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PROSPECTUS SUPPLEMENT

(To Prospectus dated May 12, 2014)

2,000,000 Ordinary Shares

Atlas Financial Holdings, Inc.

We are offering 2,000,000 of our ordinary shares, par value $0.003 per share. For a detailed description of our
ordinary shares, see the section entitled �Description of Share Capital�Ordinary Shares� beginning on

page 1 of the accompanying prospectus.

Our ordinary shares are listed on the NASDAQ Capital Market under the symbol �AFH�. The last reported sale price of
our ordinary shares on the NASDAQ Capital Market on May 20, 2014 was $12.67 per share.

Investing in our ordinary shares involves risks. See �Risk Factors� beginning on

page S-7 of this prospectus supplement and the risks set forth in the documents incorporated by reference in
this prospectus supplement and the accompanying prospectus.

Per
Share Total

Public offering price $ 12.50 $ 25,000,000
Underwriting discounts and commissions $ 0.75 $ 1,500,000
Proceeds to us, before expenses $ 11.75 $ 23,500,000

We have granted the underwriters the right to purchase up to an additional 300,000 of our ordinary shares within 30
days of the date of this prospectus supplement to cover over-allotments.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the ordinary shares to purchasers on or about May 27, 2014.
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SANDLER O�NEILL + PARTNERS, L.P.

Co-Managers

JANNEY MONTGOMERY SCOTT STERNE AGEE

The date of this prospectus supplement is May 20, 2014.
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We have not authorized any person to give any information or to make any representations in connection with
this offering other than those contained or incorporated or deemed to be incorporated by reference in this
prospectus supplement, the accompanying prospectus and any free writing prospectus, and, if given or made,
such information or representations must not be relied upon as having been so authorized. This prospectus
supplement does not constitute an offer to sell or a solicitation of an offer to buy by anyone in any jurisdiction
in which such offer or solicitation is not authorized, or in which the person is not qualified to do so or to any
person to whom it is unlawful to make such offer or solicitation. Neither the delivery of this prospectus
supplement and the accompanying prospectus nor any sale hereunder shall, under any circumstances, create
any implication that there has been no change in our affairs since the date hereof or thereof, that the
information contained herein or therein is correct as of any time subsequent to its date, or that any information
incorporated or deemed to be incorporated by reference herein or therein is correct as of any time subsequent
to its date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering. The second part is the accompanying prospectus, which gives a description of our ordinary shares and more
general information about other securities we may offer from time to time under our shelf registration statement, some
of which does not apply to this offering.

If the description of this offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information contained in or incorporated by reference in this prospectus supplement.

It is important for you to read and consider all information contained in this prospectus supplement, the accompanying
prospectus, any free writing prospectus and the documents incorporated by reference herein and in the accompanying
prospectus, in making your investment decision. This prospectus supplement and the accompanying prospectus
incorporate important business and financial information about us and our subsidiaries that is not included in or
delivered with these documents. This information is available without charge to security holders upon written or oral
request. See �Where You Can Find More Information About Us.�

Unless the context otherwise requires or as otherwise specified, references in this prospectus to �the Company,� �Atlas,�
�we,� �us,� and �our,� refer to Atlas Financial Holdings, Inc. and its subsidiaries.

S-ii
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, the documents incorporated by reference in this
prospectus supplement and the accompanying prospectus, and any free writing prospectus filed by us with the
Securities and Exchange Commission (�SEC�) contain forward-looking statements. All statements contained in this
prospectus supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus, and any free writing prospectus filed by us with the SEC, other than
statements of historical fact, including statements regarding our future results of operations and financial position, our
business strategy and plans, and our objectives for future operations, are forward-looking statements. The words
�believe,� �may,� �will,� �estimate,� �continue,� �anticipate,� �intend,� �expect,� and similar expressions are intended to identify
forward-looking statements. We have based these forward-looking statements largely on our current expectations and
projections about future events and trends that we believe may affect our financial condition, results of operations,
business strategy, short-term and long-term business operations and objectives, and financial needs. These
forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those described
under the section �Risk Factors� in our most recent Annual Report on Form 10-K, this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein and therein. Moreover, we operate in a
very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the future events and
trends discussed in this prospectus supplement, the accompanying prospectus, the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus, and any free writing prospectus filed by us
with the SEC may not occur and actual results could differ materially and adversely from those anticipated or implied
in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. The events and circumstances
reflected in the forward-looking statements may not be achieved or occur. Although we believe that the expectations
reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity,
performance, or achievements.

Any forward-looking statement made by us speaks only as of the date on which we make it, and is expressly qualified
in its entirety by the foregoing cautionary statements. Factors or events that could cause our actual results to differ
may emerge from time to time, and it is not possible for us to predict all of them. We undertake no obligation to
publicly update any forward-looking statement, whether as a result of new information, future developments or
otherwise.

S-iii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us. It may not contain all of the information that may be
important to you in deciding whether to invest in our ordinary shares. You should read this entire prospectus
supplement and the accompanying prospectus, together with the information incorporated by reference, including the
risk factors, financial data and related notes, before making an investment decision.

Atlas Financial Holdings, Inc.

We are a financial services holding company incorporated under the laws of the Cayman Islands. Our core business is
the underwriting of commercial automobile insurance policies, focusing on the �light� commercial automobile sector,
which is carried out through our insurance subsidiaries, American Country Insurance Company, or American Country,
American Service Insurance Company, Inc., or American Service, and Gateway Insurance Company, or Gateway. We
refer to these three companies together as our �insurance subsidiaries�. This sector includes taxi cabs, non-emergency
para-transit, limousine, livery and business auto. Our goal is to be the preferred specialty commercial transportation
insurer in any geographic areas where our value proposition delivers benefit to all stakeholders.

Our principal executive offices are located at 150 N.W. Point Boulevard, Elk Grove Village, Illinois 60007, and our
telephone number is (847) 472-6700.

Recent Developments

On May 7, 2014, we announced our 2014 first quarter financial results. For the three month period ended March 31,
2014, gross premium written was $31.2 million compared to $22.4 million in the three month period ended March 31,
2013 and $22.1 million in the three month period ended December 31, 2013, representing a 39.7% increase and a
41.5% increase, respectively. In the three month period ended March 31, 2014, gross premium written from
commercial automobile was $30.1 million, representing an increase of 46.1% relative to the three month period ended
March 31, 2013 and a 41.7% increase relative to the three month period ended December 31, 2013.

Also on May 7, 2014, our wholly-owned subsidiary American Insurance Acquisition Inc. entered into a $10 million
revolving credit facility. Additional information regarding this credit facility (the �Credit Facility�) is included in our
Current Report on Form 8-K filed on May 8, 2014.

Market

Our core business is the underwriting of commercial automobile insurance policies, focusing on the �light� commercial
automobile sector. The �light� commercial automobile policies we underwrite provide coverage for lightweight
commercial vehicles typically with the minimum limits prescribed by statute, municipal or other regulatory
requirements. The majority of our policyholders are individual owners or small fleet operators.

The �light� commercial automobile sector is a subset of the historically profitable commercial automobile insurance
industry segment. Commercial automobile insurance has outperformed the overall P&C industry in nine of the past
ten years based on data compiled by A.M. Best & Company, or A.M. Best, an established credit rating organization
exclusively serving the insurance industry. A recent survey by A.M. Best estimates the total market for commercial
automobile liability insurance to be approximately $25 billion. The size of the commercial automobile insurance
market can be affected significantly by many factors, such as the underwriting capacity and underwriting criteria of
automobile insurance carriers and general economic conditions. Historically, the commercial automobile insurance
market has been characterized by periods of price competition and excess capacity followed by periods of higher

Edgar Filing: Atlas Financial Holdings, Inc. - Form 424B2

Table of Contents 7



premium rates and shortages of underwriting capacity.

S-1

Edgar Filing: Atlas Financial Holdings, Inc. - Form 424B2

Table of Contents 8



Table of Contents

We believe there is a positive correlation between the economy and commercial automobile insurance in general.
Operators of �light� commercial automobiles may be less likely than other business segments within the commercial
automobile insurance market to take vehicles out of service as their businesses and business reputations rely heavily
on availability. With respect to certain business lines such as the taxi line, there are also other factors, such as the cost
and limited supply of taxi medallions, which may discourage a policyholder from taking vehicles out of service in the
face of reduced demand for the use of the vehicle.

Competitive Strengths

Our value proposition is driven by our competitive strengths, which include the following:

Focus on niche commercial insurance business. We target niche markets that support adequate pricing and believe we
are able to adapt to changing market needs ahead of our competitors through our strategic focus and increasing scale.
We develop and deliver superior specialty commercial automobile insurance products priced to meet our customers�
needs and strive to generate consistent underwriting profit for our insurance subsidiaries. The increased proportion of
commercial auto claims throughout 2013, which historically have had more favorable overall underwriting results,
had been the primary driver for loss ratio improvement in 2013. We believe that our extensive experience and
expertise specific to underwriting and claims management in commercial lines will allow continued loss ratio
improvement going forward. The Company is committed to retaining this claim handling expertise as a core
competency as the volume of business increases.

Strong market presence with recognized brands and long-standing distribution relationships. American Country,
American Service and Gateway all have a long heritage as insurers of taxi, livery and para-transit businesses. They
have strong brand recognition and long-standing distribution relationships in our target markets. Through regular
interaction with our retail producers, we strive to thoroughly understand each of the markets we serve in order to
deliver strategically priced products to the right market at the right time.

Sophisticated underwriting and claims handling expertise. Atlas has extensive experience and expertise with respect
to underwriting and claims management in our specialty area of insurance. Our well-developed underwriting and
claims infrastructure includes an extensive data repository, proprietary technologies, deep market knowledge and
established market relationships. Analysis of the substantial data available through our operating companies drives our
product and pricing decisions. We believe that our underwriting and claims handling expertise provides enhanced risk
selection, high quality service to our customers and greater control over claims expenses. We are committed to
maintaining this underwriting and claims handling expertise as a core competency as our volume of business
increases.

Scalable operations positioned for growth. Significant progress has also been made in aligning our cost base to our
expected revenue going forward. The other underwriting expense ratio was 16.0% in the three month period ended
March 31, 2014 compared to 19.2% in the three month period ended March 31, 2013. The core functions of the
insurance subsidiaries were integrated into a common operating platform. Consequently, we believe that the insurance
subsidiaries are well-positioned to begin returning to the volume of premium they wrote in the recent past with better
than industry level profitability from the efficient operating infrastructure honed in 2011.

Experienced management team. We have a talented and experienced management team led by our President and Chief
Executive Officer, Scott Wollney, who has more than 23 years of experience in the property and casualty insurance
industry. Our senior management team has worked in the property and casualty industry for an average of 23 years
and with the insurance subsidiaries, directly or indirectly, for an average of 14 years.

Edgar Filing: Atlas Financial Holdings, Inc. - Form 424B2

Table of Contents 9



Strategy

We seek to deploy our capital to maximize the return for our shareholders, either by investing in growing our
operations or by pursuing other capital initiatives, depending upon insurance and capital market conditions. We
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focus on our key strengths and seek to expand our geographic footprint and products only to the extent these activities
support our vision and mission. We will identify and prioritize market expansion opportunities based on the
comparative strength of our value proposition relative to competitors, the market opportunity and the legal and
regulatory environment.

We intend to continue to grow profitably by undertaking the following:

Continue to re-establish legacy distribution relationships. We remain focused on re-establishing relationships with
independent agents that have been our distribution partners in the past. We seek to develop and maintain strategic
distribution relationships with a relatively small number of independent agents with substantial market presence in
each state in which we currently operate. We expect to continue to increase the distribution of our core products in the
states where we are actively writing insurance and re-capture insurance premium historically written by the insurance
subsidiaries. We also intend to leverage the acquisition of Gateway to grow establish strong relationships with their
independent agents in markets where we previously had little or no presence.

Expand our market presence. We are committed to continuing to diversify geographically by leveraging our
experience, historical data and market research to expand our business in previously untapped geographic markets.
Utilizing our established brands and market relationships, we have made significant inroads in new states where we
previously had little to no presence. We will continue to expand into additional states where we are licensed, but not
currently active, and states where we are not currently licensed to the extent that our market expansion criteria is met
in a given state.

Acquire complementary books of business and insurance companies. We opportunistically pursue acquisitions of
complementary books of business and insurance companies provided market conditions support this activity. We
evaluate each acquisition opportunity based on its expected economic contribution to our results and support of our
market expansion initiatives.

Our Challenges

As part of your evaluation of our business, you should take into account the challenges we face in implementing our
strategies, including the following:

Estimating Our Loss Reserves. We maintain loss reserves to cover our estimated ultimate liability for unpaid losses
and loss adjustment expenses for reported and unreported claims incurred as of the end of each accounting period.
These reserves represent management�s estimates of what the ultimate settlement and administration of claims will
cost. Pursuant to applicable insurance regulations, these reserves are reviewed by an independent actuary on an annual
basis. Setting reserves is inherently uncertain and there can be no assurance that current or future reserves will prove
adequate. If our loss reserves are inadequate, it will have an unfavorable impact on our results.

Reliance on Independent Agents. We rely on independent agents and other producers to bind insurance policies and
collect premiums. We have very limited oversight over these agents and other producers, and in the event an
independent agent exceeds their authority by binding us to a risk that does not comply with our underwriting
guidelines or fails to collect or remit premiums to us, our results of operations could be adversely affected.

Maintaining Our Financial Strength Ratings. On January 29, 2014, A.M. Best affirmed the financial strength rating of
American Country, American Service and Gateway as �B� and the outlook assigned to all ratings is �Stable.� To maintain
these ratings, our insurance company subsidiaries must maintain their capitalization and operating performance at a
level consistent with projections provided to A.M. Best, as well as satisfy various other rating requirements. If A.M.
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Best downgrades our ratings, it is likely that we will not be able to compete as effectively and our ability to sell
insurance policies could decline. As a result, our financial results would be adversely affected. A.M. Best reviews the
rating of our insurance subsidiaries approximately once per year.
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Attracting, Developing and Retaining Experienced Personnel. To sustain our growth as a property and casualty
insurance company operating in specialty and niche markets, we must continue to attract, develop and retain
management, marketing, distribution, underwriting, customer service and claims personnel with expertise in the
products we offer. The loss of key personnel, or our inability to recruit, develop and retain additional qualified
personnel, could materially and adversely affect our business, growth and profitability.

