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Delaware 6331 47-0813844
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

3555 Farnam Street, Omaha, Nebraska 68131
(402) 346-1400

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Marc D. Hamburg
Senior Vice President and Chief Financial Officer
3555 Farnam Street, Omaha, Nebraska 68131
(402) 346-1400

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Mary Ann Todd Jeffrey L. Jacobson Brian McCarthy
Munger, Tolles & Olson LLP Wesco Financial Corporation Skadden, Arps, Slate, Meagher &
355 South Grand Avenue, 35th Floor Vice President and Chief Financial Officer Flom LLP
Los Angeles, California 90071 301 East Colorado Boulevard, Suite 300 300 South Grand Avenue, Suite 3400
(213) 683-9100 Pasadena, California 91101-1901 Los Angeles, California 90071
(626) 585-6700 (213) 687-5000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after the effectiveness of this registration
statement and the satisfaction or waiver of all other conditions under the merger agreement described herein.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. ~
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer ~~ (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) ~

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

CALCULATION OF REGISTRATION FEE

Proposed
] Amount Proposed Maximum
Title of Each Class of Maximum Aggregate Amount of
to be Offering Price
Securities to be Registered(1) Registered(2) Per Unit Offering Price(3) Registration Fee(4)(5)
Class B Common Stock, par value $0.0033 per share n/a $551,458,260 $64,025

(1) This Registration Statement relates to Class B Common Stock, par value $0.0033 per share, of the registrant issuable to holders of Common Stock, par value
$1.00 per share ( Wesco common stock ), of Wesco Financial Corporation, a Delaware corporation ( Wesco ), pursuant to the Agreement and Plan of Merger,
dated as of February 4, 2011, by and among the registrant, Montana Acquisitions, LLC, a Delaware limited liability company and an indirect wholly owned
subsidiary of the registrant, and Wesco.

(2) Onmitted in reliance on Rule 457(0) of the Securities Act of 1933.

(3) Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act of 1933 and computed pursuant to Rule
457(c) and 457(f) of the Securities Act of 1933. The proposed maximum offering price is equal to (i) the product of (a) $389.25, the average of the high and
low prices per share of the common stock of Wesco as reported on the NYSE Amex on February 28, 2011 and (b) 1,416,720, the maximum possible number
of shares of Wesco common stock to be converted into the right to receive the merger consideration pursuant to the merger.

(4) Computed in accordance with Section 6(b) of the Securities Act of 1933 by multiplying .0001161 by the proposed maximum aggregate offering price.

(5) Previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file
a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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THE INFORMATION CONTAINED IN THIS PRELIMINARY PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. THESE SECURITIES MAY NOT BE SOLD UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION IS EFFECTIVE. THIS PRELIMINARY PROXY STATEMENT/PROSPECTUS IS NOT AN OFFER TO SELL THESE
SECURITIES AND IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS
NOT PERMITTED.

PRELIMINARY PROXY STATEMENT/PROSPECTUS

SUBJECT TO COMPLETION, DATED MAY 11, 2011

WESCO FINANCIAL CORPORATION
301 EAST COLORADO BOULEVARD, SUITE 300, PASADENA, CALIFORNIA 91101-1901
(626) 585-6700
www.wescofinancial.com
To Our Shareholders:

You are cordially invited to attend a special meeting of the shareholders of Wesco Financial Corporation, a Delaware corporation ( Wesco ), to be
held at [ ], Pasadena, California[ ],on[ ],[ ], at[ ], local time.

At the special meeting, you will be asked to approve the Agreement and Plan of Merger, dated as of February 4, 2011, by and among Berkshire
Hathaway Inc., a Delaware corporation ( Berkshire ), Montana Acquisitions, LLC, a limited liability company and an indirect wholly owned
subsidiary of Berkshire ( Merger Sub ), and Wesco, as amended by the Amendment to Agreement and Plan of Merger, dated as of April 15, 2011
(the merger agreement ), pursuant to which Wesco will be merged with and into Merger Sub (the merger ), with Merger Sub continuing as the
surviving entity. Following the merger, Wesco will cease to exist as a publicly traded company and Merger Sub will change its name to Wesco
Financial, LLC.

If the merger is completed, each share of Wesco s common stock, par value $1.00 per share ( Wesco common stock ), will be converted into the
right to receive an amount, either in cash or Class B common stock, par value $0.0033 per share, of Berkshire ( Berkshire Class B common

stock ) at the election of the shareholder, equal to: (i) $386.55 (which represents Wesco s shareholder s equity per share as of January 31, 2011,
estimated for purposes of the merger agreement), plus (ii) an earnings factor of $.98691 per share per month from and after February 1, 2011
through and including the anticipated effective time of the merger (pro rated on a daily basis for any partial month), plus (or minus, if negative)

(iii) the sum of the following (expressed on a per share basis, net of taxes) for the period between February 1, 2011 and the close of business on

the second full trading day prior to the date of the special meeting (the determination date ): (a) the change (positive or negative) in net unrealized
appreciation of Wesco s investment securities, (b) the amount of net realized investment gains or losses, and (c) the amount of
other-than-temporary impairment charges with respect to Wesco s investment securities, minus (iv) the per share amount of cash dividends
declared with respect to Wesco common stock having a record date from and after February 4, 2011 through and including the anticipated

effective time of the merger, and minus (v) certain fees and expenses incurred by Wesco in connection with the transaction (expressed on a per
share basis). For Wesco shareholders who elect to receive their merger consideration in shares of Berkshire Class B common stock, the

exchange ratio will be based on the average of the daily volume-weighted average prices per share of Berkshire Class B common stock for the
period of 20 consecutive trading days ending on the determination date. Fractional shares of Berkshire Class B common stock will not be issued

in the merger; instead, cash will be paid in lieu of any fractional shares of Berkshire Class B common stock. Berkshire Class B shares are listed

on the New York Stock Exchange under the stock symbol BRK.B. The final per share merger consideration will be determined by Berkshire and
reasonably agreed to by Wesco (acting through the special committee), and will be made publicly available through the filing of a Form 8-K by
Wesco with the SEC by no later than 9:30 a.m., New York time, on the first business day following the determination date.

Because of the per share merger consideration formula in the merger agreement, the per share merger consideration will not be affected by
losses incurred by Wesco s Wes-FIC insurance business, under its quota share retrocession agreement with Berkshire s National Indemnity
Company subsidiary, as a result of recent catastrophic events such as the earthquake in New Zealand and the earthquake and tsunami in Japan.
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This proxy statement/prospectus provides a detailed description of the merger agreement and the proposed merger. In addition, it contains
important information regarding the special meeting. We urge you to read this proxy statement/prospectus (and any documents
incorporated into this proxy statement/prospectus by reference, including the merger agreement) carefully. Please pay particular
attention to the section entitled _Risk Factors beginning on page 74.
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The Board of Directors of Wesco unanimously recommends that you vote FOR the proposal to adopt the merger agreement.

Your vote is very important. The merger cannot be completed unless Wesco obtains (i) the affirmative vote of holders of a majority of the
outstanding shares of Wesco common stock in favor of the adoption of the merger agreement and (ii) the affirmative vote of holders of a
majority of the outstanding shares of Wesco common stock (excluding shares owned by Berkshire and its affiliates and any shares beneficially
owned by Cascade Investment LLC, Robert E. Denham, Peter D. Kaufman or Robert E. Sahm) in favor of the adoption of the merger agreement.
Please note that failing to vote has the same effect as a vote  AGAINST the adoption of the merger agreement for purposes of both of these
shareholder approval requirements.

Whether or not you plan to attend the special meeting, please complete, sign, date and return the enclosed proxy card or submit your
proxy by telephone or over the Internet prior to the special meeting. If your shares of Wesco common stock are held in street name by your
broker, bank or other nominee, you should instruct your broker, bank or other nominee on how to vote your shares of Wesco common stock

using the instructions provided by your broker, bank or other nominee. If you attend the special meeting and vote in person, your vote by ballot
will revoke any proxy you previously submitted. However, if you hold your shares though a broker, bank or other nominee, you must provide a
legal proxy issued from such nominee in order to vote your shares in person at the special meeting.

If you have any questions or need assistance voting your shares, please call Wesco s Chief Financial Officer at (626) 585-6700.

We look forward to the successful completion of the merger.

Sincerely,

Charles T. Munger

Chairman of the Board, Chief Executive Officer and President

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued under this proxy statement/prospectus, passed upon the merits or fairness of the merger or determined if this proxy
statement/prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated [ ] and is first being mailed to the shareholders of Wesco on or about [ ].
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Wesco and Berkshire from other documents

that are not included in or delivered with this proxy statement/prospectus. This information is available for you to review at the Securities and
Exchange Commission s (the SEC ) public reference room located at 100 F Street, N.E., Washington, D.C. 20549, and through the SEC s website
at www.sec.gov. Free copies of Wesco s documents are also available on Wesco s website at www.wescofinancial.com and free copies of
Berkshire s documents are available on Berkshire s website at www.berkshirehathaway.com. You can also obtain the documents incorporated by
reference into this proxy statement/prospectus free of charge by requesting them in writing or by telephone from the appropriate company at the
following addresses and telephone numbers:

Wesco Financial Corporation Berkshire Hathaway Inc.
301 East Colorado Boulevard, Suite 300 3555 Farnam Street
Pasadena, California 91101-1901 Omaha, Nebraska 68131
(626) 585-6700 (402) 346-1400
Attention: Chief Financial Officer Attention: Corporate Secretary

If you would like to request any documents, please do so by [ ] in order to receive them before the special meeting.

You also may obtain additional proxy cards and other information related to the proxy solicitation by contacting the appropriate
contact listed above. You will not be charged for any of these documents that you request.

For more information, please see the section entitled Where To Find More Information beginning on page 114.
ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form S-4 filed with the SEC by Berkshire (File No. 333-172636), constitutes a
prospectus of Berkshire under Section 5 of the Securities Act of 1933, as amended (the Securities Act ), with respect to the shares of Berkshire
Class B common stock to be issued to Wesco shareholders as required by the merger agreement. This document also constitutes a proxy
statement under Section 14(a) of the Securities Exchange Act of 1934, as amended (the Exchange Act ). It also constitutes a notice of meeting
with respect to the special meeting of Wesco shareholders, at which Wesco shareholders will be asked to vote upon a proposal to adopt the
merger agreement.

You should rely only on the information contained or incorporated by reference into this proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in, or incorporated by reference into, this proxy
statement/prospectus. This proxy statement/prospectus is dated as of [ ]. You should not assume that the information contained in this proxy
statement/prospectus is accurate as of any date other than that date. You should not assume that the information incorporated by reference into
this proxy statement/prospectus is accurate as of any date other than the date of such incorporated document. Neither our mailing of this proxy
statement/prospectus to Wesco shareholders nor the issuance by Berkshire of Class B common stock in connection with the merger will create
any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities, or the solicitation of
a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction.
Information contained in this proxy statement/prospectus regarding Wesco has been provided by Wesco and information contained in
this proxy statement/prospectus regarding Berkshire has been provided by Berkshire.
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WESCO FINANCIAL CORPORATION
301 EAST COLORADO BOULEVARD, SUITE 300
PASADENA, CALIFORNIA 91101-1901
(626) 585-6700

www.wescofinancial.com

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
ToBeHeld [ ]

A special meeting of shareholders of Wesco Financial Corporation, a Delaware corporation ( Wesco ), will be held at [ ], Pasadena, California [ ],
on[ I,[ I, at[ ],local time, for the following purposes:

to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of February 4, 2011, by and among
Berkshire Hathaway Inc., a Delaware corporation ( Berkshire ), Montana Acquisitions, LLC, a Delaware limited liability company
and an indirect wholly owned subsidiary of Berkshire ( Merger Sub ), and Wesco, as amended by the Amendment to Agreement and
Plan of Merger, dated as of April 15, 2011 (the merger agreement ), pursuant to which Wesco will be merged with and into Merger
Sub and Merger Sub will continue as the surviving entity, as further described in the accompanying proxy statement/prospectus; and

to transact any other business that may properly be brought before the special meeting, or any adjournments or postponements

thereof, including, without limitation, a motion to adjourn or postpone the special meeting to another time and/or place for the

purpose of soliciting additional proxies in favor of the proposal to adopt the merger agreement, if necessary.
Adoption of the merger agreement requires (i) the affirmative vote of holders of a majority of the outstanding shares of Wesco s common stock,
par value $1.00 per share ( Wesco common stock ), in favor of the adoption of the merger agreement (the Company Shareholder Approval ) and
(ii) the affirmative vote of holders of a majority of the outstanding shares of Wesco common stock (excluding shares owned by Berkshire and its
affiliates and any shares beneficially owned by Cascade Investment LLC, Robert E. Denham, Peter D. Kaufman or Robert E. Sahm) in favor of
the adoption of the merger agreement (the Special Shareholder Approval ).

