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SCHEDULE 14A
{Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
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Filed by a Party other than the Registrant [ ]
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[ ] Preliminary Proxy Statermnent
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[ 1 Soliciting Material Pursuant to Section 240.14a-12.

ALLEGHANY CORPORATION

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than Registrant)
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ALLEGHANY CORPORATION

7 Times Square Tower
New York, New York 10036

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 28, 2006 at 10:00 a.m., Local Time

Hotel du Pont
11th and Market Streets
Wilmingten, Delaware

Notice is hereby given that the 2006 Annual Meeting of Stockholders of Alleghany Corporation (the “Company™) will be held at the Hotel
du Pont, 1tth and Market Streets, Wilmington, Delaware en Friday, April 28, 2006 at 10:00 a.m., local time, for the following purposes:
1. Toelect four directors for terms expiring in 2009 and one director for a term expiring in 2008.
2. Toconsider and take action upon a propesal to ratify the selection of KPMG LLP as the Company’s independent registered public
accounting firm for the year 2006.
3. Totransact such other business as may properly come before the meeting, or any adjournment or adjournments thereof.
Hoiders of common stock of the Company are entitled to vote for the election of directors and on each of the other matters set forth above.
The stock transfer books of the Company will not be closed. The Board of Directors has fixed the close of business en March 1, 2006 as the
record date for the determination of stockholders entitled to notice of, and to vote at, the 2006 Annual Meeting and any adjournments thereof.
You are cordially invited to be present. Stockholders who do not expect to attend in person are requested to sign and return the enclosed
form of proxy in the envelope provided. At any time prior to their being voted, proxies are revocable by written notice to the Secretary of the

Company or by voting at the 2006 Annual Meeting in person.
By order of the Board of Directors

ROBERT M. HART
Senior Vice President, General Counsel and Secretary

March 13, 2006
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ALLEGHANY CORPORATION

7 Times Square Tower
New York, New York 10036

PROXY STATEMENT

Annual Meeting of Stockholders to be held April 28, 2006

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of Alleghany Corporation (the
“Company”) from hoelders of the Company’s outstanding shares of common steck (“Common Stock™) entitled to vote at the 2006 Annual
Meeting of Steckholders of the Company (the *2006 Annual Meeting™), and at any and all adjournments thereof, for the purposes referred to
below and set forth in the accompanying Notice of Annual Meeting of Stockholders. These proxy materials are being mailed to stockholders on
or about March 13, 2006.

The Board of Directors has fixed the ¢lose of business on March 1, 2006 as the record date for the determination of stockholders entitled to
notice of, and to vote at, said meeting. Holders of Common Stock are entitled to one vote for each share held of record on the record date with
respect to each matter to be acted on at the 2006 Annual Meeting,

On March 1, 2006, 7,924,191 shares of Common Stock were outstanding and entitled to vote. The number of shares of Commion Stock as
of March |, 2006, and the share ownership information provided elsewhere herein, do not include shares to be issued by the Company in
respect of the dividend of one share of Common Stock for every 50 shares of Common Stock outstanding to be paid by the Company on
April 28, 2006 to stockholders of record at the close of business on April 1, 2006,

Principal Stockholders

As of March 1, 2006, approximately 33.8 percent* of the Company’s outstanding Common Stock was believed to be beneficially owned by
F.M. Kirby, Allan P. Kirby, Jr., their sister, Grace Kirby Culbertson, and the estate or one or more beneficiaries of the estate of Ann Kirby
Kirby, the sister of Messrs. Kirby and Mrs. Culbertson, primarily through a number of family trusts.

* See Note (4) on page 3.
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The following table sets forth, as of March 1, 2006, the beneficial ownership of Common Stock of certain persons believed by the
Company to be the beneficial owners of more than five percent of the Company's outstanding Commion Stock.