For further discussion of these and other challenges, see �Risk Factors� in this prospectus and in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2013.

2014 First Quarter Financial Results

On May 7, 2014, we announced our 2014 first quarter financial results. In the first quarter of 2014, Atlas continued
steady growth in our core lines. We reported strong underwriting improvement, including considerable increases in
premiums written, net premiums earned, and net income.

For the three month period ended March 31, 2014, gross premium written was $31.2 million compared to $22.4
million in the three month period ended March 31, 2013 and $22.1 million in the three month period ended
December 31, 2013, representing a 39.7% increase and a 41.5% increase, respectively. In the three month period
ended March 31, 2014, gross premium written from commercial automobile was $30.1 million, representing an
increase of 46.1% relative to the three month period ended March 31, 2013 and a 41.7% increase relative to the three
month period ended December 31, 2013.

The loss ratio relating to claims incurred in the three month period ended March 31, 2014 was 63.4% compared to
64.6% in the three month period ended March 31, 2013. Atlas� combined ratio improved for the three month period
ended March 31, 2014 to 93.5%, compared to 98.1% for the corresponding prior year period. For the three month
period ended March 31, 2014, we incurred $827,000 of expense related to discretionary management incentive
compensation which was paid in the first quarter of 2014, $500,000 of which was an amount in excess of the first
quarter 2014 discretionary bonus accrual. The amount in excess of the accrual had an effect of approximately 2.3% on
the underwriting expense and combined ratios for the three month period ended March 31, 2014. The table below
indicates the comparisons of each component of the Company�s combined ratio for the periods indicated:

Three Month Period Ended
March 31, 2014 March 31, 2013

Loss ratio 63.4% 64.6% 
Acquisition cost ratio 14.1% 14.3% 
Other underwriting expense ratio 16.0% 19.2% 
Combined ratio 93.5% 98.1% 
Atlas generated net income of $2.2 million for the three month period ended March 31, 2014. This compares to net
income of $602,000 in the three month period ended March 31, 2013. Atlas generated $0.23 per share basic and $0.22
per share diluted for the three month period ended March 31, 2014. Eliminating the impact of the discretionary
management incentive compensation expenses in excess of amounts accrued in the first quarter of 2014, on a
pro-forma non-GAAP basis, Atlas generated $0.27 of diluted earnings per share for the three month period ended
March 31, 2014. This compares to $0.05 per share basic and diluted in the three month period ended March 31, 2013.

Book value per common share was $6.79 based on 9,610,586 common shares outstanding at March 31, 2014,
compared to $6.20 based on 8,095,892 common shares outstanding at March 31, 2013 and $6.54 based on 9,424,734
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common shares outstanding at December 31, 2013. Book value changed relative to December 31, 2013 as follows: an
increase of $0.14 related to net income after tax, an increase of $0.09 related to change in net realized gains/losses
after tax, an increase of $0.08 related to the change in deferred tax valuation allowance, and a decrease of $0.06
related to share based compensation.
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The Offering

Ordinary Shares Offered by Us 2,000,000 of our ordinary shares

Over-allotment Option We have granted the underwriters an option to purchase up to an
additional 300,000 of our ordinary shares within 30 days of this
prospectus supplement in order to cover over-allotments, if any.

Ordinary Shares Outstanding after this
Offering

11,477,723 (or 11,777,723 if the underwriters� over-allotment option is
exercised in full)1

Use of Proceeds We expect to use the net proceeds of this offering for general corporate
purposes, including, without limitation, business expansion, working
capital and possible acquisitions. See �Use of Proceeds� for additional
information.

NASDAQ Capital Market Symbol AFH

Risk Factors Investing in our ordinary shares involves risks. See �Risk Factors� and the
other information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus before deciding
to invest in our ordinary shares.

1 The number of our ordinary shares outstanding after this offering is based on 9,477,723 ordinary shares
outstanding as of May 8, 2014. The number of our ordinary shares to be outstanding after this offering excludes
224,623 ordinary shares issuable upon the exercise of outstanding options and 609,253 ordinary shares available
for future stock award grants under our 2013 Equity Incentive Plan.

S-5
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Summary Consolidated Financial Data

The following table summarizes our consolidated financial data. We have derived the unaudited quarterly results for
the years 2011, 2012 and 2013 from our audited consolidated financial statements for those years incorporated by
reference into this prospectus supplement. The consolidated statements of income data for the three months ended
March 31, 2014 have been derived from our unaudited consolidated financial statements for that period incorporated
by reference into this prospectus supplement. In our opinion, such financial statements include all adjustments,
consisting only of normal recurring adjustments, that we consider necessary for a fair presentation of the financial
information set forth in those statements. Our historical results are not necessarily indicative of our results in any
future period. The summary of our consolidated financial data set forth below should be read together with our
consolidated financial statements and the related notes, as well as the sections entitled �Management�s Discussion and
Analysis of Financial Condition and Results of Operations,� included in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2013 which is incorporated by reference into this prospectus supplement.

(in �000s, except per share data)
2014 2013 2012 2011
Q1 Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1

Gross premium
written $ 31,224 $ 22,069 $ 32,075 $ 16,562 $ 22,354 $ 10,701 $ 23,353 $ 9,242 $ 11,754 $ 9,081 $ 10,928 $ 7,856 $ 14,166
Net premium
earned 21,954 20,512 17,976 16,968 15,888 11,914 10,934 7,552 8,310 9,079 8,797 9,062 8,809
Underwriting
income/(loss) 1,422 1,753 1,096 828 298 305 264 (868) (617) (6,325) (1,729) (1,278) (1,906) 
Net
income/(loss)
attributable to
Atlas 2,192 2,178 1,699 1,701 602 1,244 1,657 130 135 (3,024) 1,066 193 (705) 
Net
income/(loss)
attributable to
common
shareholders(1) 2,169 2,155 3,404 1,476 326 1,037 1,455 (72) (64) (3,228) 862 (9) (905) 
Basic
earnings/(loss)
per common
share(1) $ 0.23 $ 0.25 $ 0.41 $ 0.18 $ 0.05 $ 0.17 $ 0.24 $ (0.01) $ �  $ (0.53) $ 0.14 $ �  $ (0.15) 
Diluted
earnings/(loss)
per common
share(1) $ 0.22 $ 0.22 $ 0.36 $ 0.16 $ 0.04 $ 0.15 $ 0.24 $ (0.01) $ �  $ (0.53) $ 0.14 $ �  $ (0.15) 

(1) References to �common shares� and �common shareholders� refer to both the ordinary shares and restricted voting
common shares and the shareholders of each. The restricted voting common shares rank equally with the ordinary
shares as to dividends.
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RISK FACTORS

An investment in our ordinary shares involves various material risks. You should carefully consider the following risk
factors, as well as the other information in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus, and carefully
read the risks described in the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus, including those set forth under the caption �Risk Factors� in our Annual Report on Form
10-K for the year ended December 31, 2013. Any of these risks could cause our actual results to vary materially from
recent results or from anticipated future results or could materially and adversely affect our business, financial
condition and results of operations. The occurrence of any of these risks might cause you to lose all or part of your
investment.

We have broad discretion in the use of the proceeds of this offering and may apply the proceeds in ways with which
you do not agree.

Substantially all of our net proceeds from this offering will be used, as determined by management in its sole
discretion, for general corporate purposes, including, without limitation, financing of possible acquisitions, business
expansion and working capital. Our management will have broad discretion over the use and investment of the net
proceeds of this offering. The failure of our management to apply these funds effectively could harm our business.
You will not have the opportunity, as part of your investment decision, to assess whether our proceeds are being used
appropriately. Pending application of our proceeds, they may be placed in investments that do not produce income or
that lose value.

If we were to issue preferred shares, the rights of holders of our ordinary shares and the value of such ordinary
shares could be adversely affected.

We are authorized to issue up to 98,000,000 �blank check� preferred shares, which may be issued from time to time in
one or more series upon authorization by our board of directors. Our board of directors, without further approval of
the shareholders, is authorized to fix the designations, powers, including voting powers, preferences and the relative,
participating, optional or other special rights of the shares of each series and any qualifications, limitations and
restrictions thereof. If we issue preferred shares in the future that have a preference over the ordinary shares with
respect to the payment of dividends or upon liquidation, dissolution or winding-up, or if we issue preferred shares
with voting rights that dilute the voting power of the ordinary shares, the rights of holders of ordinary shares or the
value of the ordinary shares would be adversely affected.

We may issue additional ordinary shares in the future, which could dilute existing shareholders.

We are authorized to issue up to 266,666,667 ordinary shares and 33,333,334 restricted voting common shares which
convert to ordinary shares upon the sale of such shares. The issuance of any additional ordinary shares could be
dilutive to a shareholder�s ownership of our ordinary shares. To the extent that we issue options or warrants to
purchase ordinary shares in the future and the options or warrants are exercised, our shareholders may experience
further dilution. In addition, we may issue preferred shares that are convertible into our ordinary shares or restricted
voting common shares that are convertible upon the sale of such shares, and upon conversion would result in our
ordinary shareholders� ownership interest being diluted. Holders of our ordinary shares have no preemptive rights that
entitle holders to purchase their pro rata share of any offering of shares of any class or series and, therefore,
shareholders may not be permitted to invest in future issuances of ordinary, preferred or restricted voting common
shares.
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Future sales of substantial amounts of our ordinary shares by us or our existing shareholders could cause our
share price to decrease.

We have registered up to $60,000,000 of our securities pursuant to the registration statement relating to the
accompanying prospectus, which we may sell from time to time in one or more offerings. Additional equity
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financings or other share issuances by us could adversely affect the market price of our ordinary shares. Sales by
existing shareholders of a large number of our ordinary shares in the public trading market (or in private transactions),
or the perception that such additional sales could occur, could cause the market price of our ordinary shares to
decrease.

The Credit Facility restricts our ability to pay dividends.

The Credit Facility prevents our operating subsidiary from making distributions to us at any time there are amounts
outstanding under the Credit Facility. This could restrict our ability to pay cash dividends to our shareholders. See also
�Risk Factors � We do not anticipate paying any cash dividends for the foreseeable future� in our Annual Report on Form
10-K for the fiscal year ended December 31, 2013.

We are subject to comprehensive regulation and risks related to regulatory actions.

As a holding company which owns insurance companies domiciled in the United States, we and our insurance
subsidiaries are subject to comprehensive laws, regulations and rules, as described under �Risk Factors� in our Annual
Report on Form 10-K for the year ended December 31, 2013, under the headings �We are subject to comprehensive
regulation, and our results may be unfavorably impacted by these regulations� and �Our business is subject to risks
related to litigation and regulatory actions.� In addition to the risks described therein, we are required to comply with
the Dodd-Frank Wall Street Reform and Consumer Protection Act (�Dodd-Frank Act�). The Dodd-Frank Act regulates,
among other things, certain aspects of our surplus lines insurance and reinsurance. Given that the Dodd-Frank Act also
authorizes the Federal Insurance Office within the U.S. Department of Treasury to collect data on the insurance
industry, recommend changes to the state system of insurance regulation and preempt certain state insurance laws, our
ability to maintain compliance with and the cost of compliance with the Dodd-Frank Act are uncertain. In addition, we
may, from time to time, be subject to a variety of legal and regulatory actions relating to our current and past business
operations. For instance, certain states require that we report consumers complaints. As a result, claims and coverage
issues may increase exposure to inquiries or examinations from state regulators or produce other adverse
consequences.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $23,170,000 ($26,695,000 if the
underwriters� over-allotment option is exercised in full), after deducting underwriting discounts and commissions and
estimated offering expenses. We expect to use the net proceeds of this offering for general corporate purposes,
including, without limitation, business expansion, working capital and possible acquisitions.

S-9
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CAPITALIZATION

The following table sets forth our unaudited consolidated capitalization as of March 31, 2014. Our capitalization is
presented:

� on an actual basis, and

� on an as-adjusted basis to give effect to the sale of 2,000,000 of our ordinary shares at the public offering
price of $12.50 per share (assuming the net proceeds of the offering are $23,170,000 after deducting the
underwriting discount and estimated offering expenses of $330,000, and the underwriters� over-allotment
option is not exercised).

The following data should be read together with our consolidated financial statements and the related notes
incorporated by reference into this prospectus supplement.

March 31, 2014
(in thousands, except share data)

Actual
As Adjusted

for this Offering
Cash and short-term investments $ 10,349 33,519
Shareholders� Equity:
Preferred shares, par value per share $0.001, 100,000,000 shares
authorized, 2,000,000 shares issued and outstanding. Liquidation value
$1.00 per share 2,000 2,000
Ordinary voting common shares, par value per share $0.003, 266,666,667
shares authorized, 9,477,723 and 11,477,723 shares issued and
outstanding on an actual and on an as adjusted basis 29 34
Restricted voting common shares, par value per share $0.003, 33,333,334
shares authorized, 132,863 shares issued and outstanding �  �  
Additional paid-in capital 170,237 193,402
Retained deficit (104,304) (104,304) 
Accumulated other comprehensive loss, net of tax (567) (567) 

Total shareholders� equity $ 67,395 90,565

S-10
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UNDERWRITERS

We are offering our ordinary shares described in this prospectus supplement in an underwritten offering through
Sandler O�Neill & Partners, L.P., as the representative of the several underwriters. Subject to the terms and conditions
contained in an underwriting agreement dated the date of this prospectus supplement, we have agreed to sell to the
underwriters and each underwriter has severally agreed to purchase, at the public offering price less the underwriting
discounts and commission set forth on the cover page of this prospectus supplement, the number of ordinary shares
listed next to its name in the following table:

Name
Number of

Ordinary Shares
Sandler O�Neill & Partners, L.P. 1,200,000
Janney Montgomery Scott LLC 500,000
Sterne, Agee & Leach, Inc. 300,000

Total: 2,000,000
The underwriting agreement provides that the underwriters� obligation to purchase our ordinary shares depends on the
satisfaction of the conditions contained in the underwriting agreement, including:

� the representations and warranties made by us are true and agreements have been performed;

� there is no material adverse change in the financial markets or in our business; and

� we deliver customary closing documents.
Subject to these conditions, the underwriters are committed to purchase and pay for all of our ordinary shares offered
by this prospectus supplement, if any such shares are taken. However, the underwriters are not obligated to take or pay
for our ordinary shares covered by the underwriters� over-allotment option described below, unless and until such
option is exercised.