The Board of Directors of Wesco has fixed May 16, 2011, as of the close of business, as the record date for the determination of shareholders
entitled to this notice and to vote at such special meeting or any adjournments or postponements thereof. A list of the shareholders as of such
record date will be open to examination by any shareholder for any purpose germane to the special meeting during ordinary business hours at
Wesco s principal office at 301 East Colorado Boulevard, Suite 300, Pasadena, California for a period of at least ten days prior to [ ]. The
shareholder list will also be available at the special meeting for examination by any shareholder present at the special meeting.

Only shareholders of record of Wesco and their proxies are invited to attend the special meeting in person. If you plan to attend the special
meeting, please check the appropriate box on the enclosed proxy card, save the admission ticket that is attached to your proxy card and present
it, along with your photo identification, at the door. Please note that there will not be a question and answer session with Charles T. Munger
during or immediately following the special meeting.

Whether or not you plan to attend the special meeting, please complete, sign, date and return the enclosed proxy card or submit your
proxy by telephone or over the Internet prior to the special meeting. If your shares of Wesco common stock are held in street name by your
broker, bank or other nominee, you should instruct your broker, bank or other nominee on how to vote your shares of Wesco common stock

using the instructions provided by your broker, bank or other nominee. If you attend the special meeting and vote in person, your vote by ballot
will revoke any proxy you previously submitted.

However, if you hold your shares though a broker, bank or other nominee, you must provide a legal proxy issued from such nominee in order to
vote your shares in person at the special meeting.
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Your proxy may be revoked at any time before the vote at the special meeting by following the procedures outlined in the accompanying proxy
statement/prospectus.

In connection with our solicitation of proxies for the special meeting, we are making available this proxy statement/prospectus and proxy card on
or about [ ].

By Order of the Board of Directors

Margery A. Patrick
Secretary
Pasadena, California

[]
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SUMMARY TERM SHEET

This Summary Term Sheet, together with the Questions and Answers, summarizes the material information in this proxy
statement/prospectus, including the merger agreement and the amendment to the merger agreement attached as Annex A-1 and Annex A-2 to
this proxy statement/prospectus. We encourage you to read carefully this entire proxy statement/prospectus, its annexes and the documents
referred to or incorporated by reference in this proxy statement/prospectus. You may obtain a list of the documents incorporated by reference
into this proxy statement/prospectus in the section entitled Where To Find More Information beginning on page 114. Each item in this
Summary Term Sheet includes a page reference directing you to a more complete description of that topic in this proxy statement/prospectus.

The Companies

Wesco Financial Corporation

301 East Colorado Boulevard, Suite 300
Pasadena, California 91101-1901

(626) 585-6700

Wesco is a holding company that conducts no operating activities and owns no significant assets other than through its interests in its
subsidiaries. Through its subsidiaries, Wesco is engaged in three principal businesses: the insurance business, the furniture rental business and
the steel service center business. Wesco s operations also include the management of commercial and residential real estate in downtown
Pasadena, California. As of December 31, 2010, Wesco and its subsidiaries had approximately 2,290 employees. Since 1983, Wesco has been an
indirect 80.1% subsidiary of Berkshire.

Additional information about Wesco and its subsidiaries is included in documents incorporated by reference into this proxy
statement/prospectus. For further information, please see the section entitled Where To Find More Information beginning on page 114.

Berkshire Hathaway Inc.
3555 Farnam Street
Omaha, Nebraska 68131
(402) 346-1400

Berkshire is a holding company owning subsidiaries that engage in a number of diverse business activities including property and casualty
insurance and reinsurance, railroads, utilities and energy, finance, manufacturing, services and retailing. As of December 31, 2010, Berkshire
and its subsidiaries had approximately 260,000 employees.

Additional information about Berkshire and its subsidiaries is included in documents incorporated by reference into this proxy
statement/prospectus. For further information, please see the section entitled Where To Find More Information beginning on page 114.

The Merger (see p. 82)

Berkshire and Wesco agreed to the acquisition of Wesco by Berkshire under the terms of the merger agreement that is described in this proxy
statement/prospectus. The merger agreement provides that Wesco will merge with and into Merger Sub, an indirect wholly owned subsidiary of
Berkshire. Following the merger, Merger Sub will continue as the surviving entity and will remain an indirect wholly owned subsidiary of
Berkshire. Merger Sub will change its name to Wesco Financial, LLC upon consummation of the merger. Upon completion of the merger,
Wesco will cease to be a publicly traded company, and you will cease to have
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any rights in Wesco as a shareholder. The merger agreement is attached as Annexes A-1 and A-2 to this proxy statement/prospectus, and both
Wesco and Berkshire encourage you to read it carefully in its entirety because it is the legal document that governs the merger.

Merger Consideration (see p. 82)

If the merger is completed, each share of Wesco common stock (other than shares owned by Berkshire or Wesco or their respective subsidiaries)
will be converted into the right to receive an amount equal to:

$386.55 (which represents Wesco s shareholder s equity per share as of January 31, 2011, estimated for purposes of the merger
agreement), plus

an earnings factor of $.98691 per share per month from and after February 1, 2011 through and including the anticipated effective
time of the merger (pro rated on a daily basis for any partial month), plus (or minus, if negative)

the sum of the following (expressed on a per share basis, net of taxes) for the period between February 1, 2011 and the close of
business on the second full trading day prior to the date of the special meeting of the shareholders of Wesco to vote on the

transaction, which is referred to in this proxy statement/prospectus as the determination date : (a) the change (positive or negative) in
net unrealized appreciation of Wesco s investment securities, (b) the amount of net realized investment gains or losses, and (c) the
amount of other-than-temporary impairment charges with respect to Wesco s investment securities, minus

the per share amount of cash dividends declared with respect to Wesco s common stock having a record date from and after
February 4, 2011 through and including the anticipated effective time of the merger, and minus

a good faith estimate (expressed on a per share basis) of the fees and expenses of the advisors to the special committee and of the
legal counsel to Wesco and Wesco s one-half share of the fees and expenses incurred in connection with printing and mailing this
proxy statement/prospectus and the SEC filing fees relating to the merger, in each case, incurred or to be incurred subsequent to
December 31, 2010 in connection with the merger.
Because of the per share merger consideration formula in the merger agreement, the per share merger consideration will not be affected by
losses incurred by Wesco s Wes-FIC insurance business, under its quota share retrocession agreement with Berkshire s National Indemnity
Company subsidiary, as a result of recent catastrophic events such as the earthquake in New Zealand and the earthquake and tsunami in Japan.

For each share of Wesco common stock, Wesco shareholders can elect to receive the merger consideration in cash or a number of shares of
Berkshire Class B common stock equal to the exchange ratio, which is calculated by dividing (i) the cash merger consideration per share
(described above) by (ii) the average of the daily volume-weighted average trading prices per share of Berkshire Class B common stock over the
twenty trading day period ending on the determination date. Fractional shares of Berkshire Class B common stock will not be issued in the
merger. Instead, cash will be paid in lieu of any fractional shares of Berkshire Class B common stock.

As of the date of this proxy statement/prospectus, the per share merger consideration is estimated to be $[ ]. Based on such estimated merger
consideration, the exchange ratio (as described above) would be [ ], and Wesco shareholders who elect to receive their merger consideration in
shares of Berkshire Class B common stock would receive [ ] shares of Berkshire Class B common stock in exchange for one share of Wesco
common stock, and [ ] payable as cash in lieu of a fractional share. As of [ ], there are [ ] shares of Berkshire Class B common stock outstanding.
Based upon such estimated merger consideration, if all Wesco shareholders were to elect to receive their merger consideration in shares of
Berkshire Class B common stock, Berkshire would issue an
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aggregate amount of [ ] shares of Berkshire Class B common stock in exchange for such holders shares of Wesco common stock, which
following such issuance would represent [ ]% of the outstanding shares of Berkshire Class B common stock as of [ ].

For a detailed description of the merger consideration to be received by Wesco shareholders in the merger and the assumptions that form the

basis of this per share estimate, see the section entitled The Merger Agreement Merger Consideration beginning on page 82. From time to time
between the date of this proxy statement/prospectus and the determination date, Wesco will update and make publicly available on its website at
www.wescofinancial.com its estimate of the per share merger consideration. The final per share merger consideration will be determined by
Berkshire and reasonably agreed to by Wesco (acting through the special committee), and will be made publicly available through the filing of a
Form 8-K by Wesco with the SEC by no later than 9:30 a.m., New York time, on the first business day following the determination date.

Risk Factors (see p. 74)

There are risks associated with the merger, which are described in the section entitled Risk Factors beginning on page 74. You should carefully
read and consider these risks, which include, without limitation, the following:

Because the per share merger consideration is subject to adjustment, the amount of merger consideration that you receive in the
merger will almost certainly be different from the per share merger consideration estimated as of the date of this proxy
statement/prospectus and such difference may be significant;

Because the market price of Berkshire Class B common stock will fluctuate, and the merger consideration is subject to adjustment,
you cannot be sure of the number of shares of, or the market value of, shares of Berkshire Class B common stock that you will
receive in the merger if you elect to receive stock and such value may be less than the value received by Wesco shareholders that
elect to receive merger consideration in cash;

If the merger is consummated, shareholders who do not timely submit a properly completed election form to the exchange agent will
be deemed not to have made an election, and will receive only cash in exchange for their shares of Wesco common stock, which
could have adverse tax consequences to such shareholders; and

The completion of the merger is subject to various conditions, including the adoption of the merger agreement by a majority of
outstanding shares of Wesco s common stock not owned by Berkshire and its affiliates, or by Cascade Investment LLC (an
investment entity owned by William H. Gates III, a Berkshire director), Robert E. Denham (a Wesco director and legal counsel to
Berkshire), Peter D. Kaufman (a Wesco director) or Robert E. Sahm (a vice president of Wesco).

Special Meeting of Wesco Shareholders (see p. 78)

The special meeting of shareholders of Wesco, will be held at [ ], Pasadena, California[ J,on[ ],[ ], at[ ], local time. At the special meeting, you
will be asked:

to consider and vote upon a proposal to adopt the merger agreement, pursuant to which Wesco will be merged with and into Merger
Sub and Merger Sub will continue as the surviving entity; and

to transact any other business that may properly be brought before the special meeting, or any adjournments or postponements
thereof.
You may vote at the special meeting if you owned shares of Wesco common stock at the close of business on May 16, 2011, the record date for
the special meeting. You may cast one vote for each share of Wesco common stock that you owned as of that record date.
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As of the close of business on the record date for the special meeting, there were 7,119,807 shares of Wesco common stock outstanding and
entitled to vote. As of the same date, Berkshire and its subsidiaries owned 5,703,087 shares of Wesco common stock, representing
approximately 80.1% of total issued and outstanding shares of Wesco common stock. Berkshire has agreed to vote all of its shares in favor of the
adoption of the merger agreement. In addition, as of the same date, the directors and executive officers of Wesco as a group owned and were
entitled to vote 72,263 shares of Wesco common stock, or approximately 1% of the total issued and outstanding shares of Wesco common stock
on that date. Although none of the directors and executive officers of Wesco has entered into a voting agreement, Wesco currently expects that
all directors and executive officers will vote their shares in favor of the merger because they believe that the merger and the merger agreement
are in the best interests of Wesco and its unaffiliated shareholders. None of the directors or executive officers of Wesco has made a
recommendation with respect to the proposed transaction other than as set forth in this proxy statement/prospectus.