Amount and Nature of Benefidal Ownership
Sole Voting Shared Yoting Power
Name and Address Power and/or Sole and/or Shared Percent
of Beneficial Qwier Investment Power Investment Power Total of Class
F.M. Kirby 320,809 698,806 L.019,615(1) 29
17 DeHart Street
P.O. Box 151
Morristown, NJ 07963
Allan P. Kirby, Jr. 541,518 — 541,518(2) 68
14 E. Main Street
P.O. Box 90
Mendham, NJ 07945
Grace Kirby Culbertson 161,925 251,505 413.430(3) 5.2
Blue Mill Road
Mormistown, NJ 07960
Estate of Ann Kirby Kirby 317,881 392,786 T10.067(4) 9.0
cfo Carter, Ledyard & Milburn LLP
2 Wall Sireet
New York, NY 10005
Franklin Muftual Advisers, LLC 753,747 — 753,747(5) a5
51 John F. Kennedy Parkway )
Short Hills, NJ 07078
Royce & Associates, LLC 477,500 — 477,500(6) 6.0
1414 Avenue of the Americas
New York, NY 10019

(1} Includes 110,344 shares of Common Stock held by F.M. Kirby as sole trustee of trusts for the benefit of his children; 496,494 shares held
by a trust of which Mr. Kirby is co-trustee and primary beneficiary; and 202,212 shares held by trusts for the benefit of his children and
his children’s descendants as to which Mr, Kirby was granted a proxy and, therefore, had shared voting power. Mr. Kirby disclaims
beneficial ownership of the Common Stock held for the benefit of his children and for the benefit of his children and his children’s
descendants. Mr, Kirby held 210,465 shares directly.

(2) Includes 305,655 shares of Common Stock held by a trust of which Allan P. Kirby, Ir. is co-trustee (with the final right to vote) and
beneficiary; and 12,672 shares issuable under stock options granted pursuant to the 2005 Directors'

2
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(5}

Stock Plan (the 2005 Directors’ Plan™), the Amended and Restated Directors’ Stock Option Plan (the *Amended Directors” Plan™) and
the 2000 Directers’ Stock Option Plan (the “2000 Directors’ Plan™). Mr. Kirby held 223,191 shazes directly, which include 250 shares of
restricted Commen Stock granted pursuant to the 2005 Directors’ Plan.

Includes 45,705 shares of Common Stock held by Grace Kirby Culbertson as co-trustee of trusts for the benefit of her children; and
205,800 shares held by trusts for the benefit of Mrs. Culbertson and her descendants, of which Mrs. Culbertson is co-trustee,
Mrs. Culbertson held 161,925 shares directly.

Prior to her death in 1996, Ann Kirby Kirby had disclaimed being a controlling person or member of a controlling group with respect to
the Company, and had declined to supply information with respect to her ownership of Common Stock. Since her death, the
representatives of the estate of Mrs. Kirby have declined to supply information with respect to ownership of Cormmeon Stock by her estate
or its beneficiaries; therefore, the Company does not know whether her estate or any beneficiary of her estate beneficially owns more
than five percent of its Common Stock. However, Mrs. Kirby filed a statement on Schedule 13D dated April 5, 1982 with the Securities
and Exchange Commission reporting beneficial ownership, both direct and indirect through various trusts, of 710,667 shares of the
common stock of Alleghany Corporation, a Maryland corporation and the predecessor of the Company (“Old Alleghany™). Upon the
liquidation of Old Alleghany in December 1986, stockholders received $43.05 in cash and one share of Common Stock for each share of
Old Alleghany common stock. The stock ewnership information provided herein as to the estate of Mrs. Kirby is based solely on her
statement on Schedule 13D and does not reflect the two-percent stock dividends paid in each of the years 1985 through 1997 and 1999
through 2005 by Old Alleghany or the Company; if Mrs. Kirby, her estate and her beneficiaries had continued to hold in the aggregate
710,667 shares together with all stock dividends received in consequence through the date hereof, the beneficial ownership reported
herein would have increased by 345,334 shares.

According to an amendment dated February 6, 2006 to a Schedule 13G statement filed by Franklin Muwal Advisers, LLC (“Franklin™),
Franklin had sole voting power and sole dispositive power over 753,747 shares of Common Stock. The statement indicated that such
shares may be deemed 10 be beneficially owned by Franklin, an investment advisory subsidiary of Franklin Resources, Inc. (“FRI™, and
that, under Franklin’s advisory contracts, all voting and investment power over such shares was granted to Franklin. The statement also
indicated that Charles B. Johnson and Rupert H. Johnsen, Jr. were the principal shareholders of FRI, but beneficial

3
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ownezship of the shares reported therein is not attributed to FRI or Messrs. Johnson becanse Franklin exercises voting and investment
powers over such shares independently of FRI and Messrs. Johnson. Franklin disclaimed any economic interest in or beneficial
ownership of such shares.

