian Pubticcdintability Board or the Independence Standafds o
the Canadian Institute of Chartered Accountantse Tommittee may delegate to one or more of its
members the authority to pre-approve those pemhitten-audit services provided that any such pre-
approval must be presented to the Committee aeits meeting and that the Committee may not dedegat
pre-approval of any non-audit internal control tethservices. The Committee may also adopt specific
policies and procedures relating to pre-approvaermitted non-audit services to satisfy the preraypal
requirement provided that the procedures are éetait to the specific service, the Committee isrméd

of each non-audit service and the procedures do imdude the delegation of the Committee’s
responsibilities to management or pre-approval of-audit internal control related services. The
Committee will review with the lead audit partnehather any of the audit team members receive any
discretionary compensation from the audit firm wittspect to non-audit services performed by the
independent auditor.

The Committee will obtain and review with thadeaudit partner and a more senior representafitieeo
independent auditor, annually or more frequentlghesCommittee considers appropriate, a reporhby t
independent auditor describing: (a) the independenditor’s internal quality-control procedures; ény
material issues raised by the most recent intequality-control review, or peer review, of the ipdadent
auditor, or by any inquiry, review or investigatidhy governmental, professional or other regulatory
authorities, within the preceding five years, retipg) independent audits carried out by the inddpan
auditor, and any steps taken to deal with theseegssand (c) in order to assess the independeitbesd
independence, all relationships between the indigrgnauditor and Fairfax India and the independent
auditor’'s objectivity and independence in accor@amgth the rules, policies and standards applicable
to auditors.

After reviewing the report referred to above dhd independent auditor's performance throughbat t
year, the Committee will evaluate the independenitar’s qualifications, performance and indepertwen
The evaluation will include a review and evaluatiointhe lead partner of the independent auditor. In
making its evaluation, the Committee will take irdocount the opinions of management and Fairfax
India’s internal auditors (or other personnel resiole for the internal audit function). The Contendt will
also consider whether, in order to assure contgqairditor independence, there should be a rotatidhe
audit firm itself. The Committee will present itsnclusions to the Board.

The Committee will review with the Board anyuss that arise with respect to the performance and
independence of the independent auditor and, wisstees arise, make recommendations about whether
Fairfax India should continue with that independeumditor.

The Committee has the responsibility for apprgvthe independent auditor's fees. In approving the
independent auditor’s fees, the Committee shouitsider, among other things, the number and nature o
reports issued by the independent auditor, theitjuaf the internal controls, the impact of the esiz
complexity and financial condition of Fairfax Indi@ the audit work plan, and the extent of inteanadit
and other support provided by Fairfax India toitftdependent auditor.

The Committee will ensure the regular rotatibnmembers of the independent auditor’'s team asiredju
by law.

The Committee will establish hiring policies femployees and former employees of its independent
auditor.



Financial Statements and Financial Review

10.

11.

12.

13.

14.

15.

16.

17.

The Committee will review the annual auditethficial statements and quarterly financial statesneith
management and the independent auditor, includii®&®, before their release and their filing with
securities regulatory authorities. The Committe# also review all news releases relating to anrara
interim financial results prior to their public ealse. The Committee will also consider, establsidg
periodically review policies with respect to thdease or distribution of any other financial infation,
including earnings guidance and any financial infation provided to ratings agencies and analysid, a
review that information prior to its release.

The Committee will review all other financiahtements of Fairfax India that require approvalthg
Board before they are released to the public, dinly without limitation, financial statements fose in
prospectuses or other offering or public disclosdozuments and financial statements required by
regulatory authorities. The Committee will revieletAnnual Information Form and Management Proxy
Circular of Fairfax India prior to its filing.

The Committee will meet separately and per@tlicwith management, the internal auditors (oreoth
personnel responsible for the internal audit fuorgtiand the independent auditor.