Votes Required for Adoption of the Merger Agreement (see p. 78)

The adoption of the merger agreement requires the affirmative vote of both: (i) the holders of a majority of the outstanding shares of Wesco

common stock in favor of the adoption of the merger agreement (the Company Shareholder Approval ), and (ii) the holders of a majority of the

outstanding shares of Wesco common stock (excluding shares owned by Berkshire and its affiliates and any shares beneficially owned by

Cascade Investment LLC, Robert E. Denham, Peter D. Kaufman or Robert E. Sahm) in favor of the adoption of the merger agreement (the
Special Shareholder Approval ).

Recommendation of Wesco s Special Committee and the Wesco Board of Directors (see p. 32)

An independent special committee of the Wesco board of directors (the Wesco Board ) unanimously (i) determined that the merger agreement
and the merger are fair to and in the best interests of Wesco and its shareholders (other than Berkshire and its affiliates), and (ii) recommended
that the Wesco Board approve and declare advisable the merger agreement and the transactions contemplated by the merger agreement,
including the merger.

After carefully considering the unanimous recommendation of the special committee and other factors, the Wesco Board unanimously

(i) determined that it is fair to and in the best interests of Wesco and its shareholders (other than Berkshire and its affiliates) to enter into the
merger agreement and declared it advisable, (ii) approved the execution, delivery and performance by Wesco of the merger agreement and the
consummation of the transactions contemplated thereby, including the merger, and (iii) resolved to recommend adoption of the merger
agreement by the Wesco shareholders. Accordingly, the Wesco Board unanimously recommends that Wesco shareholders vote FOR the
adoption of the merger agreement. For the factors considered by the Wesco Board in reaching its decision to adopt the merger agreement,
please see the section entitled Special Factors Recommendation of the Special Committee and Wesco Board of Directors; Purpose and Reasons
for the Merger; Fairness of the Merger beginning on page 32.

Opinion of Financial Advisor to Special Committee (see p. 38)

At meetings of the special committee and the Wesco Board held on February 4, 2011 to consider the merger agreement, Greenhill & Co., LLC

( Greenhill ) rendered to the special committee and to the Wesco Board an oral opinion, which was confirmed by delivery of a written opinion,
dated February 4, 2011, to the effect that, based upon and subject to the limitations and assumptions set forth in the opinion, as of the date of the
opinion, the merger consideration to be received by Wesco s shareholders other than Berkshire and its affiliates pursuant to the merger agreement
was fair, from a financial point of view, to such holders.
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The full text of Greenhill s written opinion dated February 4, 2011, which contains the assumptions made, procedures followed, matters
considered and limitations on the opinion and the review undertaken in connection with the opinion, is attached as Annex B to this

proxy statement/prospectus and is incorporated herein by reference. The summary of Greenhill s opinion in this proxy
statement/prospectus is only a summary of its material terms and may not include all of the information that is important to a

particular shareholder. Greenhill s written opinion was addressed to the special committee and to the Wesco Board. The opinion was not
intended to be and does not constitute a recommendation to the members of the special committee or the Wesco Board as to whether

they should recommend or approve the merger or the merger agreement, nor does it constitute a recommendation as to whether the
shareholders of Wesco should approve the merger or take any other action in respect of the merger at any meeting of the shareholders
convened in connection with the merger. Greenhill was not requested to opine as to, and its opinion did not in any manner address,
Wesco s underlying business decision to proceed with or effect the merger.

Greenhill s compensation for its services in connection with the merger was not made contingent upon delivery of an opinion nor upon
completion of the merger.

Position of Berkshire, Merger Sub and the Berkshire Filing Persons as to the Fairness of the Merger (see p. 51)

Berkshire, Merger Sub and the Berkshire Filing Persons believe that the merger is fair to the unaffiliated shareholders of Wesco. In arriving at

their position as to the fairness of the merger, Berkshire, Merger Sub and the Berkshire Filing Persons considered the factors discussed in the

section entitled Special Factors Position of Berkshire, Merger Sub and the Berkshire Filing Persons as to the Fairness of the Merger beginning on
page 51.

Interests of Wesco Directors and Executive Officers in the Merger (see p. 54)

Aside from their interests as Wesco shareholders, Wesco directors and executive officers have interests in the merger that are different from

those of other Wesco shareholders. Among other things, the Wesco Board was aware of and considered Berkshire s agreement to indemnify the
directors and officers of Wesco against certain claims and liabilities after the effective time of the merger in evaluating and negotiating the

merger agreement and the merger, and in recommending to the Wesco shareholders that the merger agreement be adopted. You should also be

aware of the ownership of Berkshire stock by members of Wesco s board and its executive officers, as set forth in the table under Important
Information Regarding Wesco Ownership of Wesco Common Stock by Certain Beneficial Owners, Directors and Officers. Please see the section
entitled Special Factors Interests of Wesco Directors and Executive Officers in the Merger beginning on page 54 for additional information about
these interests.

No Change in Recommendation (see p. 90)

The merger agreement provides that the Wesco Board (and any committee thereof) will not withdraw or modify, or propose publicly to
withdraw or modify, in a manner adverse to Berkshire, its recommendation that Wesco s shareholders adopt the merger agreement, except to the
extent that it determines in good faith, after consultation with outside counsel, that such action is necessary in order for the directors to comply
with their fiduciary duties under applicable law.

Conditions to the Merger (see p. 89)

The completion of the merger is subject to, among other things, the following conditions:

the adoption of the merger agreement by the holders of Wesco s common stock pursuant to the Company Shareholder Approval and
the Special Shareholder Approval, described above in this Summary Term Sheet;
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the shares of Berkshire Class B common stock issuable to Wesco shareholders as consideration in the merger having been approved
for listing on the NYSE;

the absence of any laws or governmental orders that have the effect of making the merger illegal or otherwise preventing the
consummation of the merger;

the Registration Statement on Form S-4 (of which this proxy statement/prospectus is a part) having become effective under the
Securities Act and not being the subject of any stop order or proceeding seeking a stop order;

each party s respective representations and warranties in the merger agreement being true and correct as of the closing date in the
manner described in The Merger Agreement Conditions to the Merger ;

each party s performance of all of its material obligations required to be performed under the merger agreement prior to the closing
date of the merger; and

each party having received an opinion of tax counsel to the effect that for U.S. Federal income tax purposes (1) the merger will
qualify as a reorganization within the meaning of Section 368 of the Internal Revenue Code (the Code ); (2) each of Berkshire and
Wesco will be a party to the reorganization within the meaning of Section 368(b) of the Code; and (3) the merger will qualify as a
complete liquidation of Wesco within the meaning of Section 332 of the Code.

Termination of the Merger Agreement (see p. 91)

The merger agreement may be terminated at any time prior to the completion of the merger by mutual consent of Wesco (acting through the
special committee) and Berkshire.

The merger agreement may also be terminated by either Wesco or Berkshire if:

the merger is not completed on or before June 30, 2011, except that (a) this right to terminate will not be available to any party
whose failure to comply with the merger agreement results in the failure of the merger to be completed by that date, and (b) this date
will be extended to a date that is the later of (i) 45 days following the resolution of all comments from the SEC on the Form S-4 (of
which the proxy statement/prospectus is a part) and the Schedule 13E-3 filed by Wesco in connection with the merger and (ii) 30
days following the last day during which any party is subject to a nonfinal order or ruling prohibiting the consummation of the
merger, provided that the termination date may not be extended past September 30, 2011;

a final and non-appealable governmental order prohibits the consummation of the merger, so long as the party seeking to terminate
has used all reasonable best efforts to challenge the issuance of the governmental order; or

Wesco s shareholders, at the special meeting or at any adjournment thereof, fail to adopt the merger agreement by the required votes.
In addition, either Wesco (acting through the special committee) or Berkshire may terminate the merger agreement at any time prior to the
completion of the merger if there has been a breach of any representation, warranty, covenant or agreement of the other party such that certain
conditions of the parties under the merger agreement are incapable of being satisfied; provided, however, that (i) neither party will have the right
to terminate the merger agreement if it is then in material breach of any of its covenants or agreements contained in the merger agreement, and
(ii) Berkshire will not have the right to terminate if it or Blue Chip Stamps, an indirect subsidiary of Berkshire and the sole member of Merger
Sub ( Blue Chip ), caused Wesco to act in a manner that resulted in Wesco s breach that gave rise to Berkshire s right to terminate the merger
agreement or Wesco s inability to cure such breach.
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Finally, Berkshire may terminate the merger agreement at any time prior to the effective time of the merger if the Wesco Board or any
committee thereof withdraws or modifies, or proposes publicly to withdraw or modify, in a manner adverse to Berkshire, its recommendation to
Wesco s shareholders to adopt the merger agreement.

If the merger agreement is terminated, the merger agreement (other than specified sections which survive the termination of the merger
agreement) will become null and void, and there will be no liability on the part of Berkshire or Wesco, except that Wesco and Berkshire have
agreed that (i) all fees and expenses in connection with printing and mailing the Form S-4 and this proxy statement/prospectus, and all SEC
filing fees relating to the transactions contemplated by the merger agreement, will be split equally by Berkshire and Wesco, and (ii) all other fees
and expenses incurred by the parties to the merger agreement will be borne solely by the party that incurred such fees and expenses.

NYSE Listing of Berkshire Class B Common Stock (see p. 59)

Shares of Berkshire Class B common stock are quoted on the NYSE under the stock symbol BRK.B. Itis a condition to completion of the
merger that the shares of Berkshire Class B common stock to be issued by Berkshire to Wesco shareholders in connection with the merger be
approved for listing on the NYSE, subject to official notice of issuance. Berkshire has agreed to use its best efforts to cause such shares to be
listed on the NYSE and expects to obtain the NYSE s approval to list such shares prior to completion of the merger, subject to official notice of
issuance.

Delisting and Deregistration of Wesco Common Stock (see p. 59)

Wesco common stock currently trades on the NYSE Amex under the stock symbol WSC. When the merger is completed, all shares of Wesco
common stock listed on the NYSE Amex will cease to be quoted on the NYSE Amex and will be deregistered under the Exchange Act.

No Regulatory Approvals Required for the Merger (see p. 55)
There are no regulatory approvals required for the completion of the merger.
Appraisal Rights (see p. 55)

Under Delaware law, appraisal rights are only available if, among other things, shareholders are required to accept cash for their shares (other
than cash in lieu of fractional shares). Given that the Wesco shareholders may elect to receive cash or Berkshire Class B common stock, or a
combination of cash and Berkshire Class B common stock, in exchange for their shares of Wesco common stock, Wesco and Berkshire do not
believe that Wesco shareholders will have any appraisal rights with respect to the shares of Wesco common stock they hold in connection with
the merger. In the Delaware class action lawsuit, the plaintiff contends (among other contentions) that Wesco shareholders have such appraisal
rights. Wesco shareholders who elect to exercise such appraisal rights must not vote in favor of the merger agreement and must comply with the
strict procedures set forth in Section 262 of the Delaware General Corporation Law ( Section 262 ), the full text of which appears in Annex C of
this proxy statement/prospectus, in order to demand and perfect any such rights. Failure to comply with such procedures may result in
termination or waiver of any applicable appraisal rights, should a court determine that such rights are available. For a summary of the material
provisions of Section 262, please read the sections entitled Special Factors Appraisal Rights and Special Factors Litigation Related to the Merger
beginning on pages 55 and 59, respectively.

Material U.S. Federal Income Tax Consequences of the Merger (see p. 94)

Berkshire and Wesco expect that the merger will qualify as a reorganization and complete liquidation within the meaning of Sections 368 and
332 of the Code, respectively, and that each of Berkshire and Wesco will
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be a party to the reorganization within the meaning of Section 368(b) of the Code, and it is a condition to completion of the merger that each of
Berkshire and Wesco receive opinions from legal counsel to that effect.

