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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 2

to

Form S-4

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

KINGSWAY FINANCIAL SERVICES INC.

(Exact Name of Registrant as Specified in Its Charter)
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Ontario* 6331 Not applicable
(State or Other Jurisdiction of

Incorporation)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification Number)
45 St. Clair Avenue West, Suite 400

Toronto, Ontario, Canada M4V 1K9

(416) 848-1171

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

with copies to:

John T. Fitzgerald Eric Orsic
President and Chief Executive Officer McDermott Will & Emery LLP
Kingsway Financial Services Inc. 444 West Lake Street, Suite 4000

150 Pierce Road, 6th Floor Chicago, IL 60606-0029
(847) 700-9154 (312) 372-2000

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

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective and the consummation of the Domestication transaction covered hereby.

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.  ☐

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 earliest 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�, �smaller reporting
company� and �emerging growth company� in Rule 12b-2 of the Exchange Act. (Check one):
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Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☒

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act .  ☐

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)  ☐

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant files 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, as
amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.

* The Registrant intends, subject to shareholder approval, to effect domestication under Section 388 of the General
Corporation Law of the State of Delaware, pursuant to which the Registrant�s state of incorporation will be
Delaware.
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Information contained herein is subject to completion or amendment. A registration statement relating to these
securities has been filed with the Securities and Exchange Commission. These securities may not be sold nor
may offers to buy be accepted prior to the time the registration statement becomes effective. This document
shall not constitute an offer to sell or the solicitation of any offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

PRELIMINARY � SUBJECT TO COMPLETION � DATED NOVEMBER 15, 2018

KINGSWAY FINANCIAL SERVICES INC.

PROPOSED DOMESTICATION � YOUR VOTE IS VERY IMPORTANT

Dear Shareholders:

We are furnishing this management proxy circular to shareholders of Kingsway Financial Services Inc. in connection
with the solicitation of proxies by our management for use at a Special Meeting of our shareholders. The meeting will
be held on December 14, 2018 at 1:00 p.m. (Toronto time), at Norton Rose Fulbright Canada LLP, Suite 3800, Royal
Bank Plaza, South Tower, Toronto, Ontario, M5J 2Z4.

The purpose of the meeting is to obtain shareholder approval to change our jurisdiction of incorporation from the
province of Ontario to the State of Delaware in the United States of America through the adoption of a certificate of
corporate domestication and a new certificate of incorporation.

We believe that our Domestication will enable us to eliminate a number of potentially material income tax
inefficiencies we believe we would inevitably encounter, particularly once we close our previously announced sale of
our property-casualty insurance companies including the related distribution to Kingsway America Inc., a subsidiary
of Kingsway Financial Services Inc., of the passive investments currently owned by our property-casualty insurance
companies. We believe our Domestication will also reduce operating expenses and transactional inefficiencies that
currently result from being subject to Canadian corporate laws despite having no operations in Canada.

We chose the State of Delaware to be our domicile because the more favourable corporate environment afforded by
Delaware will help us compete effectively in raising the capital necessary for us to continue to implement our strategic
plan, particularly our announced focus on growing our extended warranty segment with accretive acquisitions.

If we complete the Domestication, we will continue our legal existence in Delaware as if we had originally been
incorporated under Delaware law. In addition, each outstanding Common Share of Kingsway Financial Services Inc.
as an Ontario corporation will then represent one Common Share of Kingsway Financial Services Inc. as a Delaware
corporation. Our Common Shares are currently traded on the New York Stock Exchange (�NYSE�) and on the Toronto
Stock Exchange (�TSX�) under the symbol �KFS,� and our Series B Warrants are traded on the TSX under the symbol
�KFS-WV�. In connection with the Domestication, we anticipate seeking to delist our Common Shares and Series B
Warrants from the TSX. We also anticipate reduced listing fees in connection with delisting from the TSX. Following
the completion of our Domestication, our Common Shares will continue to be listed on the NYSE under the symbol
�KFS� and our Series B Warrants will continue to be listed on the OTC under the symbol �KFSYF.� Our Common Shares
and Series B Warrants will no longer be listed on the TSX following the completion of the Domestication.
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The proposal for Domestication is subject to approval by at least two-thirds of the votes cast by the holders of our
Common Shares, voting together as a single class, whether in person or by proxy at a meeting. Dissenting
shareholders have the right to be paid the fair value of their shares under Section 185 of the Ontario Business
Corporations Act. Our Board of Directors has reserved the right to terminate or abandon our Domestication at any
time prior to its effectiveness, notwithstanding shareholder approval, if it determines for any reason that the
consummation of our Domestication would be inadvisable or not in our and your best interests.

The Board may, in its sole discretion, decide not to act on this Resolution even if the Resolution is passed by
shareholders. The Board�s determination in this regard may specifically include considering whether shareholders
exercise dissent rights, and, if so, the number of shareholders that exercise such dissent rights, and the corresponding
costs to the Corporation of effecting the Domestication with respect to the exercise of such dissent rights.

Edgar Filing: KINGSWAY FINANCIAL SERVICES INC - Form S-4/A

Table of Contents 5



Table of Contents

If approved by our shareholders, it is anticipated that the Domestication will become effective on or about December
14, 2018 or as soon as practicable after the meeting of our shareholders.

Direct Registration Statements (DRS) have been provided to holders of our Kingsway Financial Services Inc.
Class A Preferred Shares, Series 1 non-voting shares and Common Shares voting shares. The DRS will
represent the same number of the same class of shares of our capital stock after the Domestication without any
action on your part. We will issue new stock certificates to you representing shares of capital stock of Kingsway
Financial Services Inc. as a Delaware corporation upon a transfer of the shares by you or at your request.

The accompanying management proxy circular provides a detailed description of our proposed Domestication and
other information to assist you in considering the proposal on which you are asked to vote. We urge you to review this
information carefully and, if you require assistance, to consult with your financial, tax or other professional advisers.

Our Board of Directors unanimously recommends that you vote FOR the approval of our Domestication as
further described in this management proxy circular.

Your vote is very important. Whether or not you plan to attend the meeting, we ask that you indicate the manner in
which you wish your shares to be voted and sign and return your proxy as promptly as possible in the enclosed
envelope so that your vote may be recorded. If your shares are registered in your name, you may vote your shares in
person if you attend the meeting, even if you send in your proxy.

We appreciate your continued interest in our company.

Very truly yours,

/s/ Terence M. Kavanagh
Terence M. Kavanagh
Chairman of the Board of Directors

These securities involve a high degree of risk. See �Risk Factors� beginning on page 12 of this management proxy
circular for a discussion of specified matters that should be considered.

Neither the Securities and Exchange Commission nor any state securities commission, or similar authority in
any province of Canada, has approved or disapproved of these securities or determined if the management
proxy circular is truthful or complete. Any representation to the contrary is a criminal offense.

This management proxy circular is dated November 15, 2018 and is first being mailed to shareholders on or
about November 23, 2018.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS OF

KINGSWAY FINANCIAL SERVICES INC.

MANAGEMENT PROXY CIRCULAR

FOR THE MEETING TO BE HELD ON DECEMBER 14, 2018

DATED NOVEMBER 15, 2018
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT a special meeting (the �Meeting�) of the shareholders of Kingsway Financial
Services Inc. (the �Corporation�) will be held at 1:00 pm (Toronto time) on December 14, 2018 at the offices of Norton
Rose Fulbright Canada LLP, Suite 3800, Royal Bank Plaza, South Tower, Toronto, Ontario, M5J 2Z4, for the
following purposes:

1) To consider, and if deemed advisable, pass, with or without variation, a special resolution authorizing the board
of directors to change the jurisdiction of incorporation of the Corporation from the province of Ontario to the
State of Delaware, as described in greater detail in the accompanying management proxy circular (the
�Resolution�); and

2) To transact such other business as may properly come before the Meeting, and any postponements or
adjournments thereof.