(6) According 10 an amendment dated January 10, 2006 to a Schedule 13G statement filed by Royce & Associates, LLC (“Royce™), an
investment advisor, Royce has sole voting power and sole dispositive power over 477,500 shares of Common Stock,

1. ELECTION OF DIRECTORS

Pursuant to the Company’s Restated Certificate of Incorporation and By-laws, the Board of Directors is divided into three separate classes
of directors which are required to be as nearly equal in number as practicable. At each Annoal Meeting of Stockholders, one class of directors
is elected to a term of three years. In January 2006, the Board of Directors authorized an increase in the number of directors from ten to eleven
directors effective as of the 2006 Annual Meeting.

John J. Bumns, Jr., Dan R. Carmichael, William ¥. Lavin and Raymond L.M. Wong have been nominated by the Board of Directors for
election as directors at the 2006 Annual Meeting, each to serve for a term of three years, until the 2009 Annual Meeting of Stockholders and
until his successor is duly elected and qualified. Jefferson W, Kirby, the son of FM. Kirby, the Chairman of the Board, has been nominated by
the Board of Directors for election as a director at the 2006 Annual Meeting, to serve for a terrn of two years, until the 2008 Annual Meeting of
Stockholders and until his successor is duly elected and qualified. Messrs. Burns, Carmichael and Lavin were Iast elected by the stockholders
of the Company at the 2003 Annual Meeting of Stockholders held on April 25, 2003.

Roger Noall, whe has served as a director of the Company since 1996, is retiring from the Board of Directors in accordance with the
Company's retirement policy which is described below under the heading “Compensation of Directors,” In view of the impending retirement
of Mr. Noall, the Nominating and Governance Committee solicited recommendations from the members of the Board of Directors of possible
candidates 1o be considered to fill the resulling vacancy on the Board. The Nominating and Governance Committee received a number of
recommendations from directors, incleding the recommendation of Mr. Wong from Mr. F.M. Kirby, the Chairman of the Board. The
Nominating and Corporate Governance Committee evaluated the credentials of the various persons recommended by the directors, In
Mr. Wong's case, such credentials included his business experience, educational background, financial literacy and independence from
management,
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It was noted that during Mr, Wong’s tenure as a managing director in the investment banking group of Merrill Lynch & Co., Inc. prior to his
retirement from that position in January 2002, Mr. Wong was responsible for the Merrill Lynch investment banking relationship with the
Company and acted as the lead Merrill Lynch representative on several projects with respect to which the Company had engaged Merrill Lynch
10 provide financial advisory services. Based on this evaluation and a personal interview by the Nominating and Governance Committee, the
Neminating and Governance Committee determined that Mr. Wong was well qualified and recommended him for nomination by the Board of
Directors. .

Mr. Jefterson W. Kirby was recommended by his father, Mr. F.M. Kirby, for consideration by the Nominating and Governance Committee
in anticipation of Mr. F.M. Kirby's retirement as a director of the Company, The Nominating and Governance Committee evaluated
Mr. Jefferson W. Kirby's candidacy, taking into account several considerations, including his business experience, his service as a Vice
President of the Company from 1994 to June 2003, his educational background, his financial literacy and the anticipated retirement of his
father as a direcilor. Based on this evatuation, the Nominating and Governance Committee determined that Mr. Jefferson W. Kirby was welt
qualified and recommended him for nomination by the Board of Directors.

Proxies in the enclosed form received from holders of Common Stock will be voted for the election of the five rominees named above as
directors of the Company unless stockholders indicate otherwise. If any of the foregoing nominees is unable to serve for any reason (which
event is not anticipated), the shares represented by the enclosed proxy may be voted for such other person or persons as may be deterinined by
the holders of such proxy unless stockholders indicate otherwise. Directors wilk be elected by an affirmative vote of a plurality of the shares of
Common Stock present in person or represented by proxy and entitled {o vote at the 2006 Annual Meeting, Thus, those nominees who teceive
the highest, second-highest, third-highest, fourth-highest and fifth-highest numbers of votes for their election as directors will be elected,
regardless of the number of shares that are not voted for the election of such nominees. Shares with respect to which authority to vote for any
nominee or nominees is withheld will not be counted in the total number of shares voted for such nominee or nominees.
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The following information includes the age, the year in which first elected a director of the Company or Old Alleghany, the principal
occupation (in italics}, and other public company directorships of each of the nominees named for election as directors, and of the other current
directors of the Company whose terms will not expire until 2007 or 2008.