Assuming that the merger qualifies as a reorganization, and each of Berkshire and Wesco is a party to the reorganization, you will not recognize
any gain or loss for U.S. Federal income tax purposes if you exchange your shares of Wesco common stock solely for shares of Berkshire Class
B common stock in the merger, except with respect to cash received in lieu of fractional shares of Berkshire Class B common stock. You will
recognize gain or loss if you exchange your shares of Wesco common stock solely for cash in the merger. You will recognize gain, but not loss,
if you exchange your shares of Wesco common stock for a combination of Berkshire Class B common stock and cash, but your taxable gain in
that case will not exceed the cash you receive in the merger.

Wesco shareholders are urged to read the discussion in the section entitled Material U.S. Federal Income Tax Consequences of the Merger
beginning on page 94 of this proxy statement/prospectus and to consult their tax advisors as to the U.S. Federal income tax consequences of the
transaction, as well as the effects of state, local and non-U.S. tax laws.

Accounting Treatment (see p. 93)

In accordance with accounting principles generally accepted in the United States, Berkshire will account for the merger as an acquisition of a
noncontrolling interest in accordance with Accounting Standards Codification paragraphs 810-10-45-21A through 810-10-45-24 (formerly
contained in FASB Statement No. 160, Noncontrolling Interests in Consolidated Financial Statements).

Comparative Rights of Shareholders (see p. 106)

The rights of Wesco shareholders are currently governed by the Wesco certificate of incorporation, the Wesco bylaws and Delaware law. Wesco

shareholders who elect to receive a portion of the merger consideration in Berkshire Class B common stock will become shareholders of

Berkshire upon completion of the merger. Thereafter, their rights will be governed by the Berkshire restated certificate of incorporation, the

Berkshire bylaws and Delaware law. As a result, these Wesco shareholders will have different rights once they become shareholders of

Berkshire due to the differences in the governing documents of Berkshire and Wesco. The key differences are described in the section entitled
Comparative Rights of Shareholders beginning on page 106 of this proxy statement/prospectus.

Litigation Related to the Merger (see p. 59)

Two lawsuits were filed on February 8, 2011 by plaintiffs claiming to be Wesco shareholders challenging the transactions contemplated by the
merger agreement. Both of the lawsuits name Wesco, Wesco s directors, Berkshire and Merger Sub as defendants. One of them also names Blue
Chip and Wesco s Chief Financial Officer as defendants. One of the actions was filed in Delaware Chancery Court and the other in Los Angeles
Superior Court. Both purport to be class actions on behalf of Wesco shareholders.
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QUESTIONS AND ANSWERS

Set forth below are commonly asked questions and answers about the merger and the special meeting of Wesco shareholders called in
connection therewith. For a more complete description of the legal and other terms of the merger, please read carefully this entire proxy
statement/prospectus, including the merger agreement and the amendment to the merger agreement attached as Annex A-1 and Annex A-2 to
this proxy statement/prospectus, and the documents incorporated by reference herein. You may obtain a list of the documents incorporated by
reference into this proxy statement/prospectus in the section entitled Where To Find More Information beginning on page 114.

Questions About the Merger

Q: Why am I receiving this document?

A:  Berkshire has agreed to acquire the remaining shares of Wesco that it does not already own pursuant to the terms of a merger agreement
that is described in this proxy statement/prospectus. A copy of the merger agreement and the amendment to the merger agreement are
attached to this proxy statement/prospectus as Annex A-1 and Annex A-2.

In order to complete the merger, Wesco shareholders must vote to adopt the merger agreement. Wesco is holding a special meeting of

shareholders to obtain this shareholder approval.

This proxy statement/prospectus contains important information about the merger and the special meeting of the shareholders of Wesco, and you
should read it carefully. The enclosed voting materials allow you to vote your shares without attending the special meeting in person.

Your vote is extremely important. We encourage you to vote as soon as possible. For more information on how to vote your shares,
please see the section entitled The Special Meeting of Wesco Shareholders beginning on page 78.

Q: What vote is required to adopt the merger agreement?

A:  The adoption of the merger agreement requires the affirmative vote of both:

the holders of a majority of the issued and outstanding shares of Wesco common stock; and

the holders of a majority of the outstanding shares of Wesco common stock not owned by Berkshire and its affiliates, or by Cascade
Investment LLC, Robert E. Denham, Peter D. Kaufman or Robert E. Sahm.
If these votes are not obtained, the merger will not be completed.

Please note that a failure to vote your shares of common stock, abstention from the vote or a broker non-vote will have the same effect as voting
AGAINST the adoption of the merger agreement. A broker non-vote occurs when a broker has not received instructions from the beneficial
holder as to how such holder s shares are to be voted with respect to the adoption of the merger agreement.

Q: What will happen in the merger?

A:  In the merger, Wesco will merge with and into Merger Sub, an indirect wholly owned subsidiary of Berkshire. Following the merger,
Merger Sub will continue as the surviving entity and will remain an indirect wholly owned subsidiary of Berkshire. Merger Sub will
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change its name to  Wesco Financial, LLC upon consummation of the merger. For more information, please see the sections entitled
Special Factors and The Merger Agreement beginning on pages 16 and 82, respectively.

Q: What will Wesco shareholders receive in the merger?

A: In the merger, each share of Wesco common stock (other than shares owned by Berkshire or Wesco or their respective subsidiaries) will be
converted into the right to receive an amount equal to: (i) $386.55 (which
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represents Wesco s shareholder s equity per share as of January 31, 2011, estimated for purposes of the merger agreement), plus (ii) an
earnings factor of $.98691 per share per month from and after February 1, 2011 through and including the anticipated effective time of the
merger (pro rated on a daily basis for any partial month), plus (or minus, if negative) (iii) the sum of the following (expressed on a per
share basis, net of taxes) for the period between February 1, 2011 and the close of business on the determination date): (a) the change
(positive or negative) in net unrealized appreciation of Wesco s investment securities, (b) the amount of net realized investment gains or
losses, and (c) the amount of other-than-temporary impairment charges with respect to Wesco s investment securities, minus (iv) the per
share amount of cash dividends declared with respect to Wesco s common stock having a record date from and after February 4, 2011
through and including the anticipated effective time of the merger, and minus (v) a good faith estimate (expressed on a per share basis) of
the fees and expenses of the advisors to the special committee and of the legal counsel to Wesco and Wesco s one-half share of the fees and
expenses incurred in connection with printing and mailing this proxy statement/prospectus and the SEC filing fees relating to the merger,
in each case, incurred or to be incurred subsequent to December 31, 2010 in connection with the merger.
For each share of Wesco common stock, Wesco shareholders can elect to receive the merger consideration in cash or a number of shares of
Berkshire Class B common stock equal to the exchange ratio, which is calculated by dividing (x) the cash merger consideration per share
(described above) by (y) the average of the daily volume-weighted average trading prices per share of Berkshire Class B common stock over the
twenty trading day period ending on the determination date. Fractional shares of Berkshire Class B common stock will not be issued in the
merger. Instead, cash will be paid in lieu of any fractional shares of Berkshire Class B common stock.

As of the date of this proxy statement/prospectus, the per share merger consideration is estimated to be $[ ]. Based on such estimated merger
consideration, the exchange ratio (as described above) would be [ ], and Wesco shareholders who elect to receive their merger consideration in
shares of Berkshire Class B common stock would receive [ ] shares of Berkshire Class B common stock in exchange for one share of Wesco
common stock, and [ ] payable as cash in lieu of a fractional share. As of [ ], there are [ ] shares of Berkshire Class B common stock outstanding.
Based upon such estimated merger consideration, if all Wesco shareholders were to elect to receive their merger consideration in shares of
Berkshire Class B common stock, Berkshire would issue an aggregate amount of [ ] shares of Berkshire Class B common stock in exchange for
such holders shares of Wesco common stock, which following such issuance would represent [ ]% of the outstanding shares of Berkshire Class B
common stock as of [ ].

For a detailed description of the merger consideration to be received by Wesco shareholders in the merger and the assumptions that form the

basis of this per share estimate, see the section entitled The Merger Agreement Merger Consideration beginning on page 82. From time to time
between the date of this proxy statement/prospectus and the determination date, Wesco will update and make publicly available on its website at
www.wescofinancial.com its estimate of the per share merger consideration. The final per share merger consideration will be determined by
Berkshire and reasonably agreed to by Wesco (acting through the special committee), and will be made publicly available through the filing of a
Form 8-K by Wesco with the SEC by no later than 9:30 a.m., New York time, on the first business day following the determination date.

Q: Am I guaranteed to receive the form of merger consideration that I elect to receive for my shares of Wesco common stock?

A:  Yes. Under the merger agreement, the cash and stock elections that Wesco shareholders make with respect to their shares will not be
subject to proration or reallocation. Accordingly, each Wesco shareholder who elects to receive cash for any of their shares in the merger
will receive their consideration in cash for such shares, and each Wesco shareholder who elects to receive Berkshire Class B common
stock for any of their shares in the merger will receive their consideration in Berkshire Class B common stock for such shares, provided
that cash will be paid in lieu of any fractional shares of Berkshire Class B common stock.
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A shareholder may not elect to receive a combination of cash and Berkshire Class B common stock for any one share of Wesco common stock
owned by such shareholder. However, a Wesco shareholder may elect to receive cash for some of such shareholder s Wesco shares and Berkshire
Class B common stock for other Wesco shares owned by such shareholder in whatever proportion such shareholder chooses. For further
information, please see the section entitled The Merger Agreement Merger Consideration beginning on page 82.

Q: How do I make my election?

A: To elect to receive cash or shares of Berkshire Class B common stock for each Wesco share you own, you must indicate on the election
form, which will be sent to you in a separate mailing, the number of shares of Wesco common stock with respect to which you elect to
receive cash and the number of shares of Wesco common stock with respect to which you elect to receive shares of Berkshire Class B
common stock. You must return the form in the separate envelope provided so that it is received prior to the election deadline, which will
be at 5:00 p.m., New York time, on the second business day prior to the date of the special meeting. If the special meeting is postponed or
adjourned to a later date, the election deadline will be similarly delayed to a subsequent date, and Berkshire will promptly announce any
such delay and, when determined, the rescheduled election deadline. If you hold your shares through a bank, broker or other nominee, you
should follow the instructions provided by such bank, broker or other nominee to ensure that your election instructions are timely returned.
For further information, please see the section entitled The Merger Agreement Shareholder Elections beginning on page 84.

Q: CanIrevoke or change my election after I mail my election form?

A:  Yes. You may revoke or change your election by sending written notice thereof to the exchange agent, which notice must be received by
the exchange agent prior to the election deadline noted above. In the event an election form is revoked, under the merger agreement the
shares of Wesco common stock represented by such election form will be treated as shares in respect of which no election has been made,
except to the extent a subsequent election is properly made by the shareholder during the election period. For more information, please see
the section entitled The Merger Agreement Shareholder Elections beginning on page 84.

Q: What happens if I do not make an election or my election form is not received before the election deadline?

A:  Any shares of Wesco common stock with respect to which the exchange agent does not receive a properly completed and timely election
form will be deemed not to have made an election. In exchange for such shares of Wesco common stock, such holders will receive cash.

Q: How will I receive the merger consideration to which I am entitled?

A: Following the merger and after receiving the proper documentation from you, the exchange agent will forward to you the cash and/or
Berkshire Class B common stock to which you are entitled. More information on the documentation you are required to deliver to the
exchange agent may be found under the caption The Merger Agreement Payment of the Merger Consideration beginning on page 84.

Q: Where will shares of Berkshire Class B common stock and Wesco common stock be listed following the merger?

A: Following the merger, the shares of Berkshire Class B common stock will remain listed on the New York Stock Exchange (the NYSE )
under the stock symbol BRK.B . All shares of Wesco common stock will cease to be publicly traded and will be delisted from the NYSE
Amex upon completion of the merger. In
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addition, the registration of Wesco s common stock and its reporting obligations with respect to such stock under the Exchange Act are
expected to be terminated.