The accompanying management proxy circular provides additional information relating to the matters to be dealt with
at the Meeting and is deemed to form part of this Notice of Meeting.

Only shareholders of record at the close of business on November 14, 2018 are entitled to notice of the Meeting and to
vote at the Meeting or any adjournment or postponement thereof.

SHAREHOLDERS WHO ARE UNABLE TO ATTEND THE MEETING IN PERSON SHOULD
COMPLETE, DATE AND SIGN THE ENCLOSED FORM OF PROXY, AND RETURN IT IN THE
ENVELOPE PROVIDED FOR THAT PURPOSE, OR VOTE BY TELEPHONE OR OVER THE
INTERNET.

Registered shareholders have the right to dissent in respect of the Resolution pursuant to Section 185 of the Ontario
Business Corporations Act (�OBCA�). It is recommended that any shareholder wishing to avail itself of its dissent rights
seek legal advice, as failure to comply strictly with the provisions of Section 185 of the OBCA may prejudice any
such rights. See the section entitled �Dissenting Rights of Shareholders� in the accompanying management proxy
circular.

Proxies to be used at the Meeting must be deposited with Computershare Investor Services Inc., Proxy Department,
100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, before 1:00 pm (Toronto time) on December 12, 2018,
or if the Meeting is adjourned or postponed, no later than 5:00 p.m. (Toronto time) on the second business day
preceding the day to which the Meeting is adjourned or postponed. The proxy voting cut-off may be waived or
extended by the Chairman of the Board at his discretion without notice.

By Order of the Board of Directors

�Terence M. Kavanagh�

Terence M. Kavanagh

Chairman of the Board of Directors
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Toronto, Ontario

November 15, 2018

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY MATERIALS FOR
THE MEETING OF SHAREHOLDERS TO BE HELD ON DECEMBER 14, 2018.

The management proxy circular and Annual Report on Form 10-K, including all amendments thereto, are
available on our website, www.kingsway-financial.com.
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REFERENCES TO ADDITIONAL INFORMATION

This management proxy circular constitutes part of a registration statement on Form S-4 that was filed with the SEC.

You may request copies of this management proxy circular or other information concerning Kingsway
Financial Services Inc., without charge, by written request to Kingsway Financial Services Inc., Attention:
Investor Relations, 45 St. Clair Avenue West, Suite 400, Toronto, Ontario, M4V 1K9 Canada.

In order for you to receive timely delivery of the documents in advance of the Meeting, you must request the
information no later than five business days prior to the date of the Meeting, by December 7, 2018.
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QUESTIONS AND ANSWERS ABOUT DOMESTICATION AND THE MEETING

The following are some questions that you, as a shareholder of Kingsway Financial Services Inc. may have regarding
the Domestication (as defined below) and the Meeting of the Corporation�s shareholders (which is referred to as the
Meeting in this management proxy circular), and brief answers to those questions. Unless otherwise provided in this
management proxy circular (the �Circular�), references to the �Corporation,� �we,� �us,� and �our� refer to
Kingsway Financial Services Inc., a corporation formed under the laws of Ontario, prior to the Domestication.
References to �Kingsway Delaware� refer solely to Kingsway Financial Services Inc., a Delaware corporation, as of
the effective time of the Domestication. We urge you to read carefully the remainder of this Circular because the
information in this section may not provide all the information that might be important to you with respect to the
Domestication being considered at the Meeting. Additional important information is also contained in the annexes to
this Circular.

Set forth below in a question and answer format is general information regarding the Meeting, to which this Circular
relates. This general information regarding the Meeting is followed by a more detailed summary of the process
relating to, reasons for and effects of our proposed change in jurisdiction of incorporation to which we refer in this
Circular as the Domestication.

Q: What am I voting on?

A: Shareholders are voting on a special resolution authorizing us to change the jurisdiction of the Corporation from
the province of Ontario to the State of Delaware and adopt a certificate of incorporation of Kingsway Financial
Services Inc. to be effective as of the date of the Corporation�s Domestication.

Q. Who is entitled to vote?

A: Shareholders as of the close of business on the Record Date are entitled to vote. Each common share of the
Corporation (a �Common Share�) is entitled to one (1) vote on those items of business identified in the Notice of
Meeting. Holders of the currently outstanding class A convertible preferred shares, series 1 of the Corporation
(the �Preferred Shares�) are not entitled to vote at the Meeting. The form of proxy you received indicates the
number of Common Shares that you own and are entitled to vote.

Q: How do I vote?

A: If you are a registered shareholder there are a number of ways you can vote your Common Shares:

� In Person: You may vote in person at the Meeting.

�
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By Mail: You may sign the enclosed form of proxy appointing the named persons or some other person you
choose, who need not be a shareholder, to represent you as proxyholder and vote your Common Shares at the
Meeting. Return the form of proxy by mail to:

Computershare Investor Services

100 University Avenue, 8th Floor

Toronto, Ontario

M5J 2Y1

� By Telephone: Shareholders located in Canada or in the United States may vote by telephone by calling
1-866-732-8683. You will need to enter the 15-digit control number provided on the form of proxy to vote
your Common Shares over the phone.

� By Internet: You may vote over the Internet by going to www.investorvote.com. You will need to enter the
15-digit control number provided on the form of proxy to vote your Common Shares over the internet.

� Voting by telephone or on the Internet is fast, convenient and your vote is immediately confirmed and
tabulated. If you choose to vote by telephone or on the Internet, instructions to do so are set forth on the
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form of proxy. The telephone and Internet voting procedures are designed to authenticate votes cast by use
of a control number, which appears on the form of proxy. These procedures allow shareholders to appoint a
proxy to vote their Common Shares and to confirm that their instructions have been properly recorded. If
you vote by telephone, you will not be able to appoint a proxyholder. If you vote by telephone or on the
Internet, your vote must be received by 1:00 pm (Toronto time), on December 12, 2018.

If you are a beneficial shareholder, the intermediary (usually a bank, trust company, broker, securities dealer or other
financial institution) through which you hold your Common Shares will send you instructions on how to vote your
Common Shares. Please follow the instructions on your voting instruction form.

Q: What if I plan to attend the Meeting and vote in person?

A: If you are a registered shareholder and plan to attend the Meeting on December 14, 2018 and wish to vote your
Common Shares in person at the Meeting, do not complete or return the form of proxy. When you arrive to vote
in person at the Meeting, please register with the transfer agent, Computershare Investor Services Inc.
(�Computershare�), and your vote will be counted in person. If your Common Shares are held in the name of a
nominee and you wish to attend the Meeting, refer to the answer to the question �If my Common Shares are not
registered in my name but are held in the name of a nominee (a bank, trust company, securities broker, trustee or
other), how do I vote my Common Shares?� for voting instructions.

Q: Who is soliciting my proxy?

A: Your proxy is being solicited by or on behalf of management and the Board. The associated costs will be
borne by the Corporation. The solicitations will be made primarily by mail, but proxies may also be solicited
personally or by telephone by directors, officers and regular employees of the Corporation, none of whom will
receive additional compensation for assisting with the solicitation, and the estimated cost of which will be
nominal. We encourage you to vote as soon as possible after carefully reviewing this Circular.

Q: What happens if I sign the form of proxy enclosed with this Circular?

A: Signing the enclosed form of proxy gives authority to Terence M. Kavanagh, Chairman of the Board, or failing
him, John T. Fitzgerald, President and Chief Executive Officer of the Corporation, respectively, or to another
person you have appointed, to vote your Common Shares at the Meeting.

Q: Can I appoint someone other than these representatives to vote my Common Shares?