Nominee for election:
John J. Burns, Jr.
Age 74

Director since 1968

Nominee for election;
Dan R. Carmichael
Age 61

Director since 1993

Nominee for election:
William K. Lavin
Apge 61

Director since 1992

Nominee for election:
Raymond L.M. Wong
Age 53

Vice Chairman of the Board, Alleghany Corporation.

President and Chief Executive Officer, Okio Casualty Corporation {property
and caswalty insurance); director, Ohio Casuaity Corpoeration and Platinum
Underwriters Holdings, Lid. Chairman of the Compensation Committee and
member of the Audit Committee,

Financial Consuitant; director, American Home Food Produets, Inc.
Chairman of the Audit Committee and member of the Compensation
Committee.

Muanaging membker, DeFee Lee Pond Capital LLC (financial advisory and
consulting services).
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Neminee for election:
Jefferson W. Kirby
Age 44

Managing member, Broadfield Capital Management, LLC {investment advisory
services).

Allan P, Kirby, Jr.
Age T4

Director since 1963
Term expires in 2007 President, Liberty Square, Inc. (investments); management of fanily and

rersonal affairs. Chairman of the Executive Committee.

Thomas S. Johnson

Age 65 N . . . A N
N . B Retired Chairman and Chief Executive Officer, GreenPoint Financial Corp.
Ii)g:;e;mr since 1997 and for 1992 and its subsidiary GreenPoint Bank {banking); director, R.R. Donnelley &

Sons Company, North Fork Bancorporation, Inc., The Phoenix Companies, Inc,
and Federal Home Loan Mortgage Corporation, Member of the Audit and
MNominating and Gevemnance Commiuees.

Term expires in 2007

James F. Will
Age 67
Director since 1992

Term expites in 2007 President, Saint Vincent College (educarion); director, Federated Investors, Enc.

Member of the Executive and Nominating and Governance Committees.
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F.M, Kirby

Age 86

Director since 1958
Term expires in 2008 Chairman of the Board, Alleghuny Cerporation. Member of the Executive

Committee.

Rex D. Adams

Age 66

Director since 1999
Term expires in 2008

Dean Emeritus, Fuqua School of Business ar Duke Universiry (edwecation);
director, AMYESCAP PLC, Vintage Petroleum, Inc. and Public Broadcasting
System; trustee, Committee for Econemic Development and Woods Hele
Cceanographic Institution. Member of the Audit Commitiee.

Weston M. Hicks
Age 49

Director since 2004
Term expires in 2008 President and chief executive officer, Alleghany Corporation; director,

AllianceBernstein Corporation. Member of the Executive Commiuee.

All of the foregoing persons have had the principal occupations indicated throughout the last five vears, except as follows. Mr, Burns
retired from his position as President and chief executive officer of the Company effective December 30, 2004. Mr. Burns conlinues as a
director and was appointed Vice Chairman of the Board of the Company, and serves as a non-executive employee of the Company assisting the
President and chief executive officer on investment matters. Mr. Wong has been the managing member of DeFee Lee Pond Capital LLC,
which provides financial advisory and consulting services, since July 2002; prior thereto, he was employed by Merrill Lynch & Co., Inc.
(financial services) as a managing direcior in the investment banking group until his retirement from that position in January 2002. He was
retained as a consultant to Merrill Lynch & Co., Inc. until June 2002 and was rehired as an employee of Merrill Lynch & Co., Inc. from
February to April 2003. Mr. Jefferson W. Kirby has been the managing member of Broadfield Capital Management, LLC since July 2003;
prior thereto, he was a Vice President of the Company, Mr. Johnson was Chairman and Chief Executive Officer of GreenPoint