Q: Am I entitled to appraisal rights in connection with the merger?

A:  Under Delaware law, appraisal rights are only available if, among other things, shareholders are required to accept cash for their shares
(other than cash in lieu of fractional shares). Because Wesco shareholders may elect to receive cash or Berkshire Class B common stock,
or a combination of cash and Berkshire Class B common stock, in exchange for their shares of Wesco common stock, Wesco and
Berkshire do not believe that Wesco shareholders will have any appraisal rights with respect to the shares of Wesco common stock they
hold in connection with the merger.

Q: When is the merger expected to be completed?

A:  Berkshire and Wesco will complete the merger when all of the conditions to completion of the merger under the merger agreement have
been satisfied or, where permitted under applicable law and the merger agreement, waived. Berkshire and Wesco are working toward
satisfying these conditions and completing the merger as quickly as possible. Berkshire and Wesco currently expect to complete the
merger before the end of the second quarter of 2011. However, because the merger is subject to a number of conditions, some of which are
beyond the control of Berkshire and Wesco, exact timing for completion of the merger cannot be predicted with any certainty.

Q: Is the merger taxable to Wesco shareholders for U.S. Federal income tax purposes?

A:  Berkshire and Wesco each expect the merger to qualify as a tax-free reorganization pursuant to Section 368(a) of the Internal Revenue
Code. The U.S. Federal income tax consequences of a reorganization to a Wesco shareholder will depend on the relative mix of cash and
Berkshire Class B common stock received by such Wesco shareholder. Assuming that the merger qualifies as a reorganization, you will
not recognize any gain or loss for U.S. Federal income tax purposes if you exchange your shares of Wesco common stock solely for shares
of Berkshire Class B common stock in the merger, except with respect to cash received in lieu of fractional shares of Berkshire Class B
common stock. You will recognize gain or loss if you exchange your shares of Wesco common stock solely for cash in the merger. You
will recognize gain, but not loss, if you exchange your shares of Wesco common stock for a combination of Berkshire Class B common
stock and cash, but your taxable gain in that case will not exceed the cash you receive in the merger.

Please carefully review the information set forth in the section entitled Material U.S. Federal Income Tax Consequences of the Merger beginning

on page 94 for a description of the material U.S. Federal income tax consequences of the merger. The tax consequences of the merger to you

will depend on your own situation. Please consult your tax advisors for a full understanding of the tax consequences of the merger to
you.

Q: Do Berkshire shareholders need to approve the merger?

A:  No. Berkshire shareholders do not need to approve the merger.

Q: Will Berkshire shareholders receive any shares or other consideration as a result of the merger?

A:  No. Berkshire shareholders will not receive any shares or other consideration as a result of the merger.
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Q: What are the conditions to consummation of the merger?

A: In addition to the Wesco shareholder approvals described above, the conditions to consummation of the merger include the following:

the shares of Berkshire Class B common stock issuable to Wesco shareholders as consideration in the merger having been approved
for listing on the NYSE, subject to official notice of issuance;

no statute, rule, regulation, judgment, order or injunction prohibiting, restraining or making the merger illegal having been issued;

the Registration Statement on Form S-4 (of which this proxy statement/prospectus is a part) having become effective under the
Securities Act and not being the subject of any stop order or proceeding seeking a stop order;

the representations and warranties of each party to the merger agreement remaining true and correct as of the closing of the merger,
except for such failures to be true and correct not reasonably being expected to have, individually or in the aggregate, a material
adverse effect;

each party to the merger agreement having performed or complied with all of its material obligations, agreements and covenants
under the merger agreement; and

Wesco and Berkshire each having received an opinion from legal counsel to the effect that the merger will qualify as a tax-free
reorganization and tax-free complete liquidation for U.S. Federal income tax purposes.

Q: What happens if the merger is not completed?

A:  If the merger agreement is not adopted by Wesco s shareholders, or if the merger is not completed for any other reason, Wesco
shareholders will not receive any payment for their shares pursuant to the merger agreement. Instead, Wesco will remain an 80.1%-owned
subsidiary of Berkshire and its common stock will continue to be registered under the Exchange Act and listed and publicly traded on the
NYSE Amex.

Q: Will Istill be paid dividends prior to the merger?

A:  Wesco s dividend for the first quarter of 2011 that was declared in December 2010 was paid in March 2011, as usual. In addition, Wesco s
dividend for the second quarter of 2011 that was declared in March 2011, payable to holders of record on May 25, 2011, will be paid in
June 2011. Under the merger agreement, Wesco may continue to declare and pay ordinary course quarterly dividends prior to the effective
time of the merger not to exceed $0.42 per share. If the record date for any such dividend is on or before the anticipated effective time of
the merger, as is the case with the second quarter dividend, then holders of Wesco s common stock on such record date will be entitled to
be paid the applicable dividend, but the merger consideration will be reduced by the same amount.

Q: Are there any risks in the merger that I should consider?
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A:  Yes. There are risks associated with all business combinations, including the merger. These risks are discussed in more detail in the section
entitled Risk Factors beginning on page 74.

Q: Where can I find more information about the parties to the merger?

A:  You can find more information about Berkshire and Wesco from the various sources described in the section entitled Where To Find More
Information beginning on page 114.
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Questions About the Special Meeting of Wesco shareholders

Q: When and where will the special meeting be held?

A:  The special meeting is scheduled to be held at [ ], Pasadena, California[ ]J,on[ ],[ ], 2011 at[ ], Pacific time. Please note that there will not
be a question and answer session with Charles T. Munger during or immediately following the special meeting.

Q: On what am I being asked to vote?

A:  You are being asked to consider and vote on the following proposals:

adoption of the Agreement and Plan of Merger, dated as of February 4, 2011, as amended, by and among Berkshire, Merger Sub and
Wesco, copies of which are attached to this proxy statement/prospectus as Annex A-1 and Annex A-2; and

the transaction of any other business that may properly be brought before the special meeting, or any adjournments or postponements
thereof.

Q: How does the Wesco board of directors recommend that I vote regarding the merger agreement?

A:  The Wesco board of directors unanimously recommends that Wesco shareholders vote FOR the adoption of the merger agreement.

You should read Special Factors Recommendation of the Special Committee and Wesco Board of Directors; Purpose and Reasons for the
Merger; Fairness of the Merger beginning on page 32 for a discussion of the factors that Wesco s special committee and the Wesco Board
considered in making their recommendations in connection with the merger. In addition, in considering the recommendation of the Wesco Board
with respect to the merger agreement, you should be aware that some of Wesco s directors and executive officers have interests in the merger that
are different from, or in addition to, the interests of our shareholders generally. See Special Factors Interests of Wesco Directors and Executive
Officers in the Merger beginning on page 54.

Q: How do the directors and executive officers of Wesco intend to vote?

A:  Although none of the directors and executive officers has entered into a voting agreement, Wesco currently expects that all directors and
executive officers will vote their shares in favor of the merger because they believe that the merger and the merger agreement are in the
best interests of Wesco and its unaffiliated shareholders. As of the record date, the directors and executive officers of Wesco as a group
owned and were entitled to vote 72,263 shares of Wesco common stock, or approximately 1.0% of the total issued and outstanding shares
of Wesco common stock.

Q: How do I vote my shares at the special meeting?

A: Ifyou are aregistered shareholder, you may vote in person at the special meeting. However, to ensure that your shares are represented at
the special meeting, you are recommended to vote promptly by proxy by taking any of the following steps, even if you plan to attend the
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meeting in person:

call the toll-free number specified on the enclosed proxy card and follow the instructions when prompted;

access the Internet website specified on the enclosed proxy card and follow the instructions provided to you; or

complete, sign, date and return the enclosed proxy card in the postage-paid envelope provided.
If you are not a registered shareholder, but instead hold your shares in street name through a bank, broker or other nominee, please follow the
instructions provided to you by your bank, broker or other nominee to vote by proxy and ensure your shares are represented at the special
meeting. If you want to vote in person at
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the special meeting, you must provide a proxy executed in your favor from your bank, broker or other nominee. For more information, please
see the section entitled The Special Meeting of Wesco Shareholders Voting at the Special Meeting beginning on page 80.

Q: What happens if I do not vote or submit a proxy, or do not instruct my bank, broker or other nominee to vote, or abstain from
voting?

A: Ifyou fail to vote, either in person or by proxy, or fail to instruct your bank, broker or other nominee how to vote, or abstain from voting, it
will have the same effect as a vote cast AGAINST the proposal to adopt the merger agreement.

Q: What should I do if I want to change my vote?

A: Ifyou are a registered shareholder, you can revoke your proxy at any time before it is voted at the special meeting by:

submitting a new proxy with a later date by using the telephone or Internet voting procedures, or by completing, signing, dating and
returning a proxy card by mail to Wesco;

attending the special meeting and voting in person; or

sending written notice of revocation to the Chief Financial Officer of Wesco at 301 East Colorado Boulevard, Suite 300, Pasadena,
California 91101-1901.
If you are not a registered shareholder, but instead hold your shares in street name through a bank, broker or other nominee, you will need to
follow the instructions provided to you by your bank, broker or other nominee in order to revoke your proxy and submit new voting instructions.

Q: If my bank, broker or other nominee holds my shares in street name, will they be able to vote my shares for me without my
instructions?

A: No. If you do not provide specific voting instructions to your bank, broker or other nominee, your bank, broker or other nominee will not
be able to vote your shares, which will have the same effect as a vote  AGAINST the proposal to adopt the merger agreement. You should
receive instructions regarding voting procedures directly from your bank, broker or other nominee. You should follow the directions
provided to you to vote your shares, or you should instruct your bank, broker or other nominee to vote your shares, following the
procedure your bank, broker or other nominee provides to you.

Q: What happens if I transfer my shares after the record date for the special meeting?

A:  The record date for the special meeting is earlier than the expected date of completion of the merger. Therefore, if you transfer your
shares of Wesco common stock after the record date, but prior to completion of the merger, you will retain the right to vote at the
special meeting, but the person to whom you transferred your shares of Wesco common stock will have the right to be paid the
merger consideration in respect of those shares following completion of the merger.
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Q: Should I send my stock certificates with my proxy card?

A: No. Please do not send your stock certificates with your proxy card. Promptly after the completion of the merger, the exchange agent will
mail to you a letter of transmittal with instructions for exchanging your Wesco stock certificates for the merger consideration.

Q: Who can help answer my questions?

A: If you have more questions about the merger or the special meeting, or desire additional copies of this proxy statement/prospectus or
additional proxy cards, please contact Wesco s Chief Financial Officer at (626) 585-6700.
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SPECIAL FACTORS
Background of the Merger

Since 1983, Wesco has been an indirect 80.1%-owned subsidiary of Berkshire with a significant portion of Wesco s operations, including its
insurance business and investment portfolio, managed by Berkshire personnel.

On or about August 18, 2010, Mr. Warren E. Buffett, Chairman and Chief Executive Officer of Berkshire, began considering whether to propose
a transaction to acquire the 19.9% of Wesco common stock that Berkshire did not already own. He discussed this possibility with Berkshire s
Vice Chairman, Charles T. Munger, who indicated that he would be in favor of such a proposal. Mr. Munger is also Chairman and Chief
Executive Officer of Wesco. Mr. Buffett considered such an acquisition at this time because, with Wesco common stock trading at a discount to
its book value, which Mr. Buffett considered to be a fair representation of its intrinsic value, he believed that Wesco shareholders might
appreciate the opportunity to consider a merger with Berkshire at book value, a price he viewed as fair to Wesco.

On August 26, 2010, Mr. Buffett, Berkshire and certain entities controlled by Berkshire filed an amendment to their Schedule 13-D with the
SEC in which Berkshire s management publicly announced its intention to make a proposal to acquire the 19.9% of Wesco common stock that it
did not already own.