A: Yes, you may appoint a person or company to represent you at the Meeting other than the persons assigned in the
form of proxy. Write the name of this person or entity, who need not be a shareholder, in the blank space
provided in the form of proxy. It is important to ensure that any other person you appoint is attending the Meeting
and is aware that he or she has been appointed to vote your Common Shares. Proxyholders should, upon arrival at
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the Meeting, register with Computershare.

Q: What do I do with my completed proxy?

A: Return it to Computershare in the envelope provided or at Computershare Investor Services Inc., Proxy
Department, 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1. Your form of proxy must be
received by Computershare by no later than 48 hours (excluding Saturdays, Sundays and holidays) before the
time and the date of the Meeting, or in the case of any adjournment or postponement thereof, no later than 48
hours (excluding Saturdays, Sundays and holidays) before the time and the date at which the Meeting is
reconvened. This will ensure that your vote is recorded. The proxy voting cut-off may be waived or extended by
the Chairman of the Board at his discretion without notice.
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Q: How will my Common Shares be voted if I give my proxy?

A: On the form of proxy, you can indicate how you want your proxyholder to vote your Common Shares, or you can
let your proxyholder decide for you. Your proxyholder must vote or withhold from voting in accordance with
your instructions on any ballot that may be called for, and if you have specified on the form of proxy how you
want your Common Shares to be voted on any matter to be acted upon, your Common Shares will be voted
accordingly.

If you have not specified on the form of proxy how you want your Common Shares to be voted on a particular issue,
then your proxyholder can vote your Common Shares as he or she sees fit in accordance with their best judgment.

In the absence of such directions, however, the management nominees will vote your Common Shares in favour of the
Resolution.

Q: If I change my mind, can I revoke or change my proxy once I have given it?

A: Yes. You may revoke your proxy and change your vote at any time before the Meeting in one of four ways:

(i) Send a written notice that is received by the deadline specified below stating that you revoke your proxy to
the Corporation�s Executive Vice President & Chief Financial Officer at the following address: 45 St. Clair
Avenue West, Suite 400, Toronto, Ontario, M4V 1K9 Canada. The statement must be signed by you or your
attorney as authorized in writing or, if the shareholder is a corporation, signed under its corporate seal or by a
duly authorized officer or attorney of the corporation;

(ii) If you sent a form of proxy by mail, complete a new form of proxy bearing a later date and properly submit
it so that it is received before the deadline set forth below;

(iii) Log onto the Internet website specified on the form of proxy in the same manner you would to submit your
proxy electronically or call the toll-free number specified on the form of proxy prior to the Meeting, in each
case if you are eligible to do so, and follow the instructions on the form of proxy; or

(iv) Appear in person at the Meeting, declare your prior proxy to be revoked and then vote in person at the
Meeting (although merely attending the Meeting will not revoke your proxy).

Any revocation of a proxy must be delivered either to the registered office of the Corporation at any time up to and
including the last business day preceding the day of the Meeting or any adjournment or postponement of the Meeting,
or to the Chairman of the Board on the day of the Meeting, December 14, 2018, or any adjournment or postponement
of the Meeting, prior to the time of the Meeting.

Q:
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What if amendments are made to the matter to be voted upon or if other matters are brought before the
Meeting?

A: The persons named in the form of proxy will have discretionary authority with respect to amendments or
variations to matters identified in the Notice of Meeting and with respect to other matters which may properly
come before the Meeting or any adjournment or postponement thereof, whether or not the amendment, variation
or other matter that comes before the Meeting is routine, and whether or not the amendment, variation or other
matter that comes before the Meeting is contested.

As of the date of this Circular, management of the Corporation and the Board know of no such amendment, variation
or other matter expected to come before the Meeting. If any other matter properly comes before the Meeting, the
persons named in the accompanying form of proxy will vote on such matter in accordance with their best judgment.

Q: What are the tax consequences of the Domestication?

A: Canadian Income Tax Considerations
Under the Income Tax Act (Canada), the Domestication will cause the Corporation to cease to be resident in Canada
and as a result the Corporation will be deemed to have a tax year end. The Corporation will also be
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deemed to have disposed of each of its properties immediately before its deemed year end for proceeds of disposition
equal to the fair market value of such properties and to have reacquired such properties immediately thereafter at a
cost amount equal to fair market value. The Corporation will be subject to income tax on any income and net taxable
capital gains realized as a result of the deemed dispositions of its properties. The Corporation will also be subject to an
additional �emigration tax� on the amount by which the fair market value, immediately before its deemed year end
resulting from the Domestication, of all of the property owned by the Corporation, exceeds the total of certain of its
liabilities and the paid-up capital of all the issued and outstanding shares of the Corporation immediately before the
deemed year end. Management of the Corporation has advised that, in its view and as of the date hereof, (i) the fair
market value of the property of the Corporation does not exceed the adjusted cost base of such property and (ii) the
aggregate of the paid-up capital of the shares and the liabilities of the Corporation is not less than the aggregate fair
market value of all of the property of the Corporation. Accordingly, management of the Corporation expects that the
deemed disposition of the Corporation�s properties that will occur on the Domestication will not result in any taxable
income to the Corporation under Part I of the Income Tax Act (Canada) and that the Domestication will not result in
any liability for emigration tax.

Shareholders who are resident in Canada for purposes of the Income Tax Act (Canada) will not be considered to have
disposed of their Common Shares as a result of the Domestication. If a Canadian resident shareholder sells or
otherwise disposes of Common Shares following the Domestication, such shareholder will realize a capital gain (or a
capital loss) equal to the amount by which the proceeds of disposition for the Common Shares exceed (or are
exceeded by) the aggregate of the adjusted cost base of such Common Shares and any reasonable costs of disposition.

The foregoing is a brief summary of the principal income tax considerations only and is qualified in its entirety by the
more detailed description of income tax considerations in the �Canadian Income Tax Considerations� section of this
Circular, which shareholders are urged to read. This summary does not discuss all aspects of Canadian tax
consequences that may apply in connection with the Domestication. Shareholders should consult their own tax
advisors as to the tax consequences of the Domestication applicable to them.

U.S. Federal Income Tax Considerations

As discussed more fully under �U.S. Federal Income Tax Considerations� below, it is intended that the Domestication
will constitute a tax-free reorganization within the meaning of Section 368(a)(l)(F) of the Internal Revenue Code of
1986, as amended (the �Code�). Assuming that the Domestication so qualifies, U.S. Holders (as defined in �U.S. Federal
Income Tax Considerations� below) of Common Shares will be subject to Section 367(b) of the Code and, as a result:

A U.S. Holder of Common Shares whose Common Shares have a fair market value of less than $50,000 USD on the
date of the Domestication will not recognize any gain or loss and will not be required to include any part of
Corporation�s earnings in income.

A U.S. Holder of Common Shares whose Common Shares have a fair market value of $50,000 USD or more, but who
on the date of the Domestication owns (actually and constructively) less than 10% of the total combined voting power
of all classes of Common Shares entitled to vote, will generally recognize gain (but not loss) on the deemed exchange
of Common Shares for Kingsway Delaware Common Shares pursuant to the Domestication. As an alternative to
recognizing gain, such U.S. Holders may file an election to include in income, as a dividend, the �all earnings and
profits amount� (as defined in the Treasury Regulations under Section 367) attributable to its Common Shares provided
certain other requirements are satisfied.