Over-Allotment Option

We have granted the underwriters an option, exercisable no later than 30 days after the date of the underwriting
agreement, to purchase up to 300,000 of additional ordinary shares at the public offering price, less the underwriting
discount set forth on the cover page of this prospectus supplement. The underwriters may exercise this option only to
cover over-allotments, if any, made in connection with the sale of our ordinary shares offered by this prospectus
supplement. To the extent the option is exercised and the conditions of the underwriting agreement are satisfied, we
will be obligated to sell to the underwriters, and the underwriters will be obligated to purchase, these additional
ordinary shares.

Commissions and Expenses
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The underwriters propose to offer our ordinary shares directly to the public at the offering price set forth on the cover
page of this prospectus supplement and to certain securities dealers at the public offering price, less a concession not
in excess of $0.45 per share. After the public offering of our ordinary shares, the underwriters may change the offering
price, concessions and other selling terms.
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The following table shows the per share and total underwriting discounts and commissions that we will pay to the
underwriters and the proceeds we will receive before expenses. These amounts are shown assuming both no exercise
and full exercise of the underwriters� option to purchase additional shares.

Total

Per Share

Without
Over-Allotment

Exercise

With
Over-Allotment

Exercise
Public offering price $ 12.50 $ 25,000,000 $ 28,750,000
Underwriting discounts and commissions payable by us $ 0.75 $ 1,500,000 $ 1,725,000
Proceeds to us, before expenses $ 11.75 $ 23,500,000 $ 27,025,000
In addition to the underwriting discount, we will reimburse the underwriters for their reasonable out-of-pocket
expenses incurred in connection with their engagement as underwriters, regardless of whether the offering is
consummated, including, without limitation, all marketing, syndication and travel expenses and legal fees and
expenses up to a maximum amount of $75,000. We estimate that the total expenses of the offering, exclusive of the
underwriting discounts and commissions, will be approximately $330,000, and are payable by us.

Indemnification

We have agreed to indemnify the underwriters, and persons who control the underwriters, and the underwriters�
partners, directors, officers and employees against certain liabilities, including liabilities under the Securities Act of
1933, as amended (the �Securities Act�), and to contribute to payments that the underwriters may be required to make in
respect of these liabilities.

Lock-Up Agreement

We, each of our executive officers and directors and certain of our shareholders have agreed, for the period beginning
on and including the date of this prospectus through and including the date that is 90 days after the date of this
prospectus, (i) not to sell, offer, agree to sell, contract to sell, hypothecate, pledge, grant any option to purchase, make
any short sale, or otherwise dispose of or hedge, directly or indirectly, any of our ordinary shares, any of our securities
that are substantially similar to our ordinary shares, or any of our securities that are convertible into or exchangeable
for, or that represent the right to receive, our ordinary shares or any of our securities that are substantially similar to
our ordinary shares, or (ii) publicly announce an intention to do any of the foregoing, without, in each case, the prior
written consent of Sandler O�Neill & Partners, L.P. Sandler O�Neill & Partners, L.P. may, in its sole discretion and at
any time and from time to time, release all or any portion of the foregoing shares and other securities from the
foregoing restrictions.

If, during the last 17 days of such 90-day period we issue an earnings release or material news or a material event
relating to us occurs, or prior to the expiration of such 90-day period, we announce that we will release earnings
results during the 16-day-period beginning on the last day of such 90-day period, the foregoing restrictions will
continue to apply until the expiration of the 18-day period beginning on the issuance of the earnings release or the
occurrence of the material news or material event.

Stabilization
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In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment transactions,
syndicate covering transactions and penalty bids:

� Stabilizing transactions permit bids to purchase ordinary shares so long as the stabilizing bids do not exceed
a specified maximum, and are engaged in for the purpose of preventing or slowing down a decline in the
market price of the ordinary shares while the offering is in progress.

� Over-allotment transactions involve sales by the underwriter of ordinary shares in excess of the number of
shares the underwriter is obligated to purchase. This creates a syndicate short position that may be
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either a covered short position or a naked short position. In a covered short position, the number of ordinary
shares over-allotted by the underwriter is not greater than the number of shares that they may purchase in the
over-allotment option. In a naked short position, the number of shares involved is greater than the number of
shares in the over-allotment option. The underwriter may close out any short position by exercising its
over-allotment option and/or purchasing shares in the open market.

� Syndicate covering transactions involve purchases of ordinary shares in the open market after the
distribution has been completed to cover syndicate short positions. In determining the source of shares to
close out the short position, the underwriter will consider, among other things, the price of shares available
for purchase in the open market as compared with the price at which they may purchase shares through
exercise of the over-allotment option. If the underwriter sells more shares than could be covered by exercise
of the over-allotment option and, therefore, has a naked short position, the position can be closed out only by
buying shares in the open market. A naked short position is more likely to be created if the underwriter is
concerned that after pricing there could be downward pressure on the price of the shares in the open market
that could adversely affect investors who purchase in the offering.

� Penalty bids permit the underwriter to reclaim a selling concession from a syndicate member when the
ordinary shares originally sold by that syndicate member is purchased in stabilizing or syndicate covering
transactions to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our ordinary shares or preventing or retarding a decline in the market price of our
ordinary shares. As a result, the price of our ordinary shares in the open market may be higher than it would otherwise
be in the absence of these transactions. Neither we nor the underwriters make any representation or prediction as to the
effect that the transactions described above may have on the price of our ordinary shares. These transactions may be
effected in the NASDAQ Capital Market or otherwise and, if commenced, may be discontinued at any time.

In addition, in connection with this offering the underwriters may engage in passive market making transactions in our
ordinary shares on the NASDAQ Capital Market prior to the pricing and completion of this offering. Passive market
making consists of displaying bids on the NASDAQ Capital Market no higher than the bid prices of independent
market makers and making purchases at prices no higher than these independent bids and effected in response to order
flow. Net purchases by a passive market maker on each day are generally limited to a specified percentage of the
passive market maker�s average daily trading volume in the ordinary shares during a specified period and must be
discontinued when such limit is reached. Passive market making may cause the price of our ordinary shares to be
higher than the price that otherwise would exist in the open market in the absence of these transactions. If passive
market making is commenced, it may be discontinued at any time.

Our Relationship with the Underwriters

The underwriters, and some of their affiliates, have performed and expect to continue to perform financial advisory
and investment banking services for us from time to time in the ordinary course of their respective businesses, and
have received, and may continue to receive, compensation for such services.

Our ordinary shares are being offered by the underwriters, subject to prior sale, when, as and if issued to and accepted
by them, subject to approval of certain legal matters by counsel for the underwriters and other conditions specified in
the underwriting agreement. The underwriters reserve the right to withdraw, cancel or modify this offer and to reject
orders in whole or in part.
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The underwriting agreement provides that the obligations of the underwriters are conditional and may be terminated at
their discretion based on their assessment of the state of the financial markets. The obligations of the underwriters may
also be terminated upon the occurrence of the events specified in the underwriting agreement. The underwriting
agreement provides that the underwriters are obligated to purchase all the ordinary shares in this offering if any are
purchased, other than those shares covered by the over-allotment option described above.
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EXPERTS

The annual consolidated financial statements incorporated by reference in this prospectus supplement have been
audited by Johnson Lambert LLP, an independent registered public accounting firm, as stated in their report
incorporated by reference herein, and are so incorporated in reliance upon the report of such firm given upon their
authority as experts in accounting and auditing.

LEGAL MATTERS

The legality of the ordinary shares offered hereby will be passed upon for us by Conyers Dill & Pearman (Cayman)
Limited. Certain legal matters in connection with this offering will be passed upon for the underwriters by Mayer
Brown LLP, New York, New York.

WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus supplement and the accompanying prospectus, which we refer to together as the prospectus, do not
contain all of the information set forth in the related registration statement or the exhibits filed therewith. Parts of the
registration statement have been omitted in accordance with the rules and regulations of the SEC. For further
information, reference is made to the registration statement on Form S-3 and the exhibits filed therewith. Statements
contained in this prospectus regarding the contents of any contract or any other document that is filed as an exhibit to
the registration statement are not necessarily complete, and in each instance we refer you to the copy of such contract
or other document filed as an exhibit to the registration statement. We currently file periodic reports, proxy statements
and other information with the SEC pursuant to the Exchange Act. A copy of the registration statement and the
exhibits filed therewith and such reports, proxy statements and other information may be inspected, without charge, at
the public reference room maintained by the SEC, located at 100 F Street, NE, Washington, DC 20549, and copies of
all or any part of the registration statement and such reports, proxy statements and other information may be obtained
from that office. Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. The
SEC also maintains a website that contains reports, proxy and information statements and other information regarding
registrants that file electronically with the SEC. The address of the website is www.sec.gov. Our reports, proxy
statements and other information filed with the SEC are also available on our website at http://www.atlas-fin.com.
Information on our website does not constitute a part of this prospectus.

The SEC allows us to �incorporate by reference� into this prospectus the information we file with it. This means that we
can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and later information filed with the SEC will update and
supersede information in prior filings. We incorporate by reference into this prospectus our documents listed below:

� our Annual Report on Form 10-K for the year ended December 31, 2013;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014 (as amended by our Quarterly
Report on Form 10-Q/A for the same period);

� our Current Reports on Form 8-K filed on March 4, 2014, March 11, 2014, March 27, 2014 and May 8,
2014;
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� our Definitive Proxy Statement relating to our 2014 extraordinary general meeting of shareholders filed with
the SEC on April 22, 2014; and

� the description of our ordinary shares contained in our Registration Statement on Form 8-A filed on
February 11, 2013, and any amendment or report filed for the purpose of updating such description.
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All documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this
prospectus and prior to the termination of the offering to which this prospectus relates will also be deemed to be
incorporated by reference in this prospectus and to be a part hereof from the date of filing those documents. We are
not, however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed
in the future, that are not deemed �filed� with the SEC, including, but not limited to, any information furnished pursuant
to Items 2.02 or 7.01 of Form 8-K.

We will provide, without charge, copies of all documents that are incorporated herein by reference (not including the
exhibits to such information, unless such exhibits are specifically incorporated by reference in such information) to
each person, including any beneficial owner, to whom this prospectus is delivered upon written or oral request.
Requests should be directed to Atlas Financial Holdings, Inc., 150 N.W. Point Boulevard, Elk Grove Village, Illinois
60007, Attention: Scott D. Wollney (telephone number: (847) 472-6700).

S-15

Edgar Filing: Atlas Financial Holdings, Inc. - Form 424B2

Table of Contents 31



Table of Contents

PROSPECTUS

ATLAS FINANCIAL HOLDINGS, INC.

Ordinary Shares

Preferred Shares

Debt Securities

Warrants

Depositary Shares

Stock Purchase Contracts

Stock Purchase Units

This prospectus relates to the offer and sale from time to time of up to an aggregate amount of $60,000,000 of any
combination of the securities described in this prospectus, in one or more classes or series, and in amounts, at prices
and on terms that we will determine at the time of the offerings.

This prospectus provides you with a general description of the securities we may offer. Each time securities are sold
using this prospectus, we will provide a supplement to this prospectus and possibly other offering material containing
specific information about the offering and the terms of the securities being sold, including the offering price. The
supplement or other offering material may also add, update or change information contained or incorporated by
reference in this prospectus. You should read this prospectus, the applicable prospectus supplement, any other offering
material and the documents incorporated or deemed to be incorporated by reference carefully before you invest.

We may offer the securities independently or together in any combination for sale directly to purchasers or through
underwriters, dealers or agents to be designated at a future date. The supplements to this prospectus will provide the
specific terms of the plan of distribution.

The Ordinary Shares are listed on the NASDAQ Capital Market under the symbol �AFH�.

Our principal executive offices are located at 150 NW Point Boulevard, Elk Grove Village, Illinois 60007, and our
telephone number is (847) 472-6700.

Investing in our securities involves risk. Before buying our securities, you should read and consider the risk
factors included in our periodic reports, in the prospectus supplements relating to any specific offering and in
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other information that we file with the Securities and Exchange Commission, as described in �Risk Factors� on
page 1. See �Where You Can Find More Information About Us� and �Special Note Regarding Forward-Looking
Statements.�

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is May 12, 2014.
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We have not authorized any person to give any information or to make any representations in connection with this
offering other than those contained or incorporated or deemed to be incorporated by reference in this prospectus and
any applicable prospectus supplement, and, if given or made, such information or representations must not be relied
upon as having been so authorized. This prospectus does not constitute an offer to sell or a solicitation of an offer to
buy by anyone in any jurisdiction in which such offer or solicitation is not authorized, or in which the person is not
qualified to do so or to any person to whom it is unlawful to make such offer or solicitation. Neither the delivery of
this prospectus nor any sale hereunder shall, under any circumstances, create any implication that there has been no
change in our affairs since the date hereof, that the information contained herein is correct as of any time subsequent
to its date, or that any information incorporated or deemed to be incorporated by reference herein is correct as of any
time subsequent to its date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission
(the �SEC�). By using a shelf registration statement, we may, from time to time, sell the securities described in this
prospectus or in any applicable prospectus supplement in one or more offerings. This prospectus only provides you
with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus
supplement that will contain specific information about the terms of those securities. The prospectus supplement may
also add, update or change information contained in this prospectus. You should read both this prospectus and any
prospectus supplement together with the documents incorporated or deemed to be incorporated by reference in this
prospectus and the additional information described under the heading �Where You Can Find More Information About
Us� in this prospectus.