On September 1, 2010, the board of directors of Wesco held a special meeting for the purpose of discussing Berkshire s amendment to its
Schedule 13-D and announcement. At the meeting, the Wesco Board reviewed a formal written proposal from Mr. Buffett delivered to the
Wesco Board on that day, in which Mr. Buffett explained and detailed Berkshire s proposal to acquire the remaining 19.9% of the shares of
Wesco s common stock that it did not already own in exchange for Berkshire Class B shares and/or cash, at the election of the shareholder.
The complete text of the written proposal from Berkshire was filed with the SEC on September 1, 2010, and is set forth below.

September 1, 2010

Board of Directors

Wesco Financial Corporation

301 East Colorado Blvd., Suite 300

Pasadena, CA 91101

Dear Board:

As you know, Berkshire and I made a filing with the Securities and Exchange Commission last week announcing our interest in acquiring the
shares of Wesco Financial Corporation that we don t already own. I m writing you this letter to provide you with a proposal for you to consider.

1. I want the transaction to be tax-free for any Wesco stockholder who wants it to be. Thus, each Wesco stockholder would be able to choose
between shares of Berkshire Class B common stock or the equivalent cash value, in whatever proportions they choose, without issuance of
fractional Class B shares.

2. The price per Wesco share would be based on the per share shareholders equity of Wesco determined reasonably contemporaneous with the
closing. That s what we think of as book value . To determine shareholders equity we would start with shareholders equity as stated in the
September 30, 2010 Wesco unaudited financial statements (assuming a 2010 closing) and adjust that based on (i) an estimate of retained
earnings from October 1 to the date of the special meeting and (ii) changes in the fair value of investment securities carried at fair value in
Wesco s financial statements as of a date shortly before the special meeting, adjusted to reflect associated changes in deferred tax liability.
Accretion of interest or dividend income would be
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single-counted in (i) or (ii), but not in both, in accordance with Wesco s normal practices. Per share shareholders equity would be obtained by
dividing shareholders equity by the number of outstanding shares of Wesco, which we assume will be the 7,119,807 shares outstanding today.

If the transaction is approved, the closing would occur promptly after conclusion of the special meeting.
The foregoing will determine the cash price per share.

To determine the exchange ratio of Wesco-into-Berkshire Class B stock, we would divide this cash price per share by the volume weighted
average price ( VWAP ) of Berkshire s Class B common stock over a period ending shortly before the special meeting.

3. Given the various relationships between Berkshire and Wesco, we expect that you will form a special committee of the Board of Directors to
consider this proposal. We will not move forward with a transaction unless it is approved by the special committee (or by a majority of the
independent directors, if you do not form a special committee).

4. There are a few other conditions to our proposal as well. We will not do a transaction unless it is approved by a majority of the shares of
Wesco voted at the meeting that are not owned by Berkshire. The transaction is also subject to the approval of Berkshire s Board of Directors.

5. We anticipate that the deal would be structured as a merger of Wesco with a direct or indirect wholly owned subsidiary of Berkshire. We
would like to be in a position to close the merger before the end of this year.

We believe that this proposal is in the best interests of Wesco and its minority stockholders. Our proposal provides them with the ability to
receive shares of Berkshire stock on a tax-free basis, which will allow them to participate not only in the future of Wesco, but also in the future
of all of Berkshire.

You should be aware that, due to Wesco s existing interrelationships with Berkshire, particularly in reinsurance, Berkshire is not interested in
selling its Wesco shares to a third party. We believe the price we are offering is fair, and consequently have no interest in effecting a transaction
at a higher price. But if the special committee or holders of a majority of the non-Berkshire-owned shares of Wesco disagree with our
evaluation, there will be no hard feelings on our part. Wesco will continue as an 80.1%-owned subsidiary of Berkshire, and will operate as it
does presently. It will have the same relationships with Berkshire that it enjoys today, with its present management working to increase its value
in a manner that benefits equally both Berkshire and public shareholders.

The lawyers told me to remind you that this is a non-binding proposal, and that no formal agreement between us with respect to the proposal will
be created until the definitive documentation has been executed and approved by our respective Boards of Directors. If you have any questions
about the proposal, please don t hesitate to call me.

Sincerely,

/s/ Warren E. Buffett
At the September 1, 2010 meeting, the Wesco Board appointed a special committee comprised solely of independent directors Carolyn H.
Carlburg, Robert T. Flaherty and Elizabeth Caspers Peters to investigate Berkshire s proposal and any matters relating thereto as the special
committee, in its sole discretion, deemed appropriate; to review and evaluate the terms of Berkshire s proposal and discuss such terms with
Berkshire and its representatives as the special committee deemed appropriate; if and when appropriate, to negotiate and
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execute ancillary and definitive agreements with respect to Berkshire s proposal, the execution and delivery of any such definitive agreements
being subject, however, to the approval of the full Wesco Board; to report to the Wesco Board the recommendations and conclusions of the
special committee with respect to Berkshire s proposal, including a determination or recommendation as to whether the final terms of such
proposal are fair to and in the best interests of the unaffiliated shareholders of Wesco and should be approved by the full Wesco Board and, if
applicable, by Wesco s shareholders; to consider and determine whether to elect not to pursue Berkshire s proposal, so that Wesco would remain
an 80.1%-owned subsidiary of Berkshire; and to retain, in its sole discretion and on terms and conditions acceptable to the special committee, at
Wesco s expense, such advisors, including legal counsel, financial advisors and outside consultants, as the special committee in its sole discretion
deemed appropriate to advise and assist it. The Wesco Board reviewed Ms. Carlburg s, Mr. Flaherty s and Ms. Peters independence and, in
particular, Mr. Flaherty s ownership of 147 shares of Berkshire s Class A common stock and Ms. Carlburg s ownership of 550 shares of
Berkshire s Class B common stock. After discussing, among other things, the immaterial effect that the proposed transaction would have on
Berkshire given the relative difference in size of the two companies, the Wesco Board determined that no significant conflicts existed that would
impair the ability of the special committee to act in the best interests of Wesco s unaffiliated shareholders.

Also during the September 1, 2010 meeting, the Wesco Board approved payment to each member of the special committee of a fee of $25,000
for serving on the special committee, which was payable regardless of the outcome of the process, and provided the special committee with
certain additional powers in connection with the performance of its duties, including full access to Wesco s records and personnel.

After the Wesco Board meeting on September 1, 2010, the special committee held its first official meeting and elected Ms. Carlburg as
Chairman of the special committee. Also at the meeting, the special committee discussed next steps, including retaining independent legal and
financial advisors to assist the special committee with its evaluation of Berkshire s proposal.

On September 17, 2010, at a regularly scheduled meeting, the Wesco Board approved an additional fee for Ms. Carlburg of $25,000 for serving
as Chairman of the special committee, which was payable regardless of the outcome of the process.

After conducting interviews and follow-up conversations with five law firms, on September 22, 2010, the special committee retained Skadden,
Arps, Slate, Meagher & Flom LLP ( Skadden Arps ) to act as its independent legal advisor. Among the reasons for this selection were Skadden
Arps strong reputation, its experience in mergers and acquisitions transactions, its experience in representing other special committees and the
absence of any material prior relationship with Berkshire or Wesco. Skadden Arps provided the special committee with an overview of the

directors fiduciary duties in connection with their role as members of the special committee and discussed the independence standards utilized

by Delaware courts. The members of the special committee then reviewed their independence and, in particular, Mr. Flaherty s ownership of 147
shares of Berkshire s Class A common stock and Ms. Carlburg s ownership of 550 shares of Berkshire s Class B common stock. After discussing,
among other things, the immaterial effect that the proposed transaction would have on Berkshire given the relative difference in size of the two
companies, the special committee determined that no significant conflicts existed that would impair the ability of the special committee to act in

the best interests of Wesco s unaffiliated shareholders.

On September 29, 2010, upon authorization of the special committee, Wesco executed a conflict waiver letter, previously executed by Berkshire
and delivered to Wesco on September 1, 2010, pursuant to which it was agreed that Munger, Tolles & Olson LLP ( Munger Tolles ), which
historically has served as legal counsel to both Berkshire and Wesco, would represent Berkshire in connection with all matters related to the
proposed transaction, but may provide disclosure and corporate advice to Wesco upon Wesco s request. In the conflict waiver letter, Munger
Tolles disclosed, among other things, that one of its partners, Ronald L. Olson, is a Berkshire director, and another partner, Robert E. Denham, is
a Wesco director.

18

Table of Contents 41



Edgar Filing: BERKSHIRE HATHAWAY INC - Form S-4/A

Table of Conten

On September 29 and September 30, 2010, the special committee, together with representatives of Skadden Arps, met to conduct interviews with
representatives of Greenhill & Co., LLC ( Greenhill ) and five other nationally recognized investment banking firms for the purpose of selecting a
financial advisor to the special committee. The special committee raised numerous questions during the interviews, including among others,
questions designed to ascertain any prior relationships of each firm with Berkshire and/or Wesco, as well as questions regarding each firm s
experience with similar special committee representations and insurance transactions. During its meeting with Greenhill, the special committee
noted that Berkshire s proposal was based on Berkshire s estimate of Wesco s book value, and asked Greenhill whether book value was an
appropriate metric for valuing Wesco. Greenhill responded that, based on its preliminary review of Berkshire s proposal, as well as Greenhill s
prior experience valuing reinsurance companies, book value would be an important metric for valuing a company like Wesco that derived the
majority of its earnings from its reinsurance business.

On October 4, 2010, the special committee held a telephonic meeting with its legal advisors during which the special committee extensively
discussed the qualifications and fee expectations of the investment banking firms being considered for the position of financial advisor to the
special committee. After discussion, the special committee agreed to choose Greenhill, subject to the negotiation of a fee structure acceptable to
the special committee. Following those negotiations, Greenhill was retained on October 5, 2010 to act as the special committee s financial
advisor. Among the reasons for selecting Greenhill were Greenhill s strong reputation and experience with similar transactions, the fact that
Greenhill s team of advisors demonstrated an extensive understanding of the insurance business and Wesco s other business segments, the fact
that Greenhill had no current or prior representations of Berkshire or Wesco, and that Greenhill s proposed fees were within the range of financial
advisor fees in precedent transactions and the fees proposed by the other firms interviewed by the special committee. The special committee also
took note of the fact that no portion of Greenhill s fees was contingent upon the outcome of a transaction with Berkshire.

On October 5, 2010, Skadden Arps called Munger Tolles to discuss various legal aspects related to Berkshire s proposal, including whether the
contemplated transaction should be subject to approval by a majority of Wesco shares owned by unaffiliated shareholders (not just a majority of
such shares voting to approve the transaction as contemplated by Berkshire s proposal), whether such condition should be non-waivable, and
whether the shares owned by Cascade Investment LLC, an investment firm controlled by William H. Gates III, should not be counted for such
purpose given Mr. Gates participation on the board of directors of Berkshire.

On October 6, 2010, Greenhill delivered its preliminary due diligence request list to Wesco.

On October 7, 2010, Skadden Arps contacted Munger Tolles to confirm that no significant regulatory approvals would be required in connection
with Berkshire s proposed merger, including antitrust approvals and insurance-related regulatory approvals, given that Wesco is an indirect
80.1% owned subsidiary of Berkshire.

In the following three weeks, Greenhill had financial due diligence calls with management of Wesco and its operating subsidiaries and received

due diligence materials in response to its due diligence requests, including, among other things, five-year projections for CORT Business

Services Corporation ( CORT ) prepared by CORT management. CORT management normally does not prepare projections, with the exception

of a rolling 12-month earnings forecast. The CORT projections delivered to Greenhill were prepared by CORT management without the
involvement of Berkshire or Blue Chip employees who serve at Wesco. Greenhill also requested financial projections for Wesco s insurance
business, including financial projections for Wesco Financial Insurance Company ( Wes-FIC ), and for Precision Steel Warehouse, Inc. ( Precision
Steel ), Wesco s steel services business.