8
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Financial Corp. and its subsidiary GreenPoint Bark unti his retirement on December 31, 2004. Mr. Adams has been Dean Emeritus at the
Fuqua School of Business at Duke University since December 4, 2004; he was a Professor of Business Administration at the Fuqua School of
Business from July 1, 2001 throngh October , 2004, and was Dean of the Fuqua School of Business prior thereta. Mr. Hicks was appointed
President and chief executive officer of the Company effective December 31, 2004; he was Execulive Vice President of the Company from
October 7, 2002 through December 30, 2004, was employed by The Chubb Corporation (property and casualty insurance) from March 1, 2001
to October 4, 2002, initially as Senior Vice President and Financial Assistant to the Chairman and subsequentty as Chief Financial Officer and
Executive Vice President, and prior thereto was Senior Research Analyst (for property-casualty. multiline and health insurance) and Managing
Director of J.P. Morgan Securities Inc. (financial services).

Messrs. F.v. Kirby and Allan P. Kirby, Jr. are brothers.

Pursuant to the approval of the Audit Committee of the Board of Directors, on authority delegated by the Board without Mr. F.M. Kirby’s
participation, during 2003 the Company made investments aggregating 510.0 million as a limited partner in Broadfield Capital, L.P., an
investment fund formed and managed by Broadfield Capital Management, LLC, of which Mr. Jefferson W. Kirby is the managing member
(“Broadfield Management”). Broadfield Management is entitled to receive certain fees from the Company in connection with its management
of this investment, which amounted to $178,377 in 2005. In addition, Mr, fefferson W. Kirby was a director of World Minerals, Inc. (*World
Minerals™), & subsidiary of the Company until its disposition on July 14, 2005, and in that capacity was paid fees of $10,700 in 2005.

The Board of Directors held nine meetings in 2005. Each director attended more than 75 percent of the aggregate number of meetings of
the Board of Directors and meetings of the commitiees of the Board of Directors on which he served that were held in 2005. There are two
regularly scheduled executive sessions for non-management directors of the Company and one regularly scheduled executive session for
independent directors each year. The independent directors, other than committee chairs, preside at these executive sessions on a rotating basis.

Pursuant to the New York Stock Exchange’s listing standards, the Company is required to have a majority of independent directors, and ro
director qualifies as independent unless the Board of Directors affirmatively determines that the director has no material relationship with the
Company. The Board of Directors has determined that Messrs. Adams, Carmichael, Lavin, Johnson and Will have no material relationship
with the Company other than in their capacities as members of the Board and committees
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thereof, and thus are independent directors of the Company. In the case of Mr. Will, who served as non-executive Chairman and a member of
the Audit Committee of World Minerals prier to its disposition on July 14, 2005, this determination was based upon the non-executive nature
of such positions, the level of compensation received by Mr, Will for service in such positions {as described below under the heading
“Compensation of Directors™) and the insignificance of such compensation to Mr, Will, Int the case of the other independent directors, this
determination was based upoa the fact that none of such directors has any relationship with the Company other than as a director and member
of committees of the Board. The Board has also determined that, if elected at the 2006 Annual Meeting, Mr. Wong has no materia! relationship
with the Company other than in his capacity as a member of the Board, and thus would be an independent director of the Company. This
determination is based upon the fact that Mr. Wong has no relationship with the Company. Thus, of the two nominees and nine directors, six
are independent.

Interested parties may communicate directly with any individual director, the non-management directors as a group or the Board as a whole
by mailing such communication to the Secretary of the Company at the Company's principal executive offices (Alleghany Corporation,
7 Times Square Tower, 17th Floor, New York, NY 10036). Such communications will be delivered unopened (1) if addressed to a director, to
the director, (2) if addressed to the non-management directors, to the Chairman of the Nominating and Govemance Commitiee who will report
thereon to the non-management directors, or (3} if addressed to the Board, te the Chairman of the Board who will repont thereon to the Board.

The Company dees not have a policy with regard to attendance by directors at Annual Meetings of Stockholders, Three directors attended
the 2005 Annual Meeting of Stockholders.

The Executive Committee of the Board of Directors (the “Executive Committee”) may exercise certain powers of the Board of Directors
regarding the management and direction of the business and affairs of the Company when the Board of Directors is not in session. All gction
taken by the Executive Commitee is reported to, and reviewed by, the Board of Directors. The Executive Committee held no meetings in
2005. The current members of the Executive Committee are Messrs. Allan P. Kirby, Jr., Hicks, F.M. Kirby and Will.