Unless the context otherwise requires or as otherwise specified, references in this prospectus to �the Company,� �Atlas,�
�we,� �us,� and �our,� refer to Atlas Financial Holdings, Inc. and its subsidiaries.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein
contain forward-looking statements. All statements contained in this prospectus, any accompanying prospectus
supplement and the documents incorporated by reference, other than statements of historical fact, including statements
regarding our future results of operations and financial position, our business strategy and plans, and our objectives for
future operations, are forward-looking statements. The words �believe,� �may,� �will,� �estimate,� �continue,� �anticipate,� �intend,�
�expect,� and similar expressions are intended to identify forward-looking statements. We have based these
forward-looking statements largely on our current expectations and projections about future events and trends that we
believe may affect our financial condition, results of operations, business strategy, short-term and long-term business
operations and objectives, and financial needs. These forward-looking statements are subject to a number of risks,
uncertainties and assumptions, including those described under the section �Risk Factors� in our most recent Annual
Report on Form 10-K, any accompanying prospectus supplement and the documents incorporated by reference herein
and therein. Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from
time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on
our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially
from those contained in any forward-looking statements we may make. In light of these risks, uncertainties and
assumptions, the future events and trends discussed in this prospectus, any accompanying prospectus supplement and
the documents incorporated by reference herein may not occur and actual results could differ materially and adversely
from those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. The events and circumstances
reflected in the forward-looking statements may not be achieved or occur. Although we believe that the expectations
reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of activity,
performance, or achievements.

Important factors that could cause actual results to differ materially from those in the forward-looking statements
include:

� changes in local, regional, national or global political, economic, business, competitive, market (supply and
demand) and regulatory condition;
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� expectations regarding our potential growth;

� our inability to maintain our ordinary shares listed for trading on the NASDAQ Capital Market;

� our financial performance;

ii
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� our competitive position;

� the introduction and proliferation of competitive products;

� an inability to achieve sustained profitability;

� failure to implement our short- or long-term growth strategies;

� operating and capital expenditures by us and the insurance and reinsurance industry;

� the cost of retaining and recruiting our key personnel, independent agents and brokers or the loss of such key
personnel, independent agents and brokers;

� risks associated with the expansion of our business in size and geography;

� risks associated with our new �excess taxi� program written by a single agent in New York;

� operational risk;

� risks associated with our integration of Gateway Insurance Company;

� geopolitical events and regulatory changes;

� changing interpretations of generally accepted accounting principles;

� general economic conditions;

� our ability to obtain additional financing, if necessary;

� the adverse effect our securities issued pursuant to this offering may have on the market price of our ordinary
shares;

� our business strategies;
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� compliance with applicable laws; and

� our liquidity.
Any forward-looking statement made by us speaks only as of the date on which we make it, and is expressly qualified
in its entirety by the foregoing cautionary statements. Factors or events that could cause our actual results to differ
may emerge from time to time, and it is not possible for us to predict all of them. We undertake no obligation to
publicly update any forward-looking statement, whether as a result of new information, future developments or
otherwise.

iii
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THE COMPANY

We are a financial services holding company incorporated under the laws of the Cayman Islands. Our core business is
the underwriting of commercial automobile insurance policies, focusing on the �light� commercial automobile sector,
which is carried out through our insurance subsidiaries, American Country Insurance Company, American Service
Insurance Company, Inc., and Gateway Insurance Company. This sector includes taxi cabs, non-emergency
para-transit, limousine, livery and business auto. Our goal is to be the preferred specialty commercial transportation
insurer in any geographic areas where our value proposition delivers benefit to all stakeholders.

Our principal executive offices are located at 150 NW Point Boulevard, Elk Grove Village, Illinois 60007, and our
telephone number is (847) 472-6700.

RISK FACTORS

Investing in our securities involves significant risks. Before making an investment decision, you should carefully
consider the risks and other information we include or incorporate by reference in this prospectus and any prospectus
supplement. In particular, you should consider the risk factors under the heading �Risk Factors� included in our most
recent Annual Report on Form 10−K, as revised or supplemented by our subsequent Quarterly Reports on Form 10-Q
or Current Reports on Form 8-K, each of which are on file with the SEC and are incorporated herein by reference, and
which may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the
future. The risks and uncertainties we have described are not the only ones facing the Company. Additional risks and
uncertainties not currently known to us or that we currently deem immaterial may also affect our business operations.
Additional risk factors may be included in a prospectus supplement relating to a particular offering of securities.

USE OF PROCEEDS

Unless we otherwise specify in the applicable prospectus supplement, the net proceeds received from the sale of the
securities offered by this prospectus and any prospectus supplement will be used for general corporate purposes,
including, without limitation, financing of possible acquisitions, business expansion and working capital.

DESCRIPTION OF SHARE CAPITAL

The following description of our shares does not purport to be complete and is subject to and qualified in its entirety
by reference to the memorandum and articles of association of the Company, as amended and/or restated from time to
time.

We are authorized to issue up to (i) 266,666,667 ordinary shares, par value $0.003 per share, (ii) 100,000,000
preferred shares, par value $0.001 per share, and (iii) 33,333,334 restricted voting common shares, par value $0.003
per share (�restricted common shares�), which convert to ordinary shares upon the sale of such shares. As of March 31,
2014, 9,477,723 ordinary shares were issued and outstanding, 2,000,000 preferred shares were issued and outstanding
(�existing preferred shares�), and 132,863 restricted common shares were issued and outstanding.

Ordinary Shares

Dividend Rights

Subject to the rights attached to any other classes of our shares ranking prior to the ordinary shares, including our
existing preferred shares described below, the holders of ordinary shares are entitled to receive any dividends that are
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declared by our board of directors at the times and for the amounts that the board of directors
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may, from time to time, determine. The ordinary shares rank equally with the restricted common shares as to
dividends on a share-for-share basis and all dividends declared shall be declared in equal or equivalent amounts per
share on all ordinary shares and restricted common shares, without preference or distinction.

Dividends on our existing preferred shares accrue on a daily basis at the prorated annual rate of $0.045 per preferred
share and shall be cumulative. To the extent we do not pay a dividend on our existing preferred shares in cash or in
additional shares, the dividend shall accrue and accumulate compounded yearly whether or not such dividend was
declared. No dividends shall be paid on any ordinary shares or restricted common shares until dividends on our
existing preferred shares shall have been paid or declared and set apart. The holders of our existing preferred shares
will be entitled to the greater of the dividend on the ordinary shares (on an as converted basis) and the preferred shares
in that fiscal year. The cumulative amount of dividends to which the existing preferred shareholder is entitled upon
liquidation (or sooner, if we declare dividends) was $113,000 as of March 31, 2014.

Voting Rights

The holders of our ordinary shares are entitled to receive notice of, and to attend and vote at all meetings of
shareholders, except those at which holders of a specific class are entitled to vote separately as a class. Ordinary
shares carry one vote per share held and vote along with the restricted common shares.

Rights in the Case of Liquidation, Winding-Up or Dissolution

Upon any liquidation, dissolution, or winding up of the Company, whether voluntary or involuntary, before any
distribution or payment may be made to any of the holders of our ordinary shares or restricted common shares, the
holders of our existing preferred shares are entitled to receive out of our assets, an amount in cash or kind for each
existing preferred share equal to the greater of (i) $0.33 per existing preferred share (as such amount shall be
appropriately adjusted to take into account stock splits, stock dividends and similar events) plus all declared and
unpaid dividends thereon and (ii) the amount such holder would receive in liquidation if the existing preferred shares
had been converted to restricted common shares or ordinary shares, as applicable, immediately prior to the liquidation.

After payment in full of the liquidation amount, including, without limitation, all declared and unpaid dividends on
our existing preferred shares and any other classes of our shares ranking prior to the ordinary shares, our assets legally
available for distribution, if any, will be distributed ratably to the holders of ordinary shares and restricted common
shares.

Conversion

In the event that an offer is made to purchase our restricted common shares and the offer is one which is required,
pursuant to applicable securities legislation or the rules of a stock exchange on which the restricted common shares
are then listed, to be made to all or substantially all of the holders of the restricted common shares, each ordinary share
shall become convertible at the option of the holder into one restricted common share at any time while the offer is in
effect until one day after the time prescribed by applicable securities legislation for the offeror to take up and pay for
such shares as are to be acquired pursuant to the offer. The conversion right may only be exercised in respect of
ordinary shares for the purpose of depositing the resulting restricted common shares pursuant to the offer and for no
other reason, including with respect to voting rights attached thereto, which are deemed to remain subject to the
provisions concerning the voting rights for ordinary shares notwithstanding their conversion. Our registrar and transfer
agent shall deposit the resulting restricted common shares on behalf of the holder.
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Should the restricted common shares issued upon conversion and tendered in response to the offer be withdrawn by
the holders or not taken up by the offeror, or should the offer be abandoned or withdrawn, the restricted common
shares resulting from the conversion shall be automatically reconverted, without further act on the part of us or the
holder, to ordinary shares.
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The ordinary shares may not be converted into restricted common shares, or vice versa, other than in accordance with
the conversion procedure set out in our articles.

Other Provisions

The holders of our ordinary shares are not entitled to preemptive or similar rights. There are no redemption or sinking
fund provisions applicable to our ordinary shares. No subdivision or consolidation of the ordinary shares shall occur
unless, simultaneously, the restricted common shares are subdivided or consolidated in the same manner, so as to
maintain and preserve the relative rights of the holders of the shares of each of the said classes.

Preferred Shares

We are also authorized to issue up to 98,000,000 �blank check� preferred shares, which may be issued from time to time
in one or more series upon authorization by our board of directors. Our board of directors, without further approval of
the shareholders, is authorized to fix the designations, powers, including voting powers, preferences and the relative,
participating, optional or other special rights of the shares of each series and any qualifications, limitations and
restrictions thereof.

If we offer preferred shares, we will file the terms of the preferred shares with the SEC, and the prospectus supplement
and/or other offering material relating to that offering will include a description of the specific terms of the offering,
including any of the following applicable terms:

� the series, the number of shares offered and the liquidation value of the preferred shares;

� the price at which the preferred shares will be issued;

� the dividend rate, the dates on which the dividends will be payable and other terms relating to the payment of
dividends on the preferred shares;

� the liquidation preference of the preferred shares;

� the voting rights of the preferred shares;

� whether the preferred shares are redeemable or subject to a sinking fund, and the terms of any such
redemption or sinking fund;

� whether the preferred shares are convertible or exchangeable for any other securities, and the terms of any
such conversion; and
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� any additional rights, preferences, qualifications, limitations and restrictions of the preferred shares.
It is not possible to state the actual effect of the issuance of any additional preferred shares upon the rights of holders
of our ordinary shares until our board of directors determines the specific rights of the holders of the preferred shares.
However, these effects might include:

� decreasing the amount of earnings and assets available for distribution to holders of ordinary shares;

� restricting dividends on the ordinary shares;

� diluting the voting power of the ordinary shares;

� impairing the liquidation rights of the ordinary shares; and

� delaying, deferring or preventing a change in control of the Company.
Indemnification

Cayman Islands law does not limit the extent to which a company�s articles of association may provide for
indemnification of officers and directors, except to the extent any such provision may be held by the Cayman Islands
courts to be contrary to public policy, such as a provision purporting to provide indemnification against civil fraud or
the consequences of committing a crime.

3
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Our memorandum and articles of association permit indemnification of directors and officers against all actions,
proceedings, costs, charges, expenses, losses, damages or liabilities incurred or sustained in their capacities as such
unless such losses or damages arise from breach of trust, breach of duty, dishonesty, fraud or willful default of such
directors or officers.

The Company provides additional indemnification for its directors and senior executive officers separate from that
provided in its memorandum and articles of association. These indemnification agreements, among other things,
require us to indemnify such persons for certain expenses, including attorneys� fees, judgments, penalties, fines and
settlement amounts actually and reasonably incurred by such person in any action or proceeding arising out of their
services as one of our directors or executive officers, or any of our subsidiaries or any other company or enterprise to
which the person provides services at our request, including liability arising out of negligence or active or passive
wrongdoing by the director or officer.

The Company also maintains a directors and officers liability insurance policy for its directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended (the �Securities Act�), may
be permitted with respect to our directors or officers or persons controlling us under the foregoing provisions, the
Company has been informed that in the opinion of the SEC such indemnification is against public policy as expressed
in the Securities Act and is therefore unenforceable.

4
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DESCRIPTION OF DEBT SECURITIES

The following description of the debt securities sets forth the material terms and provisions of the debt securities to
which any prospectus supplement and/or other offering material may relate. The particular terms of the debt securities
offered by any prospectus supplement and/or other offering material and the extent, if any, to which the provisions
described in this prospectus may apply to the offered debt securities will be described in the prospectus supplement
and/or other offering material relating to the offered debt securities. As used in this section, the terms �our company,�
�the Company,� �we,� �us,� and �our� refer to Atlas Financial Holdings, Inc., and not any of its subsidiaries, unless the context
otherwise requires.

Senior debt securities will be issued under an indenture between the Company and a trustee. A form of the indenture is
filed as an exhibit to the registration statement of which this prospectus is a part. The indenture relating to the senior
debt securities, as amended or otherwise supplemented by any supplemental indentures, is referred to in this
prospectus as the senior indenture. Subordinated debt securities will be issued under an indenture between the
Company and a trustee. A form of the indenture is filed as an exhibit to the registration statement of which this
prospectus is a part. The indenture relating to the subordinated debt securities, as amended or otherwise supplemented
by any supplemental indentures, is referred to in this prospectus as the subordinated indenture. The senior indenture
and the subordinated indenture are sometimes referred to in this prospectus collectively as the indentures, and each
individually, as an indenture.

The following summaries of the material provisions of the indentures and the debt securities do not purport to be
complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the indentures,
including the definitions of specified terms used in the indentures, and the debt securities. Wherever particular articles,
sections or defined terms of an indenture are referred to, it is intended that those articles, sections or defined terms will
be incorporated herein by reference, and the statement in connection with which reference is made is qualified in its
entirety by the article, section or defined term in the indenture.