A U.S. Holder of Common Shares whose Common Shares have a fair market value of $50,000 USD or more, and who
on the date of the Domestication owns (actually and constructively) 10% or more of the total combined voting power
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of all classes of Common Shares entitled to vote, will generally be required to include in income, as a dividend, the �all
earnings and profits amount� (as defined in the Treasury Regulations under Section 367) attributable to its Common
Shares provided certain other requirements are satisfied.
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The Corporation has calculated its earnings and profits for the tax years 2008 through 2017. Based on these
calculations, the Corporation generated negative earnings and profits in the years 2011, 2013, 2014, 2016 and 2017
and positive earnings and profits in 2008, 2009, 2010, 2012 and 2015. However, there can be no assurance the Internal
Revenue Service (�IRS�) would agree with our earnings and profits calculations. If the IRS does not agree with our
earnings and profits calculations, a shareholder may owe additional U.S. federal income taxes as a result of the
Domestication. The Corporation intends to provide on its website (kingsway-financial.com) information regarding the
Corporation�s earnings and profits for the years 2008 through 2017, which will be updated to include 2018 (through the
date of the Domestication) once the information is available. Currently, the Corporation does not anticipate that it will
generate a positive earnings and profits in 2018 through the date of the Domestication. However, there can be no
assurance that once all of the Corporation�s activities through the date of the Domestication are considered, the
Corporation�s 2018 earnings and profits will remain negative.

As discussed further under �U.S. Federal Income Tax Considerations� below, the Corporation believes that it was not a
passive foreign investment company (�PFIC�) before 2018 and it does not anticipate that it will be a PFIC in 2018, but
there can be no assurance that the Corporation will not become a PFIC in 2019. Accordingly, the Domestication will
likely not be a taxable event for any U.S. Holder under the PFIC rules if the Domestication occurs during 2018. The
determination of whether a foreign corporation is a PFIC is primarily factual, and there is little administrative or
judicial authority on which to rely to make a determination. Therefore, the IRS might not agree that the Corporation is
not and has never been a PFIC. If the Corporation is considered a PFIC for U.S. federal income tax purposes,
proposed Treasury Regulations, if finalized in their current form, would generally require U.S. Holders of Common
Shares to recognize gain on the deemed exchange of Common Shares for Kingsway Delaware Common Shares
pursuant to the Domestication unless such U.S. Holder has made certain tax elections with respect to such holder�s
Common Shares. The tax on any such gain would be imposed at the rate applicable to ordinary income and an interest
charge would apply based on complex rules designed to offset the tax deferral to such holders on the undistributed
earnings, if any, of the Corporation. It is not possible to determine at this time whether, in what form, and with what
effective date, final Treasury Regulations under Section 1291(f) will be adopted. For a more complete discussion of
the potential application of the PFIC rules to U.S. Holders as a result of the Domestication, see �U.S. Federal Income
Tax Considerations� beginning on page 33 of this Circular.

Additionally, the Domestication may cause non-U.S. Holders (as defined in �U.S. Federal Income Tax Considerations�
below) to become subject to U.S. federal income withholding taxes on any dividends paid in respect of such non-U.S.
Holder�s Kingsway Delaware Common Shares subsequent to the Domestication.

The tax consequences of the Domestication are complex and will depend on a holder�s particular circumstances. All
holders are strongly urged to consult their tax advisor for a full description and understanding of the tax consequences
of the Domestication, including the applicability and effect of U.S. federal, state, local and foreign income and other
tax laws. For a more complete discussion of the U.S. federal income tax considerations of the Domestication, see �U.S.
Federal Income Tax Considerations� beginning on page 33 of this Circular.

The foregoing is a brief summary of the principal income tax considerations only and is qualified in its entirety by the
more detailed description of income tax considerations in the �U.S. Federal and Canadian Income Tax Considerations�
section of this Circular, which shareholders are urged to read. This summary does not discuss all aspects of the United
States and Canadian tax consequences that may apply in connection with the Domestication. Shareholders should
consult their own tax advisors as to the tax consequences of the Domestication applicable to them.

Q. How many Common Shares are entitled to vote?
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A: As of the Record Date, there were 21,787,728 Common Shares entitled to be voted at the Meeting. Each
registered shareholder has one (1) vote for each Common Share held at the close of business on the Record Date.
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Q: What vote is required to approve the Domestication?

A: Two-thirds of those votes cast at the Meeting by the holders of Common Shares.

Q: How will the votes be counted?

A: Approval of the Domestication requires two-thirds of votes cast at the Meeting by holders of Common Shares. In
the case of equal votes, the Chairman of the Meeting is not entitled to a second or casting vote. Abstentions from
voting and broker non-votes will not be counted and will have no effect on the approval of matters to be
considered at the Meeting. A �broker non-vote� occurs when a broker does not vote on some matter on the form of
proxy because the broker does not have discretionary voting power for that particular item and has not received
instructions from the beneficial owner.

Q: Who counts the votes?

A: The Corporation�s transfer agent, Computershare, counts and tabulates the proxies.

Q: If I need to contact the transfer agent, how do I reach them?

A: You can contact the transfer agent as follows:

by mail: by telephone or email:

Computershare Investor Services Inc.

Proxy Department

100 University Avenue, 8th Floor

Toronto, Ontario, M5J 2Y1

within Canada and the United States at 1-800-564-6253

all other countries at (416) 981-9633

or by email: service@computershare.com

Q: If my Shares are not registered in my name but are held in the name of a nominee (a bank, trust company,
securities broker, trustee or other), how do I vote my Shares?

A: Generally, your Common Shares may be voted in one of two ways:
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(i) Unless you have previously informed your nominee that you do not wish to receive material relating to the
Meeting, you will have received this Circular from your nominee, together with a request for voting
instructions for the number of Common Shares you hold. If you do not plan on attending the Meeting, or do
not otherwise wish to vote in person at the Meeting, please follow the voting instructions provided by your
nominee.

(ii) If you wish to attend and vote your Common Shares at the Meeting, the Corporation will have no record of
your shareholdings or of your entitlement to vote unless your nominee has appointed you as proxyholder.
Therefore, if you wish to vote in person at the Meeting, insert your own name in the space provided on the
voting instruction form sent to you by your nominee. Then sign and return the voting instruction form by
following the signing and returning instructions provided by your nominee. By doing so, you are instructing
your nominee to appoint you as proxyholder. Do not otherwise complete the voting instruction form as your
vote will be taken at the Meeting. Please register with the transfer agent, Computershare, upon arrival at the
Meeting.

Notwithstanding the foregoing, shareholders must explicitly follow any instructions provided by their nominee.

Q: How can I obtain additional information about the Corporation?

A: Financial Information is provided in our Annual Report on Form 10-K for the year ended December 31, 2017,
and all amendments thereto (the �Form 10-K�), can be found under the Corporation�s name on the System for
Electronic Document Analysis and Retrieval (�SEDAR�) at www.sedar.com, on the Securities and Exchange
Commission�s (�SEC�) Electronic Data Gathering, Analysis, and Retrieval System
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(�EDGAR�) at www.sec.gov, or on our website at www.kingsway-financial.com. We will furnish to any
shareholder, upon written request, any exhibit described in the list accompanying the Form 10-K without charge.
Any such requests should include a representation that the shareholder was the beneficial owner of Common
Shares on the Record Date, and should be directed to Kingsway Financial Services Inc., Attention: Investor
Relations, 45 St. Clair Avenue West, Suite 400, Toronto, Ontario M4V 1K9 Canada. You may also access the
exhibits described in the Form 10-K through the SEC website at www.sec.gov.

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the �Exchange Act�),
which requires that we file reports, proxy statements and other information with the SEC. The SEC maintains a
website on the Internet that contains reports, proxy and information statements and other information regarding
registrants, including us, that file electronically with the SEC. The SEC�s website address is www.sec.gov. In addition,
our Exchange Act filings, proxy statements and other information can be inspected and copied at the public reference
facilities maintained by the SEC at 100 F Street, N.E., Washington, DC 20549. Copies of such materials may also be
obtained by mail from the Public Reference Section of the SEC at 100 F Street, N.E., Washington, DC 20549, upon
payment of the SEC�s customary fees. Information regarding the public reference facilities may be obtained from the
SEC by telephoning 1-800-SEC-0330.
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KINGSWAY FINANCIAL SERVICES INC.