The Audit Committee of the Board of Directors {the “Audit Committee™) is directly respensible for the appointment, compensation,
retention and oversight of the work of the independent registered public accounting firm {inciuding approving in advance al! audit services and
permissable non-audit services to be provided by the independent registered

10
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public accounting firm} and for the evaluation of such firm’s qualifications, performance and independence, The Audit Commitiee also reviews
and makes reports and recommendations to the Board of Directors with respect to the following matters: {i} the audited consolidated annual
financial statements of the Company and its subsidiaries, including the Company's specific disclosures under management’s discussion and
analysis of financial cendition and results of operation and critical accounting poficies, to be included in the Company’s Annual Report on
Form 10-K to the Securities and Exchange Commission. and whether to recommend such inclusion, (ii) the unaudited consolidated quarterly
financial statements of the Company and its subsidiaries, including management’s discussion and analysis thereof, to be included in the
Company’s Quarterly Reports on Form 16-Q to the Securities and Exchange Commission, (ifi} the Company's policies with respect to risk
assessment and risk management, (iv} the adequacy and effectiveness of the Company’s internal controls, disclosure contrels and procedures
and imternal auditors, and (v} the quality and acceptability of the Company s accounting policies, including critical accounting policies and
practices and the estimates and assumptions used by management in the preparation of the Company's financial statements. The Audit
Committee held seven meetings in 2005. A copy of the Audit Committee Charter is available on the Company's website at
www.alleghany.com or may be obtained, without charge, upon written request to the Secretary of the Company at the Company’s principal
executive offices.

The current members of the Audit Committee are Messrs. Lavin, Adams, Carmichael and Johnson. The Board of Directors has determined
that each of these members has the qualifications set forth in the New York Stock Exchange’s listing standards regarding financial literacy and
accounting or related financial management expertise, and is an audit committee financial expert as defined by the Securities and Exchange
Commission. The Board of Directors has also determined that each of the members of the Audit Committee is independent as defined in the
New York Stock Exchange’s listing standards.

The Compensation Committee of the Board of Directors {the “Compensation Committee”) is charged with reviewing and approving the
financial goals and objectives relevant to the compensation of the chief executive officer, evaluating the chief executive officer’s performance
in light of such goals and objectives, and determining the chief executive officer’s compensation based on such evaluation, after having
reviewed the recornmendations submitted to it by the Chairman of the Board with respect thereto. The Compensation Committee also is
responsible for reviewing the recemmendations of the chief executive officer concerning the compensation of the other officers of the
Company and determining such officers’ compensatien, and for reviewing the adjustments proposed to be made to the compensation of the
most highly paid officers of each operating unit of the Company, reporting 1o the Board of Directors with respect thereto, and making such
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recommendations to the Board of Directors with respect thereto as the Compensation Committee may deem appropriate. In addition, the
Compensation Committee is responsible for reviewing the compensation of the directors on an annual basis, including compensation for
service on committees of the Board of Directors, and proposing changes, as appropriate, to the Board of Directors. The Compensation
Committee also administers the 2002 Long-Term Incentive Plan (the “2002 Plan™) and the 2005 Management Incentive Plan (the 2005
Management Plan™). The Compensation Committee held five meetings in 2005. A copy of the Compensation Committee Charter is available
on the Company's website at www alleghany.com or may be obtained, without charge, upon written request to the Secretary of the Company at
the Company’s principal executive offices.

The cumrent members of the Compensation Committee are Messrs. Carmichael, Lavin and Noall. The Board of Directors has determined
that each of these members is independent as defined in the New York Stock Exchange’s listing standards.

The Nominating and Govemnance Committee of the Board of Directors (the “Nominating and Governance Committee”) is charged with
identifying and screening candidates, consistent with criteria approved by the Board of Directors, and making recommendaticns to the Board of
Directors as to persons 1o be nominated by the Board of Directors for election therete by the stockhelders or to be chosen by the Board of
Directors to fill newly created directorships or vacancies on the Board of Directors. In addition, the Nominating and Governance Committee is
responsible for developing and recommending to the Board of Directors a set of corporate governance principles applicable to the Company
and overseeing the evaluation of the Board of Directors and the Company's management. The Nominating and Governance Committee held
six meetings in 2005. A copy of the Nominating and Governance Committee Charter is available on the Company’s website at
www.alleghany.com or may be cbtained, without charge, upon written request to the Secretary of the Company at the Company’s principal
executive offices.