On October 11, 2010, the special committee held a telephonic meeting with its legal and financial advisors. At the meeting, Greenhill provided
the special committee with an update on the progress of its financial due diligence. Greenhill also discussed strategic issues and next steps with
respect to Greenhill commencing its financial analysis. The special committee then discussed the appropriateness of engaging an independent
actuary to value Wesco s insurance reserves. At the special committee s request, Greenhill undertook to formulate a
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recommendation as to the need for an independent actuary after conducting further due diligence on Wesco s insurance business. Also at the
meeting, Skadden Arps provided the special committee with a report on its conversation with Munger Tolles regarding regulatory matters.

On October 18, 2010, the special committee held a telephonic meeting with its legal and financial advisors to receive an update regarding the
status of Greenhill s financial due diligence.

On October 20, 2010, Greenhill conducted an on-site due diligence meeting with CORT management in Fairfax, Virginia. At the meeting,
Greenhill met with Paul Arnold, Chief Executive Officer of CORT, Debbie Lansford, Chief Financial Officer of CORT, Jeff Pederson, President
of CORT, and Christopher M. Greco, Treasurer of Wesco, to discuss business and financial due diligence matters, including the future prospects
for the business and the financial projections provided by CORT management.

On October 21 and 22, 2010, Greenhill and Skadden Arps conducted on-site due diligence meetings with Donald Wurster, President of National
Indemnity Company, a Berkshire subsidiary that manages Wesco s insurance business, Dale Geistkemper, Treasurer and Controller of National
Indemnity and other employees of National Indemnity, as well as Daniel Jaksich, Berkshire s Controller, Kerby Ham, Berkshire s Assistant
Treasurer, and Mr. Greco. Greenhill also met separately with representatives from Deloitte & Touche LLP, Wesco s (and Berkshire s)
independent registered public accounting firm.

During the meetings in Omaha, representatives of Greenhill reiterated their request for financial projections for Wes-FIC, noting that such
projections would be necessary for Greenhill to conduct a discounted future cash flow analysis on Wesco s insurance business. Mr. Wurster
responded that Wes-FIC does not prepare financial projections in the ordinary course and was reluctant to do so for the purpose of the
contemplated transaction. Mr. Wurster noted his belief that any such projections would be highly speculative given the inherent uncertainty
regarding premium revenue and underwriting loss outcomes which is the nature of the insurance business, and in particular regarding Wesco s
insurance business after the expiration of the Swiss Re contract in 2012 through which Wes-FIC generates the substantial majority of its current
net written premiums. Further, Mr. Wurster noted that, because Swiss Re competes with National Indemnity and affiliates of National

Indemnity, National Indemnity evaluates only publicly available information published by Swiss Re to assess and monitor the profitability of the
property-casualty business ceded to National Indemnity and does not have access to Swiss Re s internal estimates for future premiums and
underwriting losses. Mr. Wurster also noted the volatility in premiums and underwriting loss information with respect to Wes-FIC s participation
in several risk pools managed by a subsidiary of General Reinsurance Corporation, covering principally hull, liability and workers compensation
exposures, relating to the aviation industry. For these reasons, Mr. Wurster doubted the reliability of making financial projections for Wes-FIC.

On October 27, 2010, the special committee held a telephonic meeting with its legal and financial advisors to discuss the status of Greenhill s
financial due diligence. Greenhill provided the special committee with a report on the meetings in Omaha, Nebraska and Fairfax, Virginia.
Among other matters, Greenhill discussed the status of its request for financial projections for Wes-FIC and noted that, if such projections were
not made available, Greenhill would be unable to conduct a discounted cash flow analysis on Wesco s insurance business or a multiples analysis
on Wes-FIC s forward metrics. At the special committee s request, Greenhill undertook to consider alternative methodologies that Greenhill
might be able to utilize to arrive at a valuation range for Wesco s insurance business, and to report back to the special committee on such matters.

Also at the meeting, Greenhill discussed its anticipated financial diligence regarding Berkshire s Class B shares. Specifically, Greenhill discussed
that it planned to review Berkshire s public filings and analysts reports and to discuss Berkshire s financial results and prospects with senior
Berkshire officials at the appropriate time. In response to questions from the special committee, Greenhill noted that Berkshire had over 50
operating subsidiaries. Consequently, Greenhill stated that it would not be practical to request financial projections from Berkshire and to

conduct detailed due diligence on each of Berkshire s subsidiaries.
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On October 28, 2010, Greenhill met with Jeffrey L. Jacobson, Vice President and Chief Financial Officer of Wesco, and Mr. Greco at Wesco s
corporate headquarters in Pasadena, California to discuss, among other matters, Wesco s consolidated financial statements.

Also on October 28, 2010, representatives of Greenhill and Skadden Arps met with Mr. Denham, a member of Wesco s board and a partner of
Munger Tolles, to discuss Greenhill s request for financial projections for Wes-FIC.

On November 1, 2010, the special committee held a telephonic meeting with its legal and financial advisors. At the meeting, Greenhill updated
the special committee on the status of its financial due diligence and provided the special committee with a report on its meeting with Messrs.
Jacobson and Greco and its meeting with Mr. Denham.

Later on November 1, 2010, Greenhill had telephone calls with representatives of Berkshire and Wesco with respect to additional financial due
diligence questions and issues.

On November 8, 2010, the special committee held a telephonic meeting with its legal and financial advisors regarding the status of Greenhill s
financial due diligence and analysis with respect to Wesco.

Later on November 8, 2010, representatives of Greenhill had a telephone call with CORT management to discuss additional financial due
diligence questions and issues.

On November 10, 2010, the special committee met with its legal and financial advisors to discuss, among other matters, various structural
considerations with respect to Berkshire s proposal and Greenhill s preliminary perspectives on Berkshire s Class B shares. At the meeting,
Greenhill discussed the fact that Berkshire s proposal contemplates an offer price based on an estimate of book value determined reasonably
contemporaneous with closing, and further discussed potential alternatives to such an approach, including the possibility of fixing the price for
Wesco s shares at the time definitive documents are signed. Greenhill noted that such alternative is simpler and less subjective than the approach
contemplated by Berkshire s proposal and has the benefit of shifting operating risk (including insurance underwriting risk and the potential for
catastrophe losses) to Berkshire at the time a definitive merger agreement is entered into. To mitigate the risk of undervaluing Wesco s shares at
closing, and at the special committee s request, Greenhill undertook to evaluate possible ways the offer price could be fixed at signing and later
adjusted based solely on changes in the value of Wesco s significant investment securities between signing and closing. The special committee
noted that it would be preferable for any such adjustment to be made prior to the special meeting to enable Wesco s unaffiliated shareholders to
have more clarity around value and make a more informed decision with respect to approval of a transaction. Greenhill also discussed the
structure of the stock consideration offered as part of the Berkshire proposal. Specifically, Greenhill discussed the fact that the Berkshire
proposal contemplated a fixed price offer, meaning the number of Berkshire Class B shares to be issued per Wesco share would be determined
by dividing the agreed to cash price per share by the VWAP of Berkshire Class B shares over a period ending shortly before the special meeting
to determine the exchange ratio. Greenhill further discussed potential alternative stock consideration structures, including fixing an exchange
ratio at signing and/or utilizing a collar on the price of Berkshire stock. Greenhill noted, however, that the option for Wesco shareholders to elect
cash without proration mitigates the risk of fluctuations in the price of Berkshire Class B stock following signing.

Also at the meeting, Greenhill discussed its preliminary perspectives on Berkshire s Class B shares. Specifically, Greenhill gave an overview of
Berkshire s businesses, including its investment portfolio, the historical price-to-reported and -tangible book values of Berkshire Class B shares
and how those values compare to the S&P 500, and certain equity analysts perspectives on Berkshire Class B shares. In addition, Greenhill
reviewed the relative historical price performance of Berkshire Class B shares and Wesco shares, including the fact that the compound annual
growth rate in book value of Berkshire s Class B shares was 12.7%, compared to 6.5% for Wesco, since 1996. Furthermore, Greenhill noted that,
according to analysts consensus estimates, the average annual growth rate in book value per share of Berkshire s Class B common stock between
2010 and
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2012 is expected to exceed Wesco s average annual growth rate in book value per share (including dividends) since 1996. Also at the meeting,
Greenhill reiterated the impracticality of requesting financial projections and conducting detailed due diligence on each of Berkshire s over 50
operating subsidiaries. Greenhill explained that it would instead rely primarily on Berkshire s public filings, analyst reports, and, at the
appropriate time, a discussion with senior Berkshire officials regarding Berkshire s financial results and prospects, in further formulating its
evaluation of Berkshire s Class B shares.

Also at the meeting, the members of the special committee determined, after discussion with representatives of Skadden Arps and Greenhill, that

it was in the best interest of the special committee and Wesco s unaffiliated shareholders to engage an independent expert to appraise the

Company s real estate assets. The special committee authorized Skadden Arps to engage Cushman & Wakefield, Inc. ( Cushman ) to provide such
an appraisal. Among other reasons for taking this action, the special committee noted that an appraisal of Wesco s real estate assets will provide
additional support for Greenhill s valuation analyses, including support for the belief that the value of Wesco s office building in Pasadena,
California could exceed its reported book value.

Finally, Greenhill reported that it had conducted further review of Wes-FIC s loss reserves, including the information available to Wes-FIC
management in setting the amount of such loss reserves. Based on such review, Greenhill did not believe that engaging an actuary to evaluate
Wes-FIC s loss reserves would be necessary. In reaching its recommendation, Greenhill noted that a substantial portion of Wes-FIC s loss
reserves relate to the quota share arrangement with Swiss Re; that Wes-FIC relied almost entirely on Swiss Re s loss reserve amounts when
setting its loss reserves; and, in any event, that Wes-FIC does not have access to the underlying data (for example, premium mix and detailed
claims information) that an actuary would need to properly assess the appropriateness of Wes-FIC s loss reserve amount.

On November 12, 2010, Cushman was engaged to conduct appraisals of Wesco s real estate assets.

On November 15, 2010, the special committee held a telephonic meeting with its legal and financial advisors to further discuss the structural
considerations related to Berkshire s proposal. Specifically, Greenhill discussed how to address changes in the market value of the Company s
significant investment securities between the time of signing a definitive agreement and closing of the transaction, including the mechanics of
such an adjustment, the securities that might be included in such adjustment, the timing of such adjustment relative to a shareholder vote, and
possible mechanisms to protect unaffiliated shareholders from a significant decline in the capital markets between signing and closing. At the
meeting, Greenhill expressed its preliminary view and recommendation that the adjustment be limited to the securities in Wesco s common
equity portfolio, including the Goldman Sachs warrants. Greenhill suggested that the adjustment be made by measuring the change in after-tax
gain or loss on such securities between signing and closing.

On November 16, 2010, Skadden Arps contacted Mr. Denham regarding Greenhill s request for financial projections for Wes-FIC. Later that
day, Greenhill sent Mr. Denham a written request identifying the specific information Greenhill was requesting.

On November 17, 2010, Mr. Denham contacted Skadden Arps to report that financial projections for Wes-FIC would not be provided.

Mr. Denham explained that Wes-FIC does not prepare financial projections in the ordinary course and would not do so solely for the purpose of
the contemplated transaction. Mr. Denham further explained that the individuals who manage Wes-FIC s business believed that any such
projections would be highly speculative and unreliable given that the Swiss Re contract, through which Wes-FIC generates the substantial
majority of its net written premiums, was scheduled to expire in 2012. Mr. Denham reiterated that, since Berkshire is Swiss Re s competitor,
Berkshire only evaluates publicly available information published by Swiss Re and does not have access to Swiss Re s internal estimates for
future premiums and underwriting losses. For these reasons, among others, Mr. Denham explained that the individuals who manage Wes-FIC s
business believed that projecting financial results for its insurance business, including the future prospects of Wes-FIC after the scheduled
expiration of the Swiss Re contract in 2012, would be highly speculative and inherently unreliable.
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Later on November 17, 2010, Greenhill and Skadden Arps met with representatives of Cushman to discuss the appraisals of Wesco s real estate
assets.