MANAGEMENT PROXY CIRCULAR

SUMMARY

This summary highlights selected information appearing elsewhere in this the Circular, and does not contain all the
information that you should consider in making a decision with respect to the proposal described in this Circular. You
should read this summary together with the more detailed information, including our financial statements and the
related notes, included elsewhere in this Circular, as well as the exhibits attached hereto. You should carefully
consider, among other things, the matters discussed in �Risk Factors� and �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� which are included in this Circular. You should read this Circular in its
entirety.

All of the dollar amounts in this Circular are expressed in U.S. dollars, except where otherwise indicated. References
to �dollars� or �$� are to U.S. dollars, and any references to �CAD$� are to Canadian dollars.

Kingsway Financial Services Inc.

45 St. Clair Avenue West, Suite 400,

Toronto, Ontario, M4V 1K9 Canada

(416) 848-1171

Kingsway Financial Services Inc. is currently a Canadian holding company with operating subsidiaries located in the
United States. We own or control subsidiaries primarily in the insurance, extended warranty, asset management and
real estate industries. Kingsway Financial Services Inc. conducts its business through the following two reportable
segments: Extended Warranty (formerly Insurance Services) and Leased Real Estate. Extended Warranty and Leased
Real Estate conduct their business and distribute their products in the United States.

Quorum

A quorum is required in order for the Meeting to be properly constituted. Two (2) or more shareholders personally
present and representing, either in their own right or by proxy, not less than twenty-five percent (25%) of the issued
and outstanding Common Shares shall constitute a quorum of the Meeting.

Continuation of the Corporation from the Province of Ontario to the State of Delaware (see page 28)

The Board is proposing to change the Corporation�s jurisdiction of incorporation from the province of Ontario to the
State of Delaware pursuant to a �continuance� effected in accordance with Section 181 of the Ontario Business
Corporations Act (�OBCA�), also referred to as a �domestication� (the �Domestication�) under Section 388 of the General
Corporation Law of the State of Delaware (the �DGCL�). The Corporation will become subject to the DGCL on the date
of the Domestication, but will be deemed for the purposes of the DGCL to have commenced its existence in Delaware
on the date the Corporation originally commenced its existence in Ontario. Under the DGCL, a corporation becomes
domesticated in Delaware by filing a certificate of corporate domestication and a certificate of incorporation for the
corporation being domesticated. The Board has unanimously approved the Corporation�s Domestication and the related
certificate of incorporation, believes it to be in the Corporation�s best interests and in the best interests of its
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The Domestication will be effective on the date set forth in the certificate of corporate domestication and the
certificate of incorporation, as filed with the office of the Secretary of State of the State of Delaware. Thereafter, the
Corporation will be subject to the certificate of incorporation filed in Delaware. Proposed forms of the certificate of
corporate Domestication, the certificate of incorporation and amended and restated by-laws that will be adopted by the
Corporation are set out in Exhibits B, C and D, respectively.

Risk Factors (see page 12)

In evaluating the Domestication, you should carefully read this Circular and especially consider the factors discussed
in the section titled �Risk Factors� beginning on page 12 of this Circular.

The Meeting; Shareholders Entitled to Vote; Required Vote (see page 26)

The Meeting of the Shareholders to be held on December 14, 2018 at 1:00 pm (Toronto time) at the offices of Norton
Rose Fulbright Canada LLP, Suite 3800, Royal Bank Plaza, South Tower, Toronto, Ontario, M5J 2Z4. At the
Meeting, the Corporation�s shareholders will be asked to:

1) Consider and, if deemed advisable, pass, with or without variation, a special resolution authorizing the board of
directors to change the jurisdiction of incorporation of the Corporation from the province of Ontario to the State
of Delaware, as described herein; and

2) Transact such other business as may properly come before the Meeting, and any postponements or adjournments
thereof.

Only shareholders of record at the close of business on November 14, 2018 are entitled to notice of the Meeting and to
vote at the Meeting or any adjournment or postponement thereof.

The authorized capital of the Corporation consists of an unlimited number of �Common Shares� and an unlimited
number of Preferred Shares issuable in series. As of the close of business on November 14, 2018, the record date for
the Meeting (the �Record Date�), 22,380,178 Common Shares were outstanding of which 592,450 Common Shares are
currently restricted from voting (each a �Restricted Common Share�) pursuant to the Corporation�s 2013 Equity
Incentive Plan, as amended (the �2013 Equity Incentive Plan�). The Restricted Common Shares represent 2.6% of the
Common Shares; therefore, there are 21,787,728 Common Shares entitled to vote at the Meeting. Each Common
Share is entitled to one (1) vote. The Common Shares are listed on the Toronto Stock Exchange (the �TSX�) and the
New York Stock Exchange (the �NYSE�) under the symbol �KFS.�

As of the close of business on November 24, 2018, there were 222,876 Preferred Shares issued and outstanding. Each
Preferred Share is convertible into 6.25 Common Shares at a conversion price of $4.00 per Common Share at the
option of the holder at any time prior to April 1, 2021. The currently outstanding Preferred Shares are not entitled to
vote at the Meeting. Holders of Preferred Shares have no right to participate if a takeover bid is made for the Common
Shares.

Stock Ownership of Directors and Executive Officers

As of the Record Date, the directors and executive officers of the Corporation beneficially owned and were entitled to
vote 8,785,177 shares of the Corporation�s Common Shares, which represent approximately 39.3% of Corporation�s
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Regulatory Approvals; Canadian and US Securities Laws and Stock Exchange Implications.

We anticipate that we will file with the Secretary of State of the State of Delaware a certificate of corporate
domestication and a certificate of incorporation pursuant to Section 388 of the DGCL, and that we will be
domesticated in Delaware on the effective date of such filings.
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Concurrently with the Domestication, the Corporation anticipates seeking to voluntarily delist its Common Shares and
Series B Warrants from the Toronto Stock Exchange (�TSX�). After the Domestication, the Corporation will continue to
be a reporting issuer in all provinces and territories of Canada and will remain subject to the securities laws applicable
in such jurisdictions. Accordingly, the Corporation will remain subject to the securities laws applicable in such
jurisdictions, including continuous disclosure requirements and requirements and timelines with respect to
communications with beneficial owners of common stock.

The Domestication will not otherwise interrupt our corporate existence, our operations or the trading market of our
Common Shares. Each outstanding Common Share, Preferred Share or Series B Warrant at the time of the
Domestication will remain issued and outstanding as a Common Share, Preferred Share or Series B Warrant, as
applicable, after our corporate existence is continued from Ontario under the OBCA and domesticated in Delaware
under the DGCL. Following the completion of the Domestication, our Common Shares will continue to be listed on
the NYSE, under the symbol �KFS.� The Corporation will continue to be subject to the rules and regulations of the
NYSE and the obligations imposed by each securities regulatory authority in the United States, including the SEC.
The Corporation will continue to file periodic reports with the SEC pursuant to the Exchange Act.

Effects of Change of Jurisdiction (see page 29)

The Domestication will not interrupt our corporate existence or operations. Each outstanding Common Share,
Preferred Share or Series B Warrant at the time of the Domestication will remain issued and outstanding as Common
Share, Preferred Share or Series B warrant, as applicable, after our corporate existence is continued from Ontario
under the OBCA and domesticated in Delaware under the DGCL.

While the rights and privileges of shareholders of a Delaware corporation are, in many instances, comparable to those
of shareholders of an OBCA corporation, there are certain differences. Attached as Exhibit F to this Circular is a
summary of the most significant differences in shareholder rights. This summary is not intended to be complete and is
qualified in its entirety by reference to the DGCL, the OBCA and the governing corporate instruments of the
Corporation. Shareholders should consult their legal advisors regarding all of the implications of the transactions
contemplated in the Resolution.