General

The indentures do not limit the amount of debt, either secured or unsecured, which we may issue under the indentures
or otherwise. We may, from time to time, without giving notice to or seeking the consent of the holders of a series of
debt securities issued under an indenture, issue debt securities under that indenture having the same terms (except for
the issue date, and, in some cases, the public offering price and the first interest payment date) as, and ranking equally
and ratably with, the debt securities of a series previously issued under that indenture. Any additional debt securities
having such similar terms, together with the debt securities of the applicable series, will constitute a single series of
securities under the applicable indenture, including for purposes of voting and redemptions. No such additional debt
securities may be issued if an event of default under the applicable indenture has occurred and is continuing with
respect to the applicable series of debt securities.

The debt securities may be issued in one or more series with the same or various maturities and may be sold at par, a
premium or an original issue discount. Some of the debt securities may be issued under the applicable indenture as
original issue discount securities to be sold at a substantial discount below their principal amount. Material U.S.
federal income tax and other considerations applicable to any original issue discount securities will be described in the
related prospectus supplement and/or other offering material.

Unless otherwise provided in a prospectus supplement, the senior debt securities will be unsecured obligations of our
company and will rank equally with all of our other unsecured and unsubordinated indebtedness outstanding from
time to time. The subordinated debt securities will be unsecured obligations of ours, subordinated in right of payment
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to the prior payment in full of all senior debt securities of ours as described below under �Subordination of
Subordinated Debt Securities� and in the applicable prospectus supplement.

The indentures do not limit the amount of senior, pari passu and junior indebtedness that we may issue. As of
April 24, 2014, we had no senior debt securities or subordinated debt securities outstanding.
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We conduct a substantial amount of our operations through subsidiaries and expect that we will continue to do so. The
debt securities will not be guaranteed by any of our existing or future subsidiaries. Our subsidiaries are separate and
distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due with respect to the debt
securities or to make any funds available therefor, whether by dividends, loans or other payments. Our right to
participate as a shareholder in any distribution of assets of any subsidiary upon its liquidation or reorganization or
otherwise and the ability of a holder of debt securities to benefit as our creditor from any distribution are subject to
prior claims of creditors of the subsidiary. As a result, the debt securities will effectively rank junior in right of
payment to all existing and future debt and other liabilities (including trade payables) of our subsidiaries. In addition,
to the extent the debt securities are unsecured, the debt securities will also effectively rank junior in right of payment
to any secured debt that we may have outstanding to the extent of the value of the assets securing such debt.

The prospectus supplement and/or other offering material relating to the particular series of debt securities offered
thereby will describe the following terms of the offered debt securities:

� the title of the offered debt securities;

� any limit upon the aggregate principal amount of the offered debt securities;

� the date or dates (or the manner of calculating the date or dates) on which the principal of the offered debt
securities is payable;

� the rate or rates (or the manner of calculating the rate or rates) at which the offered debt securities shall bear
interest, if any, the date or dates from which such interest shall accrue, the interest payment dates on which
such interest shall be payable and the regular record date for the interest payable on any interest payment
date;

� the place or places where the principal of and premium, if any, and interest, if any, on the offered debt
securities will be payable;

� the period or periods within which, the price or prices at which, the currency in which, and the terms and
conditions upon which the offered debt securities may be redeemed, in whole or in part, at our option;

� our obligation, if any, to redeem or purchase the offered debt securities pursuant to any sinking fund or
analogous provisions or at the option of a holder thereof and the period or periods within which, the price or
prices in the currency at which, the currency in which, and the terms and conditions upon which the offered
debt securities shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

� whether the offered debt securities are senior debt securities or subordinated debt securities and, if
subordinated debt securities, the specific subordination provisions applicable thereto;
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� the denominations in which the offered debt securities shall be issuable if other than in minimum
denominations of $2,000 and any integral multiples of $1,000 in excess thereof;

� if other than the currency of the United States of America, the currencies in which payments of interest or
principal of (and premium, if any, with respect to) the offered debt securities are to be made;

� if the interest on or principal of (or premium, if any, with respect to) the offered debt securities are to be
payable, at our election or at the election of a holder thereof or otherwise, in a currency other than that in
which such debt securities are payable, the period or periods within which, and the other terms and
conditions upon which, such election may be made, and the time and manner of determining the exchange
rate between the currency in which such debt securities are denominated or stated to be payable and the
currency in which such debt securities or any of them are to be so payable;

� whether the amount of payments of interest on or principal of (or premium, if any, with respect to) the
offered debt securities of such series may be determined with reference to an index, formula or other
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method (which index, formula or method may be based, without limitation, on one or more currencies,
commodities, equity indices or other indices), and, if so, the terms and conditions upon which and the
manner in which such amounts shall be determined and paid or payable;

� the extent to which any offered debt securities will be issuable in permanent global form, the manner in
which any payments on a permanent global debt security will be made, and the appointment of any
depository relating thereto;

� the inapplicability of specified provisions relating to discharge and defeasance described in this prospectus
with respect to the offered debt securities;

� any deletions from, modifications of or additions to the events of default or covenants with respect to the
offered debt securities of such series, whether or not such events of default or covenants are consistent with
the events of default or covenants set forth herein;

� if any of the offered debt securities are to be issuable upon the exercise of warrants, and, if so, the time,
manner and place for such debt securities to be authenticated and delivered;

� the terms of any right to convert the offered debt securities of such series into, or exchange the debt
securities for, our ordinary shares or other securities or property or cash in lieu of our ordinary shares or
other securities or property, or any combination thereof; and

� any other terms of the series (which terms shall not be inconsistent with the provisions of the related
indenture).

Payments

Unless otherwise indicated in any prospectus supplement and/or other offering material, principal of and premium, if
any, and interest, if any, on the offered debt securities will be payable, and transfers of the offered debt securities will
be registrable, at the corporate trust office of the trustee. Alternatively, at our option, payment of interest may be made
by check mailed to the address of the person entitled thereto as it appears in debt security register.

Denominations, Registration and Transfer

Unless otherwise indicated in any prospectus supplement and/or other offering material, the offered debt securities
will be issued only in fully registered form without coupons in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof, or the equivalent in foreign currency. No service charge will be made for any
registration of transfer or exchange of offered debt securities, but we may require payment of a sum sufficient to cover
any tax or other governmental charge payable in connection with any transfer or exchange.

If the purchase price of any of the offered debt securities is denominated in a foreign currency or currencies or if the
principal of, premium, if any, or interest, if any, on any series of offered debt securities is payable in a foreign
currency or currencies, the restrictions, elections, tax consequences, specific terms and other information with respect
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to the issue of offered debt securities and the foreign currency or currencies will be described in the related prospectus
supplement and/or other offering material.

We will not be required to issue, register the transfer of, or exchange debt securities of any series during the period
from 15 days prior to the mailing of a notice of redemption of debt securities of that series to the date the notice is
mailed. We will also not be required to register the transfer of or exchange any debt security so selected for
redemption, except the unredeemed portion of any debt security being redeemed in part.

Conversion and Exchange

The terms, if any, on which debt securities of any series are convertible into or exchangeable for ordinary shares or
preferred shares, property or cash, or a combination of any of the foregoing, will be set forth in the related prospectus
supplement and/or other offering material. Terms may include provisions for conversion or
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exchange that is either mandatory, at the option of the holder, or at our option. The number of ordinary shares or
preferred shares to be received by the holders of the debt securities will be calculated in the manner, according to the
factors and at the time described in the related prospectus supplement and/or other offering material.

Merger

Each indenture provides that we may, without the consent of the holders of debt securities, consolidate with, or sell,
lease or convey all or substantially all of our assets to, or merge into any other corporation, provided that:

� immediately after giving effect to the transaction, no default under the applicable indenture has occurred and
is continuing; and

� the successor corporation expressly assumes the due and punctual payment of the principal of and premium,
if any, and interest on all debt securities, according to their tenor, and the due and punctual performance and
observance of all the covenants and conditions of the applicable indenture to be performed by us.

In addition, we must provide to the trustee an opinion of legal counsel that any such transaction and any assumption
by a successor corporation complies with the applicable provisions of the indenture and that we have complied with
all conditions precedent provided in the indenture relating to such transaction.

Other than the covenants described above, or as set forth in any accompanying prospectus supplement and/or other
offering material, neither indenture contains any covenants or other provisions designed to afford holders of the debt
securities protection in the event of a takeover, recapitalization or highly leveraged transaction involving us.

Modification of the Indentures

With the consent of the holders of a majority in aggregate principal amount of any series of debt securities then
outstanding under the applicable indenture, waivers, modifications and alterations of the terms of either indenture may
be made which affect the rights of such holders of the series of debt securities. However, no modification or alteration
may, without the consent of all holders of any series of debt securities then outstanding affected thereby:

� change the stated maturity of the principal of, or any premium or installment of interest on, any debt security
of that series;

� reduce the principal amount of, or the rate, or modify the calculation of such rate, of interest on, or any
premium payable upon the redemption of, any debt security;

� reduce the amount of the principal of an original issue discount security that would be due and payable upon
a declaration of acceleration of the maturity thereof or the amount thereof provable in bankruptcy;

�
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change the redemption provisions of any debt security or adversely affect the right of repayment at the
option of any holder of any debt security of that series;

� change the place of payment or the coin or currency in which the principal of or any premium or interest on
any debt security of that series is payable;

� impair the right to institute suit for the enforcement of any payment on or after the stated maturity of any
debt security of that series or, in the case of redemption, on or after the redemption date or, in the case of
repayment at the option of any holder, on or after the repayment date;

� make any change that adversely affects the right to convert or exchange any debt security into or for ordinary
shares, preferred shares or other securities, cash or property in accordance with its terms;

8
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� modify any of the provisions of the indenture relating to the offices for notices and payments, filling
vacancies in the trustee�s office, and paying agent provisions in a manner adverse to holders of the debt
securities; or

� reduce the percentage of debt securities of that series, the holders of which are required to:

� consent to any supplemental indenture;

� rescind and annul a declaration that the debt securities of that series are due and payable as a result of
the occurrence of an event of default;

� waive any past event of default under the applicable indenture and its consequences; and

� waive compliance with other specified provisions of the applicable indenture.
In addition, as described in the description of �Events of Default� set forth below, holders of a majority in aggregate
principal amount of the debt securities of any series then outstanding may waive past events of default with respect to
such series of debt securities in specified circumstances and may direct the trustee in enforcement of remedies.

We and the trustee may, without the consent of any holders, modify and supplement the applicable indenture:

� to evidence the succession of another corporation to our company under the applicable indenture, or
successive successions, and the assumption by the successor corporation of our covenants, agreements and
obligations pursuant to the applicable indenture;

� to add to the covenants applicable to us such further covenants, restrictions, conditions or provisions as our
board of directors and the trustee shall consider to be for the protection of the holders of debt securities of
any or all series, and to make the occurrence, or the occurrence and continuance, of a default in any of such
additional covenants, restrictions, conditions or provisions a default or event of default with respect to such
series permitting the enforcement of all or any of the several remedies provided in the applicable indenture;
provided, however, that in respect of any such additional covenant, restriction or condition, such
supplemental indenture may provide for a particular period of grace after default (which period may be
shorter or longer than that allowed in the case of other defaults) or may provide for an immediate
enforcement upon such default or may limit the remedies available to the trustee upon such default;

� to cure any ambiguity or to correct or supplement any provision contained in the applicable indenture or in
any supplemental indenture which may be defective or inconsistent with any other provision contained in the
indenture or in any supplemental indenture;

Edgar Filing: Atlas Financial Holdings, Inc. - Form 424B2

Table of Contents 54



� to convey, transfer, assign, mortgage or pledge any property to or with the trustee;

� to make other provisions in regard to matters or questions arising under the applicable indenture as shall not
adversely affect the interests of the holders and to make any change that would provide additional rights or
benefits to the holders of any or all series or that does not adversely affect the legal rights under the
applicable indenture of any such holder;

� to evidence and provide for the acceptance of appointment by another corporation as a successor trustee
under the applicable indenture with respect to one or more series of debt securities and to add to or change
any of the provisions of the indenture as shall be necessary to provide for or facilitate the administration of
the trusts under the indenture by more than one trustee;

� to modify, amend or supplement the applicable indenture in such a manner as to permit the qualification of
any supplemental indenture under the Trust Indenture Act of 1939 as then in effect, except that nothing
contained in the indentures shall permit or authorize the inclusion in any supplemental indenture of the
provisions referred to in Section 316(a)(2) of the Trust Indenture Act of 1939;

9
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� to provide for the issuance under the applicable indenture of debt securities in coupon form (including debt
securities registrable as to principal only) and to provide for exchangeability of such debt securities with debt
securities of the same series issued hereunder in fully registered form and to make all appropriate changes
for such purpose;

� to change or eliminate any of the provisions of the applicable indenture; provided, however, that any such
change or elimination shall become effective only when there is no debt security outstanding of any series
created prior to the execution of such supplemental indenture which is entitled to the benefit of such
provision; and

� to establish any additional form of debt security and to provide for the issuance of any additional series of
debt securities.