On November 22, 2010, the special committee held a telephonic meeting with its legal and financial advisors. At the meeting, Skadden Arps
provided the special committee with a report on its conversation with Mr. Denham, including the reasons given by Mr. Denham that financial
projections for Wes-FIC would not be provided. Greenhill confirmed that, without projections for Wes-FIC, Greenhill would not be able to
conduct a discounted cash flow analysis on Wesco s insurance business nor would Greenhill be able to conduct a multiples analysis on Wes-FIC s
forward metrics. However, Greenhill reported that it would be able to utilize other methodologies, such as market trading multiples applied to
Wes-FIC s historic metrics and premiums paid analyses, to arrive at a valuation range for Wes-FIC.

On November 29, 2010, the special committee held a telephonic meeting with its legal and financial advisors to further discuss the structural
considerations related to Berkshire s proposal. Specifically, Greenhill further discussed the possibility of fixing the per share price for Wesco
common stock at the time definitive documents are signed, then adjusting the per share price at a time near the closing solely to reflect the
change in after-tax gains or losses on Wesco s common equity portfolio, including the Goldman Sachs warrants, between signing and closing.

Also at the meeting, Greenhill reviewed alternative approaches to valuing the Goldman Sachs warrants, including Black-Scholes and intrinsic
value. Greenhill explained the possible impact under each approach on the per share value that would be received by Wesco s shareholders at
closing based on hypothetical changes in the price of Goldman Sachs stock. The special committee noted that, while the Black-Scholes pricing
model may be a more precise approach for pricing options, it is complicated and the inputs and assumptions that it requires are subjective.
Greenhill further noted that the intrinsic value approach is objective, as well as simple, and therefore much easier to calculate and explain to
Wesco s shareholders. Greenhill also discussed additional structural mechanisms that could be used to provide price protection for Wesco s
minority shareholders, including calculating the adjustment for after-tax gains or losses on Wesco s common equity portfolio based on an average
VWAP over a period ending shortly before the special meeting.

Also at the meeting, Greenhill further reviewed the structure of the stock consideration offered in the Berkshire proposal. After discussion, the
special committee determined that a fixed price structure provides Wesco s unaffiliated shareholders who elect to receive Berkshire Class B
common stock more certainty that they will receive appropriate value for their Wesco shares. The special committee also decided not to seek a
price collar on the value of Berkshire s Class B shares because, among other reasons, the option to take cash without proration mitigates the risk
of fluctuations in the price of Berkshire Class B stock following signing.

Finally, Greenhill updated the special committee regarding the status of Greenhill s financial evaluation of the Company s insurance business,
including the methodologies that Greenhill anticipated using given the absence of financial projections for Wes-FIC. Among other things,
Greenhill noted that it would analyze historic price-to-book multiples for Wesco and a select group of reinsurance companies and conduct a
premiums paid analysis based on, among other relevant precedent transactions, insurance minority buy-out transactions since 2000 globally.

On December 7, 2010, Greenhill had a telephone call with Mr. Wurster to discuss additional financial due diligence questions and issues with
respect to Wesco s insurance business.

Later on December 7, 2010, the special committee held a telephonic meeting with its legal and financial advisors to discuss the status of
Greenhill s preliminary financial analysis.

On December 10, 2010, Cushman delivered to the special committee its appraisals of Wesco s real estate assets. After receipt of the appraisals,
Greenhill had a call with Cushman to discuss the appraisals and the assumptions that Cushman made in order to perform the appraisals.
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Also on December 10, 2010, Greenhill contacted Mr. Munger to ask him various questions, including questions with respect to: the future
prospects for Wesco if Berkshire s proposal were to be rejected; the succession plans for the management of Wesco; the process by which
Berkshire allocates business and investment opportunities to Wesco and the likelihood that significant reinsurance business will be allocated to
Wesco in the future, particularly after expiration of the Swiss Re contract in 2012; and Mr. Munger s views on Wesco s investment portfolio.
During the call, Mr. Munger stated that Wesco did not have a formal management succession plan. Mr. Munger further stated that it was his
view that the Swiss Re contract was unlikely to be renewed when it expires in 2012. He also indicated that, given the amount of surplus capital
at Berkshire, it was uncertain that Berkshire would need to allocate any significant reinsurance business to Wesco in the foreseeable future,
including after expiration of the Swiss Re contract in 2012. Mr. Munger also stated that he believed there were advantages to both Berkshire and
Wesco in maintaining Wes-FIC as a Nebraska chartered and Nebraska managed insurance company. Mr. Munger did not provide any further
guidance to Greenhill regarding Wesco s future prospects were it to remain an 80.1%-owned subsidiary of Berkshire. Mr. Munger also shared his
views on Wesco s investment portfolio.

On December 16, 2010, the special committee met with its legal and financial advisors to discuss, among other matters, Greenhill s preliminary
views on valuation. At the meeting, Greenhill reviewed the preliminary valuation materials that were distributed to the special committee prior

to the meeting and described in detail the three methodologies Greenhill used to arrive at its preliminary valuation for Wesco sum-of-the-parts,
market trading history and premiums paid analysis and its preliminary valuation ranges under each methodology. In addition, Greenhill reviewed
how each of these preliminary valuation ranges compare to Berkshire s offer of one times book value , both as of September 30, 2010, and as of
an illustrative signing date of December 9, 2010, which includes the change in after-tax gain or loss on Wesco s equity portfolio between
September 30, 2010 and December 9, 2010, plus an estimate of Wesco s net income (less estimated shareholder dividends) for the period from
September 30, 2010 to the expected closing date. Greenhill noted that, as of December 9, 2010, the Berkshire offer compared favorably to
Greenhill s preliminary valuation ranges for sum-of-the-parts and market trading history, and was near the mid-point of Greenhill s preliminary
valuation range for premiums paid analysis. See ~ Opinion of Financial Advisor to Special Committee beginning on page 38.

Also at the meeting, Greenhill discussed some sources of value attributable to Wesco that, if recognized by Berkshire, might form the basis for
an increase in the offer price per Wesco share to an amount in excess of reported book value. Specifically, Greenhill noted the following: (i) that
Wesco carries a significant deferred tax liability attributable to unrealized gains on its investments and that Berkshire s proposal may value these
assets at less than economic value because it deducts at face value tax liabilities that may not be paid for a long time; (ii) that loss and unearned
premium reserves and premium receivables are carried on an undiscounted basis, and that discounting these amounts could result in additional
value; and (iii) that the fair value of Wesco s office building in Pasadena, based on Cushman s appraisal, is greater than its book value. At the
special committee s request, Greenhill undertook to prepare additional materials for the special committee regarding the deferred tax liability,
including an allocation of the deferred tax liability to each investment in Wesco s common equity portfolio and the illustrative range of per share
values between reported book value and present value given various assumptions regarding holding periods and discount rates.

Finally, Greenhill provided the special committee with a report on its conversation with Mr. Munger. After hearing the report, the special
committee engaged in a lengthy discussion regarding the future prospects of Wesco were it to continue as an 80.1%-owned subsidiary of
Berkshire and noted, in particular, the risks and uncertainties related to the reinsurance business, particularly after expiration of the Swiss Re
contract in 2012, and the lack of a formal management succession plan at Wesco.

On December 20, 2010, the special committee held a telephonic meeting with its legal and financial advisors to receive an update regarding
certain legal matters.

On December 27, 2010, the special committee held a telephonic meeting with its legal and financial advisors. At the meeting, Greenhill
reviewed the deferred tax liability materials that were distributed to the special committee
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prior to the meeting. Specifically, Greenhill reviewed the deferred tax liability associated with each investment in Wesco s common equity
portfolio. Based on a range of estimated holding periods and discount rates, Greenhill discussed the illustrative range of potential additional
value in excess of reported book value attributable to each such security if the deferred tax liability were to be discounted to its present value.
Greenhill made particular note of the fact that Coca-Cola, Wesco s largest equity holding, is the most significant contributor of such potential
additional value because it accounts for more than half of Wesco s total deferred tax liability.

On January 5, 2011, the special committee held a telephonic meeting with its legal and financial advisors. At the meeting, Greenhill reviewed in
detail with the special committee the structural considerations related to Berkshire s proposal that were discussed at the November 10,

2010, November 15, 2010 and November 29, 2010 meetings of the special committee. Greenhill also reviewed in detail with the special
committee Greenhill s preliminary perspectives on valuation that were discussed at the December 16, 2010 and December 27, 2010 meetings of
the special committee. Following such review, the special committee engaged in a lengthy discussion of the issues presented and potential
responses to Berkshire s proposal and decided to respond to Berkshire by proposing that the offer price per Wesco share be fixed at the signing of
the proposed transaction; that such offer price be subject to an adjustment solely to reflect the change in the after-tax gains or losses on Wesco s
common equity portfolio (including the Goldman Sachs warrants) between signing and closing; that the cash or stock election be made two days
prior to the special meeting; and that the number of Berkshire Class B shares issued for each Wesco share and the portfolio adjustment be
determined by a 20-day VW AP ending three days prior to the special meeting, using Bloomberg VW AP quotations. The special committee
further decided that its response to Berkshire should specify that the offer price per Wesco share should be based on a roll forward of

September 30, 2010 reported book value to the anticipated closing date and should reflect the change in after-tax gains or losses on Wesco s
common equity portfolio through the date of signing a definitive merger agreement, plus an estimate of Wesco s net income (less estimated
shareholder dividends) for the period from September 30, 2010 to the expected closing date. In addition, the special committee decided to
propose to Berkshire that the offer price per Wesco share reflect additional value attributable to discounting of Wesco s deferred tax liability and
loss and unearned premium reserves and premium receivables and the difference between the fair value of Wesco s office building in Pasadena
and its book value. Finally, the special committee decided that its response to Berkshire should clarify that the special committee s approval of
any transaction would be subject to: (i) a condition that such transaction be approved by a majority of Wesco s shares not owned by Berkshire or
Cascade Investment LLC, which condition would be non-waivable; (ii) an agreement by Berkshire to vote the Wesco shares it controls in favor
of the merger; (iii) approval by the special committee of the terms of a definitive merger agreement; (iv) satisfactory completion of due diligence
with respect to Berkshire (which would require a conversation between Greenhill and senior Berkshire officials); and (v) receipt and acceptance
by the special committee of a fairness opinion from Greenhill. The special committee authorized Greenhill to contact Mr. Munger to inform him
of the special committee s response to Berkshire s proposal.

On January 18, 2011, Greenhill met with Mr. Munger to inform him of the special committee s response to Berkshire s proposal. During the
meeting, Mr. Munger stated that the special committee s suggestions with respect to transaction structure, including fixing a price per Wesco
share at signing with a portfolio adjustment a few days prior to the special meeting, were, for the most part, reasonable, but that he doubted that
Berkshire would be prepared to acquire the outstanding shares of Wesco for a price in excess of estimated GAAP book value at closing.

Mr. Munger further expressed skepticism about the future prospects of the Company s insurance business and the future performance and value
of CORT. Mr. Munger also expressed his view that for a long-term investor, exchanging Wesco shares for Berkshire shares on the merger terms
offered would be a very sound idea.

On January 19, 2011, the special committee held a telephonic meeting with its legal and financial advisors. At the meeting, Greenhill provided
the special committee with a report on its meeting with Mr. Munger, including the reasons given by Mr. Munger that, in Mr. Munger s views,
Berkshire was unlikely to pay more than estimated GAAP book value at closing for Wesco shares. After discussion, the special committee
decided to send a letter to Mr. Buffett with its response to Berkshire s proposal, including its request that Berkshire recognize sources of potential
additional value identified by the special committee.
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On January 20, 2011, Ms. Carlburg sent the following letter to Mr. Buffett on behalf of the special committee:
January 20, 2011

Mr. Warren E. Buffett

Chairman and Chief Executive Officer

Berkshire Hathaway Inc.

3555 Farnam Street, Suite 1440

Omaha, Nebraska 68131

Dear Warren:

This is in response to your letter dated September 1, 2010, in which you presented a proposal to Wesco Financial Corporation ( Wesco ) for a
transaction in which Berkshire Hathaway Inc. ( Berkshire ) would acquire all of the outstanding shares of Wesco that it does not already own.

As you know, Wesco s board formed a Special Committee to review your proposal. The Specia