Principal Reasons for the Domestication (see page 28)

The Corporation believes that our Domestication will enable us to eliminate a number of potentially material income
tax inefficiencies we believe we would inevitably encounter, particularly once we close our previously announced sale
of our property-casualty insurance companies including the related distribution to Kingsway America Inc., a
subsidiary of Kingsway Financial Services Inc., of the passive investments currently owned by our property-casualty
insurance companies. We believe our Domestication will also reduce operating expenses and transactional
inefficiencies that currently result from being subject to Canadian corporate laws despite having no operations in
Canada. The Corporation chose the State of Delaware to be our domicile because the more favourable corporate
environment afforded by Delaware will help us compete effectively in raising the capital necessary for us to continue
to implement our strategic plan, particularly our announced focus on growing our extended warranty segment with
accretive acquisitions. For many years, Delaware has followed a policy of encouraging public companies to
incorporate in the state by adopting comprehensive corporate laws that are revised regularly in response to
developments in modern corporate law and changes in business circumstances. The Delaware courts are known for
their considerable expertise in dealing with complex corporate issues and providing predictability through a
substantial body of case law construing Delaware�s corporate law. Coupled with an active bar known for continually
assessing and recommending improvements to the DGCL, these factors add greater certainty in complying with
fiduciary responsibilities and assessing risks associated with conducting business.
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In considering its recommendation in favour of the Domestication, our Board weighed our estimated tax liability,
which we do not consider to be material, arising from this transaction against our potential tax liability, which we
believe could be material, that might arise were we to not undertake the Domestication. See �U.S. Federal and
Canadian Income Tax Considerations.�

For the reasons set forth above, our Board believes that the estimated benefits of Domestication outweigh any
potential tax liability, which we do not consider to be material, resulting from the Domestication.

Tax Consequences of the Domestication (see page 33)

See �U.S. Federal and Canadian Income Tax Considerations� for important information regarding tax consequences
relating to the Domestication.

Shareholders should consult their own tax advisors for advice with respect to the tax consequences to them of the
Domestication in their particular circumstances, including the application and effect of the income and other tax laws
of any country, province, state or local tax authority.

Accounting Treatment of the Domestication (see page 32)

There will be no accounting effect or change in the carrying amount of the assets and liabilities of the Corporation as a
result of the Domestication. The business, capitalization, assets, liabilities and financial statements of the Corporation
immediately following the Domestication will be the same as those immediately prior to the Domestication. There
will also not be any accounting impact regarding the change in par value in the shares of the Corporation as a result of
the Domestication.

Shareholder Approval of Domestication (see page 30)

Shareholders will be asked at the Meeting to pass a special resolution (the �Resolution�) authorizing the Corporation to
effect the Domestication as described herein.

Shareholders are entitled to dissent from the Resolution. See �Dissenting Rights of Shareholders� for a discussion of
such rights.

The Board may, in its sole discretion, decide not to act on this Resolution even if the Resolution is passed by
shareholders. The Board�s determination in this regard may specifically include considering whether shareholders
exercise dissent rights, and, if so, the number of shareholders that exercise such dissent rights, and the corresponding
costs to the Corporation of effecting the Domestication with respect to the exercise of such dissent rights.

The persons named in the enclosed form of proxy intend to vote at the meeting in favour of the Resolution. The
complete text of the Resolution is attached as Exhibit A.

Dissent Rights of Shareholders (see page 30)

Registered shareholders have the right to dissent to the Resolution pursuant to Section 185 of the OBCA. It is
recommended that any shareholder wishing to avail itself of its dissent rights seek legal advice, as failure to comply
strictly with the provisions of Section 185 of the OBCA may prejudice any such rights. This summary is expressly
subject to Section 185 of the OBCA, the text of which is reproduced in its entirety in Exhibit E hereto. See �Dissenting
Rights of Shareholders.�
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RISK FACTORS

You should carefully consider the risks and uncertainties described below, together with all of the other information
and risks included in this Circular, including our consolidated financial statements and the related notes thereto
before making a decision whether to vote for the proposal described in this Circular.

DOMESTICATION

The rights of our shareholders under Ontario law will differ from their rights under Delaware law, which will,
in some cases, provide less protection to shareholders following the Domestication.

Upon consummation of the Domestication, our shareholders will become stockholders of a Delaware corporation.
There are material differences between the OBCA and the DGCL and our current articles and proposed charter and
by-laws. For example, under Ontario law, many significant corporate actions such as amending a corporation�s articles
of incorporation, certain amalgamations (other than with a direct or indirect wholly-owned subsidiary), continuances,
and sales, leases or exchanges of all or substantially all the property of a corporation other than in the ordinary course
of business, and other corporate actions such as liquidations, dissolutions and (if ordered by a court) arrangements and
consummating a merger require the approval of at least two-thirds of the votes cast by shareholders, whereas under
Delaware law, all that is required is a simple majority of the total voting power of all of those entitled to vote on the
matter. Furthermore, shareholders under Ontario law are entitled to dissent with respect to a number of extraordinary
corporate actions, including an amalgamation with another unrelated corporation, certain amendments to a
corporation�s articles of incorporation or the sale of all or substantially all of a corporation�s assets, whereas under
Delaware law, stockholders are only entitled to appraisal rights for certain mergers or consolidations. As shown by the
examples above, if the Domestication is approved, our shareholders, in certain circumstances, may be afforded less
protection under the DGCL than they had under the OBCA.

The proposed Domestication will result in additional direct and indirect costs whether or not completed.

The Domestication will result in additional direct costs. We will incur attorneys� fees, accountants� fees, filing fees,
mailing expenses, franchise taxes and financial printing expenses in connection with the Domestication. The
Domestication may also result in certain indirect costs by diverting the attention of our management and employees
from the day-to-day management of the business, which may result in increased administrative costs and expenses.

The Domestication may result in adverse U.S. federal income tax consequences for shareholders.

U.S. Holders (as defined in �U.S. Federal Income Tax Considerations� below) of Common Shares may be subject to
U.S. federal income tax as a result of the Domestication.

A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) Common Shares
with a fair market value of $50,000 USD or more, but less than 10% of the total combined voting power of all classes
of Common Shares entitled to vote, generally will recognize gain (but not loss) in respect of the Domestication as if
such holder exchanged its Common Shares for Kingsway Delaware Common Shares in a taxable transaction, unless
such U.S. Holder elects in accordance with applicable Treasury Regulations to include in income, as a dividend, the
�all earnings and profits amount� (as defined in the Treasury Regulations) attributable to the Common Shares held
directly by such holder.

A U.S. Holder who on the day of the Domestication beneficially owns (actually or constructively) 10% or more of the
total combined voting power of all classes of Common Shares entitled to vote, will generally be required to include in
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The Corporation has calculated its earnings and profits for the tax years 2008 through 2017. Based on these
calculations, the Corporation generated negative earnings and profits in the years 2011, 2013, 2014, 2016 and 2017
and positive earnings and profits in 2008, 2009, 2010, 2012 and 2015. However, there can be no assurance the IRS
would agree with our earnings and profits calculations. If the IRS does not agree with our earnings and profits
calculations, a shareholder may owe additional U.S. federal income taxes as a result of the Domestication.

The Corporation intends to provide on its website (kingsway-financial.com) information regarding the Corporation�s
earnings and profits for the years 2008 through 2017, which will be updated to include 2018 (through the date of the
Domestication) once the information is available. Currently, the Corporation does not anticipate that it will generate a
positive earnings and profits in 2018 through the date of the Domestication. However, there can be no assurance that
once all of the Corporation�s activities through the date of the Domestication are considered, the Corporation�s 2018
earnings and profits will remain negative.