Legal Defeasance and Covenant Defeasance

Each indenture will provide that, at our option, we:

� will be discharged from any and all obligations in respect of the debt securities of a series, except for certain
obligations set forth in the indenture that survive such discharge (�legal defeasance�); or

� may omit to comply with certain restrictive covenants of the indenture, including those described under
�Merger,� and the occurrence of an event described in clause (4) under �Events of Default� with respect to any
such covenants will no longer be an event of default (�covenant defeasance�);

in each case, if

� we irrevocably deposit with the trustee, in trust, specifically pledged as security for, and dedicated solely to,
the benefit of the holders of such series of debt securities, (i) lawful money, (ii) direct obligations of the
government which issued the currency in which such debt securities are denominated, or obligations of a
person controlled or supervised by and acting as an agency or instrumentality of such government and which
obligations are guaranteed by such government (which direct or guaranteed obligations are full faith and
credit obligations of such government, are denominated in the currency in which such debt securities are
denominated and are not callable or redeemable at the option of the issuer thereof) or (iii) a combination
thereof, in each case in an amount sufficient, after payment of all federal, state and local taxes in respect
thereof payable by the trustee, in the opinion of a nationally-recognized firm of independent public
accountants expressed in a written certification thereof delivered to the trustee, to pay when due the
principal, premium, if any, and interest to maturity or to the redemption date, as the case may be, with
respect to the debt securities of such series then outstanding, and any mandatory sinking fund payments or
similar payments or payment pursuant to any call for redemption applicable to such debt securities of such
series on the day on which such payments are due and payable in accordance with the terms of the applicable
indenture and such debt securities;
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� no event of default or event which with the giving of notice or lapse of time, or both, would become an event
of default with respect to the debt securities of such series shall have occurred and be continuing on the date
of the deposit or insofar as an event of default resulting from certain events involving our bankruptcy or
insolvency are concerned, at any time during the period ending on the 91st day after the date of the deposit
or, if longer, ending on the day following the expiration date of the longest preference period applicable to us
in respect of the deposit (and this condition will not be deemed satisfied until the expiration of such period);

� the interest of the holders in such deposit shall have been duly perfected under the applicable provisions of
the applicable uniform commercial code;

� the defeasance will not cause the trustee to have any conflicting interest with respect to any of our securities
or result in the trust arising from the deposit to constitute, unless it is qualified as, a regulated investment
company under the Investment Company Act of 1940, as amended;
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� the defeasance will not result in a breach or violation of, or constitute a default under, the indenture or any
other agreement or instrument to which we are a party or by which we bound;

� we have delivered an opinion of counsel to the effect that the holders will not recognize income, gain or loss
for U.S. federal income tax purposes as a result of the defeasance and will be subject to U.S. federal income
tax in the same manner as if the defeasance had not occurred, which opinion of counsel, in the case of legal
defeasance, must refer to and be based upon a published ruling of the Internal Revenue Service, a private
ruling of the Internal Revenue Service addressed to us, or otherwise a change in applicable U.S. federal
income tax law occurring after the date of the indenture; and

� we shall have delivered an officer�s certificate and an opinion of counsel stating that the conditions to such
defeasance set forth in the indenture have been complied with.

If we fail to comply with our remaining obligations under the indenture after a covenant defeasance with respect to the
debt securities of any series and such debt securities are declared due and payable because of the occurrence of any
event of default, the amount of money and government obligations on deposit with the trustee may be insufficient to
pay amounts due on such debt securities at the time of the acceleration resulting from the event of default. We will,
however, remain liable for those payments.

Satisfaction and Discharge

With respect to any series of debt securities, the applicable indenture will be discharged and will cease to be of further
effect (except as to surviving rights of registration of transfer or exchange of debt securities of such series, as
expressly provided for in the indenture) as to all outstanding debt securities of such series when:

(1) either (a) all the debt securities of such series theretofore authenticated and delivered (except lost, stolen or
destroyed debt securities which have been replaced or paid and debt securities for whose payment money has
theretofore been deposited in trust or segregated and held in trust by us and thereafter repaid to us or
discharged from such trust) have been delivered to the trustee for cancellation or (b) all of the debt securities
of such series (i) have become due and payable, (ii) will become due and payable at their stated maturity
within one year or (iii) if redeemable at our option, are to be called for redemption within one year under
arrangements satisfactory to the trustee for the giving of notice of redemption by the trustee in the name, and
at the expense, of our company, and we have irrevocably deposited or caused to be deposited with the trustee
lawful money, direct or guaranteed government obligations, or a combination thereof, of the nature and in
the amounts described above under the heading �Legal Defeasance and Covenant Defeasance� in an amount
sufficient to pay and discharge the entire indebtedness on the debt securities of such series not theretofore
delivered to the trustee for cancellation, for principal of, premium, if any, and interest on the debt securities
of such series to the date of deposit together with irrevocable instructions from us directing the trustee to
apply such funds to the payment thereof at maturity or redemption, as the case may be;

(2) we have paid all other sums payable under the indenture in respect of such series of debt securities; and

(3)
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we have delivered to the trustee an officer�s certificate and an opinion of counsel stating that all conditions
precedent under the indenture relating to the satisfaction and discharge of the indenture with respect to such
series of debt securities have been complied with.

Events of Default

As to any series of debt securities, an event of default is defined in the applicable indenture as being:

(1) failure to pay any interest on the debt securities of that series when due, which failure continues for 30 days;

(2) failure to pay principal or premium, if any, with respect to the debt securities of that series when due;
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(3) failure to pay or satisfy any sinking fund payment or similar obligation with respect to debt securities of that
series when due;

(4) failure to observe or perform any other covenant, warranty or agreement in the applicable indenture or debt
securities of that series, other than a covenant, warranty or agreement, a default in whose performance or
whose breach is specifically dealt with in the section of the applicable indenture governing events of default,
if the failure continues for 90 days after written notice by the trustee or the holders of at least 25% in
aggregate principal amount of the debt securities of that series then outstanding;

(5) if any event of default as defined in any mortgage, indenture or instrument under which there may be issued,
or by which there may be secured or evidenced, any indebtedness of our company, whether such
indebtedness now exists or is hereafter created or incurred, happens and consists of default in the payment of
more than $25,000,000 in principal amount of such indebtedness at the maturity thereof, after giving effect
to any applicable grace period, or results in such indebtedness in principal amount in excess of $25,000,000
becoming or being declared due and payable prior to the date on which it would otherwise become due and
payable, and such default is not cured or such acceleration is not rescinded or annulled within a period of 30
days after there has been given written notice as provided in the applicable indenture;

(6) we shall fail within 60 days to pay, bond or otherwise discharge any uninsured judgment or court order for
the payment of money in excess of $25,000,000, which is not stayed on appeal or is not otherwise being
appropriately contested in good faith;

(7) specified events of bankruptcy, insolvency, receivership or reorganization; or

(8) any other event of default provided with respect to debt securities of that series.
Notice and Declaration of Defaults

So long as the debt securities of any series remain outstanding, we will be required to furnish annually to the trustee a
certificate of one of our corporate officers stating whether, to the best of such officer�s knowledge, we are in default
under any of the provisions of the applicable indenture, and specifying all defaults, and the nature thereof, of which
such officer has knowledge. We will also be required to furnish to the trustee copies of specified reports filed by us
with the SEC.

Each indenture provides that the trustee will, within 90 days after the occurrence of a default with respect to any series
for which there are debt securities outstanding which is continuing, give to the holders of those debt securities notice
of all uncured defaults known to it, including events specified above without grace periods. Except in the case of
default in the payment of principal, premium, if any, or interest on any of the debt securities of any series or the
payment of any sinking fund installment on the debt securities of any series, the trustee may withhold notice to the
holders if the trustee in good faith determines that withholding notice is in the interest of the holders of the debt
securities.

If a specified event of bankruptcy, insolvency, receivership, or reorganization occurs and is continuing, then the
principal amount of (or, if the debt securities of that series are original issue discount debt securities, such portion of
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the principal amount as may be specified in their terms as due and payable upon acceleration) and any accrued and
unpaid interest on that series will immediately become due and payable without any declaration or other act on the
part of the trustee or any holder. If any other event of default occurs and is continuing, the trustee or the holders of not
less than 25% in aggregate principal amount of the outstanding debt securities of any series may declare the principal
amount of the debt securities of that series immediately due and payable. In some cases, the holders of a majority in
principal amount of the debt securities of any series then outstanding may waive any past default and its
consequences, except a default in the payment of principal, premium, if any, or interest, including sinking fund
payments.
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Actions upon Default

Subject to the provisions of the applicable indenture relating to the duties of the trustee in case an event of default with
respect to any series of debt securities occurs and is continuing, the applicable indenture provides that the trustee will
be under no obligation to exercise any of its rights or powers under the applicable indenture at the request, order or
direction of any of the holders of debt securities outstanding of any series unless the holders have offered to the trustee
reasonable indemnity. The right of a holder to institute a proceeding with respect to the applicable indenture is subject
to conditions precedent, including notice and indemnity to the trustee, but the holder has a right to receipt of principal,
premium, if any, and interest on their due dates or to institute suit for the enforcement thereof, subject to specified
limitations with respect to defaulted interest.

The holders of a majority in principal amount of the debt securities outstanding of the series in default will have the
right to direct the time, method and place for conducting any proceeding for any remedy available to the trustee, or
exercising any power or trust conferred on the trustee. Any direction by the holders will be in accordance with law and
the provisions of the related indenture, provided that the trustee may decline to follow any such direction if the trustee
determines on the advice of counsel that the proceeding may not be lawfully taken or would be materially or unjustly
prejudicial to holders not joining in the direction. The trustee will be under no obligation to act in accordance with the
direction unless the holders offer the trustee reasonable security or indemnity against costs, expenses and liabilities
which may be incurred thereby.

Subordination of Subordinated Debt Securities

Except as set forth in the related prospectus supplement and/or other offering material, the subordinated debt securities
will be subordinated, in right of payment, to the prior payment in full of the senior indebtedness, including the senior
debt securities, whether outstanding at the date of the subordinated indenture or thereafter incurred, assumed or
guaranteed. The term �senior indebtedness� means:

� the principal, premium, if any, and unpaid interest on indebtedness for money borrowed;

� purchase money and similar obligations;

� obligations under capital leases;

� guarantees, assumptions or purchase commitments relating to, or other transactions as a result of which we
are responsible for the payment of, indebtedness of others;

� renewals, extensions and refunding of any senior indebtedness;

� interest or obligations in respect of any senior indebtedness accruing after the commencement of any
insolvency or bankruptcy proceedings; and
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� obligations associated with derivative products, including interest rate and currency exchange contracts,
foreign exchange contracts, commodity contracts, and similar arrangements unless, in each case, the
instrument by which we incurred, assumed or guaranteed the indebtedness or obligations described in the
foregoing clauses expressly provides that the indebtedness or obligation is not senior in right of payment to
the subordinated debt securities.

Upon any distribution of our assets in connection with any dissolution, winding up, liquidation or reorganization of
our company, whether in a bankruptcy, insolvency, reorganization or receivership proceeding or upon an assignment
for the benefit of creditors or any other marshalling of our assets and liabilities or otherwise, except a distribution in
connection with a merger or consolidation or a conveyance or transfer of all or substantially all of our properties in
accordance with the subordinated indenture, the holders of all senior indebtedness will first be entitled to receive
payment of the full amount due on the senior indebtedness, or provision will be made for that payment in money or
money�s worth, before the holders of any of the subordinated debt securities are entitled to receive any payment in
respect of the subordinated debt securities.
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In the event that a payment default occurs and is continuing with respect to the senior indebtedness, the holders of all
senior indebtedness will first be entitled to receive payment of the full amount due on the senior indebtedness, or
provision will be made for that payment in money or money�s worth, before the holders of any of the subordinated debt
securities are entitled to receive any payment in respect of the subordinated debt securities. In the event that the
principal of the subordinated debt securities of any series is declared due and payable pursuant to the subordinated
indenture and that declaration is not rescinded and annulled, the holders of all senior indebtedness outstanding at the
time of the declaration will first be entitled to receive payment of the full amount due on the senior indebtedness, or
provision will be made for that payment in money or money�s worth, before the holders of any of the subordinated debt
securities are entitled to receive any payment in respect of the subordinated debt securities.

This subordination will not prevent the occurrence of any event of default with respect to the subordinated debt
securities. There is no limitation on the issuance of additional senior indebtedness in the subordinated indenture.

Governing Law

The indentures and the debt securities will be governed by, and construed in accordance with, such law as described in
the applicable prospectus supplement.

Concerning the Trustee

We may from time to time maintain lines of credit, and have other customary banking relationships, with the trustee or
its affiliates under the senior indenture or the trustee or its affiliates under the subordinated indenture.

The indentures and the provisions of the Trust Indenture Act of 1939 that are incorporated by reference in the
indentures contain limitations on the rights of the trustee, should it become one of our creditors, to obtain payment of
claims in certain cases or to realize on certain property received by it in respect of any such claim as security or
otherwise. The trustee is permitted to engage in other transactions with us or any of our affiliates. However, if it
acquires any conflicting interest (as defined under the Trust Indenture Act of 1939), it must eliminate such conflict or
resign.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a depositary (the �depositary�) identified in the prospectus supplement. Global
securities will be issued in registered form and in either temporary or definitive form. Unless and until it is exchanged
in whole or in part for the individual debt securities, a global security may not be transferred except as a whole by the
depositary for such global security to a nominee of such depositary or by a nominee of such depositary to such
depositary or another nominee of such depositary or by such depositary or any such nominee to a successor of such
depositary or a nominee of such successor. The specific terms of the depositary arrangement with respect to any debt
securities of a series and the rights of and limitations upon owners of beneficial interests in a global security will be
described in the applicable prospectus supplement.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debt securities, preferred shares, ordinary shares, depositary shares or other
securities. Warrants may be issued independently or together with debt securities, preferred shares, ordinary shares or
depositary shares offered by any prospectus supplement and/or other offering material and may be attached to or
separate from any such offered securities. Each series of warrants will be issued under a separate warrant agreement to
be entered into between us and a bank or trust company, as warrant agent, all as will be set forth in the prospectus
supplement and/or other offering material relating to the particular issue of warrants. The warrant agent will act solely
as our agent in connection with the warrants and will not assume any obligation or relationship of agency or trust for
or with any holders of warrants or beneficial owners of warrants.

The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and is
qualified in its entirety by reference to, all provisions of the warrant agreements.

Reference is made to the prospectus supplement and/or other offering material relating to the particular issue of
warrants offered pursuant to such prospectus supplement and/or other offering material for the terms of and
information relating to such warrants, including, where applicable:

� the designation, aggregate principal amount, currencies, denominations and terms of the series of debt
securities purchasable upon exercise of warrants to purchase debt securities and the price at which such debt
securities may be purchased upon such exercise;

� the number of ordinary shares purchasable upon the exercise of warrants to purchase ordinary shares and the
price at which such number of ordinary shares may be purchased upon such exercise;

� the number of preferred shares and series of preferred shares purchasable upon the exercise of warrants to
purchase preferred shares and the price at which such number of shares of such series of preferred shares
may be purchased upon such exercise;

� the number of depositary shares purchasable upon the exercise of warrants to purchase depositary shares and
the price at which such number of depositary shares may be purchased upon such exercise;

� the designation and number of units of other securities purchasable upon the exercise of warrants to purchase
other securities and the price at which such number of units of such other securities may be purchased upon
such exercise;

� the date on which the right to exercise such warrants shall commence and the date on which such right shall
expire;

� material U.S. federal income tax consequences applicable to such warrants;
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� the number of warrants outstanding as of the most recent practicable date; and

� any other terms of such warrants.
Warrants will be issued in registered form only. The exercise price for warrants will be subject to adjustment in
accordance with provisions described in the applicable prospectus supplement and/or other offering material.