The Committee will oversee management’s degighimplementation of an adequate and effectiveesys
of internal controls at Fairfax India, includingseming adequate internal audit functions. The Cahemi
will review the processes for complying with intafrcontrol reporting and certification requiremeatsl

for evaluating the adequacy and effectiveness e€ifipd controls. The Committee will review the aah
and interim conclusions of the effectiveness ofrfaai India’s disclosure controls and procedures and
internal controls and procedures (including theepehdent auditor’'s attestation that is requirebetdiled
with securities regulators).

The Committee will review with management ahd independent auditor: (A) major issues regarding
accounting principles and financial statement preg@ns, including critical accounting principlesd
practices used and any significant changes to @aitfidia’s selection or application of accounting
principles, and major issues as to the adequadyawfax India’s internal controls and any speciatlia
steps adopted in light of material control deficies; (B) analyses prepared by management andéor th
independent auditor setting forth significant finh reporting issues and judgments made in coiorect
with the preparation of the financial statemenigluding analysis of the effects of alternative GAA
methods on the financial statements of Fairfaxdratid the treatment preferred by the independeitoau

(C) the effect of regulatory and accounting initias, as well as off-balance sheet structures, hen t
financial statements of Fairfax India; and (D) thpe and presentation of information to be included
earnings press releases (including any us@mf formd or “adjusted” non-GAAP information).

The Committee will regularly review with thedependent auditor any difficulties the auditor amtered

in the course of its audit work, including any rigions on the scope of the independent auditor’s
activities or on access to requested informatiow, @y significant disagreements with managemem. T
Committee will also review with the independent itd any material communications with the
independent auditor, including any managementrlettschedule of unadjusted differences.

The Committee will review with management, amy outside professionals as the Committee corssider
appropriate, important trends and developmentiamtial reporting practices and requirements &ed t
effect on Fairfax India’s financial statements.

The Committee will review with management amg independent auditor the scope, planning anéirgjaf

of the proposed audit for the current year. The @dtee will also review the organization,
responsibilities, plans, results, budget and stgffiof the internal audit departments. In addition,
management of Fairfax India’s subsidiaries will soit with the Committee, or in the case of Fairfax
India’s publicly traded subsidiaries, the audit coittees of those subsidiaries, on the appointment,
replacement, reassignment or dismissal of personrbé respective internal audit departments.
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18. The Committee will meet with management to uscguidelines and policies governing the process b
which Fairfax India and its subsidiaries assessraadage exposure to risk and to discuss Fairfaia’sd
major financial risk exposures and the steps managehas taken to monitor and control such expgsure

19. The Committee will review with management, arg internal or external counsel as the Committee
considers appropriate, any legal matters (includlegstatus of pending litigation) that may haveaerial
impact on Fairfax India and any material reportsnquiries from regulatory or governmental agencies

20. The Committee will review with the Board anguss that arise with respect to the quality orgritg of
Fairfax India’s financial statements, compliancéhwegal or regulatory requirements, or the perfomoe
of the internal audit function.

Additional Oversight

21. The Committee will establish procedures fortii@) receipt, retention and treatment of complaieteived
by Fairfax India regarding accounting, internal@aating controls, auditing matters or potentiallaimns
of law and (b) the confidential, anonymous subroissby employees of Fairfax India of concerns
regarding questionable accounting, internal acéngrdontrols or auditing matters or potential viaas
of law. This will include the establishment of aistteblower policy.

5. Access to Advisors

The Committee may, in its sole discretion, retaguresel, auditors or other advisors in connectioth vthe
execution of its duties and responsibilities and mhatermine the fees of any advisors so retainauifax India will provide
the Committee with appropriate funding for paymehtompensation to such counsel, auditors or odlalisors and for
ordinary administrative expenses of the Commithe &re necessary or appropriate in carrying sututies.

6. The Committee Chair

In addition to the responsibilities of the Chairsdebed above, the Chair has the primary respditgitfor
monitoring developments with respect to financigpbarting in general, and reporting to the Committeeany significant
developments.

7. Committee Evaluation

The performance of the Committee will be evaludigdhe Governance, Compensation and Nominating Gitigen
as part of its annual evaluation of the Board cotte®s.