Additionally, proposed Treasury Regulations with a retroactive effective date have been promulgated under
Section 1291(f) of the Code which generally require that, a U.S. person who disposes of stock of a passive foreign
investment company (�PFIC�) must recognize gain equal to the excess of the fair market value of such PFIC stock over
its adjusted tax basis, notwithstanding any other provision of the Code. The Corporation believes that it was not a
PFIC before 2018 and it does not anticipate that it will be a PFIC in 2018, but there can be no assurance that the
Corporation will not become a PFIC in 2019. Accordingly, the Domestication will likely not be a taxable event for
any U.S. Holder under the PFIC rules if the Domestication occurs during 2018. The determination of whether a
foreign corporation is a PFIC is primarily factual and there is little administrative or judicial authority on which to rely
to make a determination. Therefore, the IRS might not agree that the Corporation is not and has never been a PFIC. If
the Corporation is considered a PFIC for U.S. federal income tax purposes, the proposed Treasury Regulations, if
finalized in their current form, would generally require U.S. Holders of Common Shares to recognize gain on the
deemed exchange of Common Shares for Kingsway Delaware Common Shares pursuant to the Domestication unless
such U.S. Holder has made certain tax elections with respect to such holder�s Common Shares. The tax on any such
gain would be imposed at the rate applicable to ordinary income and an interest charge would apply based on complex
rules designed to offset the tax deferral to such holders on the undistributed earnings, if any, of the Corporation. It is
not possible to determine at this time whether, in what form, and with what effective date, final Treasury Regulations
under Section 1291(f) will be adopted.

Additionally, non-U.S. Holders (as defined in �U.S. Federal Income Tax Considerations� below) of the Corporation�s
Common Shares may become subject to withholding tax on any dividends paid on our stock subsequent to the
Domestication.

All holders are strongly urged to consult a tax advisor for the tax consequences of the Domestication to their
particular situation. For a more detailed description of the U.S. federal income tax consequences associated
with the Domestication, see �U.S. Federal Income Tax Considerations� beginning on page 33 of this Circular.

FINANCIAL RISK

We have substantial outstanding recourse debt, which could adversely affect our ability to obtain financing in
the future, react to changes in our business and satisfy our obligations.

As of September 30, 2018, we had $90.5 million principal value of outstanding recourse subordinated debt, in the
form of trust preferred debt instruments, with redemption dates beginning in December, 2032. Because of our
substantial outstanding recourse debt:
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� our ability to obtain additional financing for working capital, capital expenditures, acquisitions, debt service
requirements or general corporate purposes and our ability to satisfy our obligations with respect to our debt may
be impaired in the future;

� a large portion of our cash flow must be dedicated to the payment of interest on our debt, thereby reducing the
funds available to us for other purposes;

� we are exposed to the risk of increased interest rates because our outstanding subordinated debt, representing
$90.5 million of principal value, bears interest directly related to the London interbank offered interest rate for
three-month U.S. dollar deposits (�LIBOR�);

� it may be more difficult for us to satisfy our obligations to our creditors, resulting in possible defaults on, and
acceleration of, such debt;

� we may be more vulnerable to general adverse economic and industry conditions;

� we may be at a competitive disadvantage compared to our competitors with proportionately less debt or with
comparable debt on more favorable terms and, as a result, they may be better positioned to withstand economic
downturns;

� our ability to refinance debt may be limited or the associated costs may increase;

� our flexibility to adjust to changing market conditions and ability to withstand competitive pressures could be
limited; and

� we may be prevented from carrying out capital spending that is, among other things, necessary or important to
our growth strategy and efforts to improve the operating results of our businesses.

Increases in interest rates would increase the cost of servicing our subordinated debt and could adversely affect
our results of operation.

Our outstanding recourse debt of $90.5 million principal value bears interest directly related to LIBOR. As a result,
increases in LIBOR would increase the cost of servicing our debt and could adversely affect our results of operations.
As of September 30, 2018, each one hundred basis point increase in LIBOR would result in an approximately $0.9
million increase in our annual interest expense.

Our operations are restricted by the terms of our debt indentures, which could limit our ability to plan for or
react to market conditions or meet our capital needs.

Our debt indentures contain numerous covenants that may limit our ability, among other things, to make particular
types of restricted payments and pay dividends or redeem capital stock. The covenants under our debt agreements

Edgar Filing: KINGSWAY FINANCIAL SERVICES INC - Form S-4/A

Table of Contents 37



could limit our ability to plan for or react to market conditions or to meet our capital needs. No assurances can be
given that we will be able to maintain compliance with these covenants.

If we are not able to comply with the covenants and other requirements contained in the debt indentures, an event of
default under the relevant debt instrument could occur. If an event of default does occur, it could trigger a default
under our other debt instruments, and the holders of the defaulted debt instrument could declare amounts outstanding
with respect to such debt to become immediately due and payable. Upon such an event, our assets and cash flow may
not be sufficient to fully repay borrowings under our outstanding debt instruments. In addition, such a repayment
under an event of default could adversely affect our liquidity and force us to sell assets to repay borrowings.

The Investment Committee of the Board of Directors closely monitors the debt and capital position and, from time to
time, recommends capital initiatives based upon the circumstances of the Corporation.

14

Edgar Filing: KINGSWAY FINANCIAL SERVICES INC - Form S-4/A

Table of Contents 38



Table of Contents

The Real Property (as defined herein) is leased pursuant to a long-term triple net lease and the failure of the
tenant to satisfy its obligations under the lease may adversely affect the condition of the Real Property or the
results of the Leased Real Estate segment.

Because the Real Property is leased pursuant to a long-term triple net lease, we depend on the tenant to pay all
insurance, taxes, utilities, common area maintenance charges, maintenance and repair expenses and to indemnify,
defend and hold us harmless from and against various claims, litigation and liabilities arising in connection with its
business, including any environmental liabilities. There can be no assurance that the tenant will have sufficient assets,
income and access to financing to enable it to satisfy its payment obligations to us under the lease. The inability or
unwillingness of the tenant to meet its rent obligations to CMC Industries, Inc. (�CMC�) or to satisfy its other
obligations, including indemnification obligations, could materially adversely affect the business, financial position or
results of operations of our Leased Real Estate segment. Furthermore, the inability or unwillingness of the tenant to
satisfy its other obligations under the lease, such as the payment of insurance, taxes and utilities, could materially and
adversely affect the condition of the Real Property.

Our triple net lease agreement requires that the tenant maintain comprehensive liability and hazard
insurance. However, there are certain types of losses (including losses arising from environmental conditions or of a
catastrophic nature, such as earthquakes, hurricanes and floods) that may be uninsurable or not economically
insurable. Insurance coverage may not be sufficient to pay the full current market value or current replacement cost of
a loss. Inflation, changes in building codes and ordinances, environmental considerations, and other factors also might
make it infeasible to use insurance proceeds to replace the property after such property has been damaged or
destroyed. In addition, if we experience a loss that is uninsured or that exceeds policy coverage limits, we could lose
the capital invested in the property as well as the anticipated future cash flows from the property.

We may not be able to realize our investment objectives, which could significantly reduce our earnings and
liquidity.

We depend on our investments for a substantial portion of our liquidity. Our investments include fixed maturities, at
fair value. General economic conditions can adversely affect the markets for interest rate-sensitive instruments,
including the extent and timing of investor participation in such markets, the level and volatility of interest rates and,
consequently, the fair value of fixed maturities. In addition, changing economic conditions can result in increased
defaults by the issuers of investments that we own. Interest rates are highly sensitive to many factors, including
monetary policies, domestic and international economic and political conditions and other factors beyond our control.
Given the low interest rate environment that exists for fixed maturities, a significant increase in investment yields or
an impairment of investments that we own could have a material adverse effect on our business, results of operations
and financial condition by reducing the fair value of the investments we own, particularly if we were forced to
liquidate investments at a loss. The low interest rate environment for fixed maturities that has existed for years also
exposes us to reinvestment risk as these investments mature because the funds may be reinvested at rates lower than
those of the maturing investments.