Each warrant will entitle the holder thereof to purchase such principal amount of debt securities or such number of
preferred shares, ordinary shares, depositary shares or other securities at such exercise price as shall in each case be
set forth in, or calculable from, the prospectus supplement and/or other offering material relating to the warrants,
which exercise price may be subject to adjustment upon the occurrence of certain events as set forth in such
prospectus supplement and/or other offering material. After the close of business on the expiration date, or such later
date to which such expiration date may be extended by us, unexercised warrants will become void. The place or places
where, and the manner in which, warrants may be exercised shall be specified in the prospectus supplement and/or
other offering material relating to such warrants.
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Prior to the exercise of any warrants to purchase debt securities, preferred shares, ordinary shares, depositary shares or
other securities, holders of such warrants will not have any of the rights of holders of debt securities, preferred shares,
ordinary shares, depositary shares or other securities, as the case may be, purchasable upon such exercise, including
the right to receive payments of principal of, premium, if any, or interest, if any, on the debt securities purchasable
upon such exercise or to enforce covenants in the applicable indenture, or to receive payments of dividends, if any, on
the preferred shares, ordinary shares or depositary shares purchasable upon such exercise, or to exercise any
applicable right to vote.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer depositary shares representing a fractional share or multiple shares of our
ordinary shares or preferred shares. In the event we exercise this option, we will issue receipts for depositary shares,
each of which will represent a fraction of a share or multiple shares of a particular series of ordinary shares or
preferred shares as described in the applicable prospectus supplement and/or other offering material relating to the
depositary shares. The ordinary shares or preferred shares represented by depositary shares will be deposited under a
deposit agreement between us and a bank or trust company selected by us and having its principal office in the United
States. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in proportion
to the applicable ordinary shares, preferred shares or fraction thereof represented by the depositary share, to all of the
rights and preferences of the ordinary shares or preferred shares represented thereby, including any dividend, voting,
redemption, conversion or liquidation rights. For an additional description of our ordinary shares and preferred shares,
see the descriptions in this prospectus under the heading �Description of Share Capital � Ordinary Shares� and
�Description of Share Capital � Preferred Shares,� respectively.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. The
particular terms of the depositary shares offered by any prospectus supplement will be described in the prospectus
supplement, which will also include a discussion of certain Cayman Islands and material U.S. federal income tax
consequences. To the extent that any particular terms of the depositary shares or the deposit agreement described in a
prospectus supplement differ from any of the terms described in this prospectus, then the terms described in this
prospectus will be deemed to have been superseded by that prospectus supplement relating to such deposited shares.
The forms of deposit agreement and depositary will be included as an exhibit to a report we file with the SEC
incorporated by reference herein.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating us
to sell to the holders, a specified number of ordinary shares or other securities at a future date or dates, which we refer
to in this prospectus as �stock purchase contracts.� The price per share of the securities and the number of shares of the
securities may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a
specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued separately or as
part of units consisting of a stock purchase contract and debt securities, preferred shares, warrants, other securities or
debt obligations of third parties, including U.S. treasury securities, securing the holders� obligations to purchase the
securities under the stock purchase contracts, which we refer to herein as �stock purchase units.� The stock purchase
contracts may require holders to secure their obligations under the stock purchase contracts in a specified manner. The
stock purchase contracts also may require us to make periodic payments to the holders of the stock purchase units or
vice versa, and those payments may be unsecured or refunded on some basis.

The stock purchase contracts and, if applicable, collateral or depositary arrangements relating to the stock purchase
contracts or stock purchase units, will be filed with the SEC in connection with the offering of stock
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purchase contracts or stock purchase units. The prospectus supplement and/or other offering material relating to a
particular issue of stock purchase contracts or stock purchase units will describe the terms of those stock purchase
contracts or stock purchase units, including the following:

� if applicable, a discussion of material U.S. federal income tax considerations; and

� any other information we think is important about the stock purchase contracts or the stock purchase units.
If we issue stock purchase units where debt obligations of third parties are used as security for your obligations to
purchase or sell ordinary shares, preferred shares or other securities, we will include in the prospectus supplement
and/or other offering material relating to the offering information about the issuer of the debt securities. Specifically,
if the issuer has a class of securities registered under the Securities Exchange Act of 1934, as amended (the �Exchange
Act�), and is either eligible to register its securities on Form S-3 under the Securities Act or meets the listing criteria to
be listed on a national securities exchange, we will include a brief description of the business of the issuer, the market
price of its securities and how you can obtain more information about the issuer. If the issuer does not meet the criteria
described in the previous sentence, we will include substantially all of the information that would be required if the
issuer were making a public offering of the debt securities.

U.S. TAX CONSIDERATIONS

The following is a discussion of the material U.S. federal income and estate tax considerations relating to the
purchase, ownership and disposition of our ordinary shares by holders that hold such ordinary shares as a capital asset
within the meaning of Section 1221 of the U.S. Internal Revenue Code of 1986, as amended (the �Code�). The
applicable prospectus supplement will contain information about additional U.S. federal tax considerations, if any,
related to securities other than our ordinary shares.

This discussion is based on the Code, the U.S. Treasury Regulations promulgated thereunder, and administrative and
judicial interpretations thereof, all as in effect on the date hereof and all of which are subject to change, possibly with
retroactive effect, or to different interpretation. This discussion does not address all of the U.S. federal tax
considerations that may be relevant to specific holders in light of their particular circumstances or to Non-U.S.
Holders subject to special treatment under U.S. federal income tax law (such as banks, insurance companies, brokers,
dealers or traders in securities, commodities or currencies or other holders that mark their securities to market for U.S.
federal income tax purposes, foreign governments, international organizations, controlled foreign corporations,
passive foreign investment companies, tax-exempt entities, certain former citizens or residents of the United States,
persons deemed to sell our ordinary shares under the constructive sale provisions of the Code, or holders that hold our
ordinary shares as part of a straddle, hedge, conversion or other integrated transaction). This discussion does not
address any U.S. state or local or non-U.S. tax considerations or any U.S. federal gift or alternative minimum tax
considerations. The following discussion also assumes we are treated as a U.S. corporation for U.S. federal income tax
purposes. See our annual report on Form 10-K under �Risk Factors � U.S. Tax Risks.�

As used in this discussion, the term �U.S. Holder� means a beneficial owner of our ordinary shares that is for U.S.
federal income tax purposes:

� an individual who is a citizen or a resident of the United States;
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� a corporation created or organized in or under the laws of the United States, any state thereof, or the District
of Columbia;

� an estate that is subject to U.S. federal income tax on income regardless of its source; or

� a trust if (i) it is subject to the primary supervision of a court within the United States and one or more
United States persons have the authority to control all of its substantial decisions or (ii) it has in effect a valid
election under applicable U.S. Treasury Regulations to be treated as a United States person.
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A �Non-U.S. Holder� means a beneficial owner of our ordinary shares (other than a partnership) that is not a U.S.
Holder.

If an entity treated as a partnership for U.S. federal income tax purposes invests in our ordinary shares, the U.S.
federal income tax considerations relating to such investment will depend in part upon the status and activities of such
entity and the particular partner and upon certain determinations made at the partner level. Any such entity should
consult its own tax advisor regarding the U.S. federal tax considerations applicable to it and its partners relating to the
purchase, ownership and disposition of our ordinary shares.

PERSONS CONSIDERING AN INVESTMENT IN OUR ORDINARY SHARES SHOULD CONSULT THEIR
OWN TAX ADVISORS REGARDING THE U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. INCOME,
ESTATE, GIFT AND OTHER TAX CONSIDERATIONS RELATING TO THE PURCHASE, OWNERSHIP AND
DISPOSITION OF OUR ORDINARY SHARES IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES.

Treatment as a U.S. Corporation

As described in our annual report on Form 10-K under �Risk Factors � U.S. Tax Risks,� pursuant to certain �expatriation�
provisions of the Code, the reverse merger agreement relating to the reverse merger transaction which resulted in the
formation of our company provides that the parties intend to treat our company as a U.S. corporation for U.S. federal
income tax purposes. The expatriation provisions are complex, are largely unsettled and subject to differing
interpretations, and are subject to change, perhaps retroactively. If our company were not to be treated as a U.S.
corporation for U.S. federal income tax purposes, holders could be subject to materially different consequences than
those described below. The remainder of this discussion assumes that we are properly treated as a U.S. corporation.

U.S. Holders

Distributions on Ordinary Shares

As described in our annual report on Form 10-K under �Risk Factors�U.S. Tax Risks,� we do not currently expect to
declare or pay dividends on our ordinary shares for the foreseeable future. A U.S. Holder that receives a distribution
with respect to our ordinary shares, including a constructive distribution, of cash or property, generally will be
required to include the amount of such distribution in gross income as a dividend to the extent of our current and
accumulated �earnings and profits,� as computed for U.S. federal income tax purposes. To the extent that a distribution
exceeds our current and accumulated �earnings and profits,� such distribution will be treated first as a tax-free return of
capital to the extent of a U.S. Holder�s tax basis in our ordinary shares and thereafter as gain from the sale or exchange
of ordinary shares. (See �Sale or Exchange of Ordinary Shares� below.) Dividends received on ordinary shares generally
will be eligible for the �dividends received deduction� available to corporate U.S. Holders. Under current law, a
dividend paid by us generally will be eligible to be taxed at the preferential tax rates applicable to long-term capital
gains if the U.S. Holder receiving such dividend is an individual, estate, or trust. A U.S. Holder generally will be
eligible for the reduced rate only if the U.S. Holder has held our ordinary shares for more than 60 days during the
121-day period beginning 60 days before the ex-dividend date. The reduced rate does not apply to individual
taxpayers who have made an election to treat the dividends as �investment income� that may be offset against
investment expense.

Sale or Exchange of Ordinary Shares

A U.S. Holder will recognize gain or loss on the sale or other taxable disposition of our ordinary shares in an amount
equal to the difference, if any, between the amount realized on such sale or exchange and the U.S. Holder�s adjusted
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will equal the holder�s purchase price for that share. Any such gain or loss generally will be capital gain or loss, which
will be long-term capital gain or loss if the ordinary shares are held for more than one year. Preferential tax rates
presently apply to long-term capital gains of a U.S. Holder that is an individual, estate, or trust. There are presently no
preferential tax rates for long-term capital gains of a U.S. Holder that is a corporation. Deductions for capital losses
are subject to significant limitations under the Code.

Backup Withholding Tax and Information Reporting Requirements

Unless a holder of ordinary shares is a corporation or other exempt recipient, payments to holders of ordinary shares
of dividends or the proceeds of sales or other dispositions of our ordinary shares that are made within the United
States or through certain United States-related financial intermediaries may be subject to information reporting. Such
payments may also be subject to U.S. federal backup withholding tax if the holder of our ordinary shares fails to
supply a correct taxpayer identification number or otherwise fails to comply with applicable U.S. information
reporting or certification requirements. Any amount withheld from a payment to a holder of ordinary shares under the
backup withholding rules is allowable as a credit against such holder�s U.S. federal income tax and may entitle such
holder to a refund, provided that the required information is furnished to the Internal Revenue Service (�IRS�).

Non-U.S. Holders

Distributions on Ordinary Shares

As described in our annual report on Form 10-K under �Risk Factors�U.S. Tax Risks,� we do not currently expect to
declare or pay dividends on our ordinary shares for the foreseeable future. Subject to the discussion below under
�-Payments to Foreign Financial Institutions and Non-financial Foreign Entities� and �-Information Reporting and
Backup Withholding,� if we make a distribution of cash or other property (other than certain pro rata distributions of
our ordinary shares) in respect of our ordinary shares, the distribution will be treated as a dividend to the extent it is
paid from our current or accumulated earnings and profits (as determined under U.S. federal income tax principles). If
the amount of a distribution exceeds our current and accumulated earnings and profits, such excess generally will be
treated first as a tax-free return of capital to the extent of the Non-U.S. Holder�s tax basis in such ordinary shares, and
then as gain realized on the sale or other disposition of the ordinary shares and will be treated as described under the
section entitled �-Sale, Exchange or Other Disposition of Ordinary Shares� below.

Distributions treated as dividends on our ordinary shares that are paid to or for the account of a Non-U.S. Holder and
are not effectively connected with a U.S. trade or business conducted by such Non-U.S. Holder generally will be
subject to U.S. federal withholding tax at a rate of 30%, or at a lower rate if provided by an applicable tax treaty and
the Non-U.S. Holder provides the documentation (generally, IRS Form W-8BEN) required to claim benefits under
such tax treaty to the applicable withholding agent prior to the payment of the dividends. Non-U.S. Holders that do
not timely provide the applicable withholding agent with the required certification, but that qualify for a reduced
treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with
the IRS.

If, however, a dividend is effectively connected with the conduct of a trade or business in the United States by a
Non-U.S. Holder (and, if required by an applicable tax treaty that a Non-U.S. Holder relies upon, is attributable to a
permanent establishment maintained by the Non-U.S. Holder in the United States), such dividend generally will not be
subject to the 30% U.S. federal withholding tax if such Non-U.S. Holder provides the appropriate documentation
(generally, IRS Form W-8ECI) to the applicable withholding agent. Instead, such Non-U.S. Holder generally will be
subject to U.S. federal income tax on such dividend in substantially the same manner as a U.S. Holder (except as
provided by an applicable tax treaty). In addition, a Non-U.S. Holder that is a corporation may be subject to a branch
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Sale, Exchange or Other Disposition of Ordinary Shares

Subject to the discussion below under �-Payments to Foreign Financial Institutions and Non-financial Foreign Entities�
and �-Information Reporting and Backup Withholding,� a Non-U.S. Holder generally will not be subject to U.S. federal
income tax on gain recognized on the sale, exchange or other disposition of our ordinary shares unless:

� we are or have been a �United States real property holding corporation� for U.S. federal income tax purposes
at any time during the shorter of (i) the five year period ending on the date of such sale, exchange or
disposition and (ii) such Non-U.S. Holder�s holding period with respect to our ordinary shares, and certain
other conditions are met;

� such gain is effectively connected with the conduct of a trade or business in the United States by such
Non-U.S. Holder, in which event such Non-U.S. Holder generally will be subject to U.S. federal income tax
on such gain in substantially the same manner as a U.S. Holder (except as provided by an applicable tax
treaty) and, if it is a corporation, may also be subject to a branch profits tax at the rate of 30% (or a lower
rate if provided by an applicable tax treaty) on all or a portion of its effectively connected earnings and
profits for the taxable year, subject to certain adjustments; or

� such Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the
taxable year of such sale, exchange or disposition and certain other conditions are met.