The current members of the Nominating and Govemance Committee are Messrs. Noall, Johnson and Will. The Board of Directors has
determined that each of these members is independent as defined in the New York Stock Exchange’s listing standards.

The Company has adopted a Financial Personnel Code of Ethics for its chief executive officer, chief financial officer, chief accounting
officer, vice president for tax matters and all professionals serving in a finance, accounting, treasury or tax role, a Code of Ethics and Business
Conduct for its directors, officers and employees, and Corporate Governance Guidelines, Copies of each of these documents are available on
the Company’s
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website at www.alleghany.com or may be obtained, without charge, upon written request to the Secretary of the Company at the Company’s

principal executive offices. The Corporate Governance Guidelines were recently amended (i) to provide that directors who also serve as the
chief executive officer of a public company should not serve on more than one other public company board in addition to the Company’s
Board and the board of the company of which the director is the chief executive officer, directors who are not the chief executive officer of a
public company should not serve on more than five other public company boards, and members of the Audit Committee may not serve on more
than two other public company audit commitiees; (ii) to require directors o submit a letter of resignation upon a material job change to the
Nominating and Governance Committee, which will recommend to the Board the action to be taken with respect thereto; {iii) to provide for
individual director performance reviews by the Nominating and Governance Committee; and (iv) to establish stock ownership guidelines for
executive officers, as described below under the heading “Securities Ownership Guidelines.”

13



BOWNE INTEGRATED TYPESETTING SYSTEM Siie: BOWNE OF NEW YORK ~ ~ Phone; (212/924-5500 Operator: BNY99990T  Date; 15-MAR-2006 16:14:05.10
Name: ALLEGHANY CORPORATIO LB/E] CRC: 33815 BNY Y177'6{5 015.00.00.00
YY7IOSDP SUB, Dochene DEF 144.Doc: . Paes | EDGAR 2 A A 0 0 A

Securities Ownership of Directors and Executive Officers

The following table sets forth. as of March 1, 2006, the beneficial ownership of Common Stock of each of the nominees named for election
as a director, each of the other current directors and each of the executive officers named in the Summary Compensation Table on page 19 of
this proxy statement,

Amount and Nature of Beneficial Ownership

Sole Voting Shared Voting Power
Power and Sole and/or Shared Percent
Name of Beneficial Gwner Investment Power Investment Power Total of Class
John J. Burns, Jr. 71,388 —_ 71,388(1) 90
Dan R. Carmichagel 17,976 — 17,976(2)(3) 23
William K. Lavin 13,922 — 13,922(3) 18
Raymond L.M. Wong — — — —
Jefferson W. Kirby 54,009 £24,124 178,133(4) 2,25
Allan P. Kirby, Jr. 541,518 — 541,518(5) 6.82
Thomas S. Johnson 12,488 — 12,488(3) 0.16
James E. Will 23,146 1,526 24,672(3) 031
F.M. Kirby 320,809 698,806 1,019,615(6) 12.87
Rex D. Adams 7,688 —_— 7.688(3) .10
‘Weston M. Hicks 68,770 : — 68,770(7) 0.87
Roger B. Gorham 3,636 — 3,636(8) 0.05
Robert M. Hart 16,703 — 16,703 0.21
James P. Slattery 1,886 — 1,886 0.02
Peter R. Sismondo 11,700 290 11,990(9) 0.15
All directors, nominees and executive
officers as a group (15 persons) 1,165,639 824,746 1,990,385(10) 24.90{11)

(1) Includes 778 shares of Common Stock owned by Mr. Burns's wife. Mr. Burns had no voting or investment power over these shares, and
he disclaims beneficial ownership of them.

(2) Includes 236 shares of Common Stock owned by Mr. Carmichael’s wife. Mr. Carmichael had no voting or investment power over these
shares, and he disclaims beneficial ownership of them.
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(3)  Includes 12,672 shares of Common Stock in the case of Mr. Carmichael, 12,672 shares of Common Stock in the case of Mr. Lavin,
10,750 shares of Common Stock in the case of Mr. Johnson, 12,672 shares of Common Stock in the case of Mr. Will, and 6,982 shares of
Comman Stock in the case of Mr. Adams, issuable under stock optiens granted pursnant to the 2005 Directors’ Plan, Amended Directors’
Plan and the 2000 Directors’ Plan. In addition, includes 250 shares of restricted Common Stock granted to each of Messrs. Carmichael,
Lavin, Johnson, Will and Adams pursuant to the 2005 Directors” Plan.