Generally, a corporation is a �United States real property holding corporation� if the fair market value of its United
States real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property
interests and its other assets used or held for use in a trade or business (all as determined for U.S. federal income tax
purposes). We do not believe that we are, and we do not presently anticipate that we will become, a United States real
property holding corporation.

Payments to Foreign Financial Institutions and Non-financial Foreign Entities

Payments of any dividend on, or any gross proceeds from the sale, exchange or other disposition of, our ordinary
shares to a Non-U.S. Holder that is a �foreign financial institution� or a �non-financial foreign entity� (to the extent such
dividend or any gain from such sale, exchange or disposition is not effectively connected with the conduct of a trade
or business in the United States by such Non-U.S. Holder) generally will be subject to U.S. federal withholding tax at
the rate of 30% unless such Non-U.S. Holder complies with certain additional U.S. reporting requirements or an
exception otherwise applies.

For this purpose, a foreign financial institution includes, among others, a non-U.S. entity that (i) is a bank, (ii) holds,
as a substantial portion of its business, financial assets for the account of others or (iii) is engaged (or holds itself out
as being engaged) primarily in the business of investing, reinvesting or trading in securities, partnership interests,
commodities or any interest in securities, partnership interests or commodities (as such terms are defined in the Code).
A foreign financial institution generally will be subject to this 30% U.S. federal withholding tax unless it (i) enters
into an agreement with the IRS pursuant to which such foreign financial institution agrees (x) to comply with certain
information, verification, due diligence, reporting, and other procedures established by the IRS with respect to �United
States accounts� (generally depository or custodial accounts maintained by a foreign financial institution (as well as
non-traded debt or equity interests in such foreign financial institution) held by one or more �specified United States
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persons� or foreign entities with one or more �substantial United States owners� (as such terms are defined in the Code)
and (y) to withhold on (1) its account holders that either fail to comply with reasonable requests for certain
information as specified in the Code or fail to provide certain permissible waivers and (2) its account holders that are
foreign financial institutions that do not enter into such an agreement with the IRS or (ii) is otherwise exempted by the
IRS in future guidance.

A non-financial foreign entity generally will be subject to this 30% U.S. federal withholding tax unless such entity
(i) provides the applicable withholding agent with either (x) a certification that such entity does not have any
�substantial United States owners� (as defined in the Code) or (y) information regarding the name, address and
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taxpayer identification number of each �substantial United States owner� of such entity or (ii) is otherwise exempted by
the IRS in future guidance. These reporting requirements generally will not apply to certain specified types of entities,
including, but not limited to, a corporation the stock of which is regularly traded on an established securities market
and certain affiliated corporations, foreign governments and international organizations.

Although these provisions became effective by statute on January 1, 2013, the withholding provisions described above
will generally apply to payments of dividends on our ordinary shares made on or after July 1, 2014, and to payments
of gross proceeds from a sale or other disposition of such stock on or after January 1, 2017. In addition, the IRS
recently released Regulations which would be used by the IRS in implementing the FATCA provisions and contain a
number of phased-in dates for compliance with their various provisions.

Non-U.S. Holders should consult their own tax advisor regarding the application of these withholding and reporting
rules.

Information Reporting and Backup Withholding

Generally, the amount of dividends on our ordinary shares paid to a Non-U.S. Holder, the name and address of the
recipient and the amount of any tax withheld from such dividends must be reported annually to the IRS and to the
Non-U.S. Holder. In addition, separate information reporting and backup withholding rules that apply to payments to
certain U.S. persons generally will not apply to payments with respect to our ordinary shares to a Non-U.S. Holder if
such Non-U.S. Holder certifies under penalties of perjury that it is not a United States person (generally by providing
an IRS Form W-8BEN) or otherwise establishes an exemption.

Proceeds from the sale, exchange or other disposition of our ordinary shares by a Non-U.S. Holder effected through a
non-U.S. office of a U.S. broker or of a non-U.S. broker with certain specified U.S. connections generally will be
subject to information reporting (but not backup withholding) unless such Non-U.S. Holder certifies under penalties of
perjury that it is not a United States person (generally by providing an IRS Form W-8BEN) or otherwise establishes
an exemption. Proceeds from the sale, exchange or other disposition of our ordinary shares by a Non-U.S. Holder
effected through a U.S. office of a broker generally will be subject to information reporting and backup withholding
unless such Non-U.S. Holder certifies under penalties of perjury that it is not a United States person (generally by
providing an IRS Form W-8BEN) or otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules generally will
be allowed as a refund or a credit against a Non-U.S. Holder�s U.S. federal income tax liability if the required
information is furnished by such Non-U.S. Holder on a timely basis to the IRS.

U.S. Federal Estate Tax

In the case of an individual Non-U.S. Holder, ordinary shares owned or treated as owned at such time by such
individual will be included in his or her gross estate for U.S. federal estate tax purposes and may be subject to U.S.
federal estate tax unless an applicable estate tax treaty provides otherwise.

PLAN OF DISTRIBUTION

We may sell securities in any one or more of the following ways from time to time: (1) through agents; (2) to or
through underwriters; (3) through brokers or dealers; (4) directly to purchasers, including through a specific bidding,
auction or other process; or (5) through a combination of any of these methods of sale. The applicable prospectus
supplement and/or other offering material will contain the terms of the transaction, the name or names of any
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underwriters, dealers, or agents and the respective amounts of securities underwritten or purchased by them, the initial
public offering price of the securities, and the applicable agent�s commission, dealer�s purchase price or underwriter�s
discount. Any dealers and/or agents participating in the distribution of the securities may be deemed to be
underwriters, and compensation received by them on resale of the securities may be deemed to be underwriting
discounts.
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Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.

The securities may be distributed from time to time in one or more transactions, at negotiated prices, at a fixed price or
fixed prices (that may be subject to change), at market prices prevailing at the time of sale, at various prices
determined at the time of sale or at prices related to prevailing market prices.

Offers to purchase securities may be solicited directly by us or by agents designated by us from time to time. Any
such agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities so
offered and sold.

If underwriters are utilized in the sale of any securities in respect of which this prospectus is being delivered, such
securities will be acquired by the underwriters for their own account and may be resold from time to time in one or
more transactions, including negotiated transactions, at fixed public offering prices or at varying prices determined by
the underwriters at the time of sale. Securities may be offered to the public either through underwriting syndicates
represented by managing underwriters or directly by one or more underwriters. If any underwriter or underwriters are
utilized in the sale of securities, unless otherwise indicated in the applicable prospectus supplement and/or other
offering material, the obligations of the underwriters are subject to certain conditions precedent, and the underwriters
will be obligated to purchase all such securities if they purchase any of them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such
securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to be
determined by such dealer at the time of resale. Transactions through brokers or dealers may include block trades in
which brokers or dealers will attempt to sell shares as agent but may position and resell as principal to facilitate the
transaction or in cross trades, in which the same broker or dealer acts as agent on both sides of the trade. Any such
dealer may be deemed to be an underwriter, as such term is defined in the Securities Act, of the securities so offered
and sold.

Offers to purchase securities may be solicited directly by us and the sale thereof may be made by us directly to
institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale thereof.

If so indicated in the applicable prospectus supplement and/or other offering material, we may authorize agents and
underwriters to solicit offers by certain institutions to purchase securities from us at the public offering price set forth
in the applicable prospectus supplement and/or other offering material pursuant to delayed delivery contracts
providing for payment and delivery on the date or dates stated in the applicable prospectus supplement and/or other
offering material. Such delayed delivery contracts will be subject only to those conditions set forth in the applicable
prospectus supplement and/or other offering material.

Agents, underwriters and dealers may be entitled under relevant agreements with us to indemnification by us against
certain liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which such
agents, underwriters and dealers may be required to make in respect thereof. The terms and conditions of any
indemnification or contribution will be described in the applicable prospectus supplement and/or other offering
material.

We may also sell ordinary shares through various arrangements involving mandatorily or optionally exchangeable
securities, and this prospectus may be delivered in connection with those sales.
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We may enter into derivative, sale or forward sale transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement and/or other
offering material indicates, in connection with those transactions, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement and/or other offering

22

Edgar Filing: Atlas Financial Holdings, Inc. - Form 424B2

Table of Contents 80



Table of Contents

material, including in short sale transactions and by issuing securities not covered by this prospectus but convertible
into, exchangeable for or representing beneficial interests in securities covered by this prospectus, or the return of
which is derived in whole or in part from the value of such securities. The third parties may use securities received
under derivative, sale or forward sale transactions or securities pledged by us or borrowed from us or others to settle
those sales or to close out any related open borrowings of shares, and may use securities received from us in
settlement of those transactions to close out any related open borrowings of shares. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective
amendment) and/or other offering material.

Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or
concessions from us. Underwriters, broker-dealers or agents may also receive compensation from the purchasers of
shares for whom they act as agents or to whom they sell as principals, or both. Compensation as to a particular
underwriter, broker-dealer or agent will be in amounts to be negotiated in connection with transactions involving
shares and might be in excess of customary commissions. In effecting sales, broker-dealers engaged by us may
arrange for other broker-dealers to participate in the resales.

Any securities offered other than ordinary shares will be a new issue and, other than the ordinary shares, which are
listed on The Nasdaq Capital Market, will have no established trading market. We may elect to list any series of
securities on an exchange, and in the case of the ordinary shares, on any additional exchange, but, unless otherwise
specified in the applicable prospectus supplement and/or other offering material, we shall not be obligated to do so.
No assurance can be given as to the liquidity of the trading market for any of the securities.

Agents, underwriters and dealers may engage in transactions with, or perform services for, us and/or our subsidiaries
in the ordinary course of business.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size,
which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the
stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the securities in
the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to
reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of the activities at any time. An underwriter may
carry out these transactions on The Nasdaq Capital Market, in the over-the-counter market or otherwise.

The place and time of delivery for securities will be set forth in the accompanying prospectus supplement and/or other
offering material for such securities.

EXPERTS

The annual consolidated financial statements incorporated by reference in this prospectus have been audited by
Johnson Lambert LLP, an independent registered public accounting firm, as stated in their report incorporated by
reference herein, and are so incorporated in reliance upon the report of such firm given upon their authority as experts
in accounting and auditing.

LEGAL MATTERS
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Unless otherwise indicated in the applicable prospectus supplement, certain matters as to Cayman Islands law in
connection with offerings under this prospectus will be passed upon for us by Conyers Dill & Pearman (Cayman)
Limited, and certain matters as to United States law in connection with offerings under this prospectus will be passed
upon for us by DLA Piper LLP (US).
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

This prospectus does not contain all of the information set forth in the related registration statement or the exhibits
filed therewith. Parts of the registration statement have been omitted in accordance with the rules and regulations of
the SEC. For further information, reference is made to the registration statement on Form S-3 and the exhibits filed
therewith. Statements contained in this prospectus regarding the contents of any contract or any other document that is
filed as an exhibit to the registration statement are not necessarily complete, and in each instance we refer you to the
copy of such contract or other document filed as an exhibit to the registration statement. We currently file periodic
reports, proxy statements and other information with the SEC pursuant to the Exchange Act. A copy of the registration
statement and the exhibits filed therewith and such reports, proxy statements and other information may be inspected,
without charge, at the public reference room maintained by the SEC, located at 100 F Street, NE, Washington, DC
20549, and copies of all or any part of the registration statement and such reports, proxy statements and other
information may be obtained from that office. Please call the SEC at 1-800-SEC-0330 for further information about
the public reference room. The SEC also maintains a website that contains reports, proxy and information statements
and other information regarding registrants that file electronically with the SEC. The address of the website is
www.sec.gov. Our reports, proxy statements and other information filed with the SEC are also available on our
website at http://www.atlas-fin.com. Information on our website does not constitute a part of this prospectus.

The SEC allows us to �incorporate by reference� into this prospectus the information we file with it. This means that we
can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and later information filed with the SEC will update and
supersede information in prior filings. We incorporate by reference into this prospectus our documents listed below:

� our Annual Report on Form 10-K for the year ended December 31, 2013;

� our Current Reports on Form 8-K filed on March 4, 2014, March 11, 2014, March 27, 2014 and May 8,
2014;

� our Definitive Proxy Statement relating to our 2014 extraordinary general meeting of shareholders filed with
the SEC on April 22, 2014; and

� the description of our ordinary shares contained in our Registration Statement on Form 8-A filed on
February 11, 2013, and any amendment or report filed for the purpose of updating such description.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this
prospectus and prior to the termination of the offering to which this prospectus relates will also be deemed to be
incorporated by reference in this prospectus and to be a part hereof from the date of filing those documents. We are
not, however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed
in the future, that are not deemed �filed� with the SEC, including, but not limited to, any information furnished pursuant
to Items 2.02 or 7.01 of Form 8-K.

We will provide, without charge, copies of all documents that are incorporated herein by reference (not including the
exhibits to such information, unless such exhibits are specifically incorporated by reference in such information) to
each person, including any beneficial owner, to whom this prospectus is delivered upon written or oral request.
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Requests should be directed to Atlas Financial Holdings, Inc., 150 NW Point Boulevard, Elk Grove Village, Illinois
60007, Attention: Scott D. Wollney (telephone number: (847) 472-6700).
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