(4) Includes 124,124 shares of Common Stock held by a trust; such amount reflects Mr. Jefferson W. Kirby's share of such trust as co-trusiee
and beneficiary. Mr. Jefferson W. Kirby granted a proxy to his father Mr. F.M. Kirby with respect to an additional 22,055 shares held by
a trust of which Mr. Jefferson W. Kirby is beneficiary and co-trustee, and thus such additional 22,055 shares are included in the amounts
set forth above for Mr. F.M. Kirby. Mr. Jefferson W. Kirby held 54,009 shares directly.

(5)  See Note (2) on page 2.

(6) See Note (1) on page 2.

(7)  Includes 58,366 shares representing restricted stock awards and subsequent stock dividends in respect thereof, which are subject to
Mr. Hicks’s continuing employment with the Company and the achievement of certain performance goals, but does not include any
shares that may be paid pursuant to cutstanding restricted stock units held by Mr. Hicks; the foregoing awards are more fuily described
below under the heading “Employment Arrangements.”

(8) Represents restricted stock awards and subsequent stock dividends in respect thereof, which are subject to Mr. Gorhiam's continuing
employment with the Company and the achievement of certain performance goals,

(9)  Includes 5,500 shares of Common Siock owned by Mr. Sismondo’s wife. Mr, Sismondo had no voting or investment power over these
shares, and he disclaims beneficial ownership of them.

(10)  Includes atotal of 6,514 shares of Common Stock over which certain of the persons listed had no voting or investment power, as

discussed in Notes (13, (2) and () above.

(11} Based on the number of shares of outstanding Common Stock as of March 1, 2006, adjusted to include shares of Common Stock

issuable within 60 days upon exercise of stock options held by directors.
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Securities Ownership Guidelines

Directors are expected to achieve ownership of Common Stock, or equivalent deferred Commeon Stock units, with a value equal to at least
five times the annual board retainer within five years of election to the Board, and to maintain such a level thereafter.

Executive officers are expected to achieve ownership of Commeon Stock, based upon a multiple of base salary; for the President and chief
executive officer, the multiple is five times base salary, and for Senior Vice Presidents and Vice Presidents, the multiple is three times base
salary and cne times base salary, respectively. Executive officers are expected to retain 75 percent of the shares of Commen Stock received by
them (net of taxes) in respect of awards under the 2002 Plan until their ownership level is achieved, and they are expected to maintain such a
level thereafter.

Section 16(a) Beneficial Ownership Reporting Compliance

The Company has determined that, except as set forth below, no person who at any time during 2005 was a director, officer or beneficial
owner of more than 10 percent of the Common Stock failed to file on a timely basis reports required by Section t6(a) of the Securities
Exchange Act of 1934, as amended, during 2005, Such determination is based solely upon the Company's review of Forms 3, 4 and 5, and
wiitten representations that no Form 5 was required, which were submitted to it during or with respect to 2005, With regard to Ann Kirby
Kirby who, prior to her death in 1996, was believed by the Company to be a beneficial owner of more than [0 percent of the Common Stock
based on her Schedule 13D statement filed with the Securities and Exchange Commission in 1982, the Company had not received any reports
from Mrs. Kirby regarding changes in her ownership of Common Steck, and the representatives of the estate of Mrs. Kirby have declined to
supply information with respect to ownership of Common Stock by her estate or beneficiaries; therefore, the Company does not know whether
her estate or any beneficiary of her estate beneficially owned more than 10 percent of the Common Stock during 2005 nor whether any such
person was required to file reports required by Section 16(a).

Compensation of Directors

Each director of the Company who is not an officer thereof receives an arnual retainer of $30,000, payable in cash, as well as $1,000 for
each board meeting attended in person and $500 for each 1elephone conference meeting artended. In addition, the Chairman of the Executive
Commmittee receives an annual fee of $25,000, and each other member
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