Our investments also include limited liability investments and a limited liability investment, at fair value. These
investments are less liquid than fixed maturities. We generally make these investments with long-term time horizons
in mind. General economic conditions, stock market conditions and many other factors can adversely affect the fair
value of the investments we own. If circumstances necessitated us disposing of our limited liability investments
prematurely in order to generate liquidity for operating purposes, we would be exposed to realizing less than their
carrying value.
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Our ability to achieve our investment objectives is affected by general economic conditions that are beyond our
control and our own liquidity needs for operating purposes. We may not be able to realize our investment objectives,
which could adversely affect our results of operations, financial condition and available cash resources.
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A difficult economy generally may materially adversely affect our business, results of operations and financial
condition.

An adverse change in market conditions leading to instability in the global credit markets presents additional risks and
uncertainties for our business. Depending on market conditions going forward, we could incur substantial realized and
unrealized losses in future periods, which could have an adverse impact on our results of operations and financial
condition. Certain trust accounts and letters of credit for the benefit of related companies and third-parties have been
established with collateral on deposit under the terms and conditions of the relevant trust and/or letter of credit
agreements. The value of collateral could fall below the levels required under these agreements putting the subsidiary
or subsidiaries in breach of the agreements.

Market volatility may also make it more difficult to value certain of our investments if trading becomes less frequent.
Disruptions, uncertainty and volatility in the global credit markets may also impact our ability to obtain financing for
future acquisitions. If financing is available, it may only be available at an unattractive cost of capital, which would
decrease our profitability. There can be no assurance that market conditions will not deteriorate in the near future.

Financial disruption or a prolonged economic downturn may materially and adversely affect our business.

Worldwide financial markets have recently experienced periods of extraordinary disruption and volatility, resulting in
heightened credit risk, reduced valuation of investments and decreased economic activity. Moreover, many companies
have experienced reduced liquidity and uncertainty as to their ability to raise capital during such periods of market
disruption and volatility. In the event that these conditions recur or result in a prolonged economic downturn, our
results of operations, financial position and/or liquidity could be materially and adversely affected. These market
conditions may affect the Corporation�s ability to access debt and equity capital markets. In addition, as a result of
recent financial events, we may face increased regulation. Many of the other risk factors discussed in this Risk Factors
section identify risks that result from, or are exacerbated by, financial economic downturn. These include risks related
to our investments portfolio, the competitive environment and regulatory developments.

We provided indemnity and hold harmless agreements to a third party, which could materially adversely affect
our business, results of operations and financial condition.

We provided indemnity and hold harmless agreements to a third party for certain customs bonds reinsured by Lincoln
General Insurance Company (�Lincoln General�) during a period of the time Lincoln General was a subsidiary of
ours. These agreements may require us to compensate the third-party if Lincoln General is unable to fulfill its
obligations relating to the customs bonds. Our potential exposure under these agreements is not determinable, and no
liability has been recorded in our consolidated financial statements. No assurances can be given, however, that we will
not be required to perform under these agreements in a manner that has a material adverse effect on our business,
results of operations and financial condition.

We provided certain indemnifications to the buyer of our non-standard automobile businesses, which could
materially adversely affect our business, results of operations and financial condition.

On July 16, 2018, we announced we had entered into a definitive agreement to sell our non-standard automobile
insurance companies Mendota Insurance Company, Mendakota Insurance Company and Mendakota Casualty
Company (collectively �Mendota�). On October 18, 2018, we completed the previously announced sale of Mendota.
The final aggregate purchase price of $28.6 million was redeployed primarily to acquire equity investments, limited
liability investments, limited liability investment, at fair value and other investments, which were owned by Mendota
at the time of the closing, and to fund $5.0 million into an escrow account to be used to satisfy potential indemnity
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any loss and loss adjustment expenses with respect to open claims and certain
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specified claims in excess of Mendota�s carried unpaid loss and loss adjustment expenses at June 30, 2018. The
maximum obligation to the Corporation with respect to the open claims is $2.5 million. There is no maximum
obligation to the Corporation with respect to the specified claims. Our potential exposure under these indemnity
obligations is not determinable, and no assurances can be given that we will not be required to perform under these
indemnity obligations in a manner that has a material adverse effect on our business, results of operations and
financial condition.

We have generated net operating loss carryforwards for U.S. income tax purposes, but our ability to use these
net operating losses may be limited by our inability to generate future taxable income.

Our U.S. businesses have generated consolidated net operating loss carryforwards (�U.S. NOLs�) for U.S. federal
income tax purposes in excess of $800 million as of September 30, 2018. These U.S. NOLs can be available to reduce
income taxes that might otherwise be incurred on future U.S. taxable income. The utilization of these U.S. NOLs
would have a positive effect on our cash flow. Our operations, however, remain challenged, and there can be no
assurance that we will generate the taxable income in the future necessary to utilize these U.S. NOLs and realize the
positive cash flow benefit. Also, our U.S. NOLs have expiration dates. There can be no assurance that, if and when we
generate taxable income in the future from operations or the sale of assets or businesses, we will generate such taxable
income before our U.S. NOLs expire.

We have generated U.S. NOLs, but our ability to preserve and use these U.S. NOLs may be limited or impaired
by future ownership changes.

Our ability to utilize the U.S. NOLs after an �ownership change� is subject to the rules of Section 382 of the U.S.
Internal Revenue Code of 1986, as amended (�Section 382�). An ownership change occurs if, among other things, the
shareholders (or specified groups of shareholders) who own or have owned, directly or indirectly, five (5%) percent or
more of the value of our shares or are otherwise treated as five (5%) percent shareholders under Section 382 and the
regulations promulgated thereunder increase their aggregate percentage ownership of the value of our shares by more
than 50 percentage points over the lowest percentage of the value of the shares owned by these shareholders over a
three-year rolling period. An ownership change could also be triggered by other activities, including the sale of our
shares that are owned by our five (5%) shareholders. In the event of an ownership change, Section 382 would impose
an annual limitation on the amount of taxable income we may offset with U.S. NOLs. This annual limitation is
generally equal to the product of the value of our shares on the date of the ownership change multiplied by the
long-term tax-exempt rate in effect on the date of the ownership change. The long-term tax-exempt rate is published
monthly by the Internal Revenue Service. Any unused Section 382 annual limitation may be carried over to later years
until the applicable expiration date for the respective U.S. NOLs. In the event an ownership change as defined under
Section 382 were to occur, our ability to utilize our U.S. NOLs would become substantially limited. The consequence
of this limitation would be the potential loss of a significant future cash flow benefit because we would no longer be
able to substantially offset future taxable income with U.S. NOLs. There can be no assurance that such ownership
change will not occur in the future.

Expiration of our tax benefit preservation plan may increase the probability that we will experience an
ownership change as defined under Section 382.

In order to reduce the likelihood that we would experience an ownership change without the approval of our Board of
Directors, our shareholders ratified and approved the tax benefit preservation plan agreement (the �Plan�), dated as of
September 28, 2010, between the Corporation and Computershare Investor Services Inc., as rights agent, for the sole
purpose of protecting the U.S. NOLs. The Plan expired on September 28, 2013. There can be no assurance that our
Board of Directors will recommend to our shareholders that a similar tax benefit preservation plan be approved to
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Plan, without a new tax benefit preservation plan, exposes us to
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certain changes in share ownership that we would not be able to prevent as we would have been able to prevent under
the Plan. Such changes in share ownership could trigger an ownership change as defined under Section 382 resulting
in restrictions on the use of NOLs in future periods, as discussed above.

We will only be able to utilize our U.S. NOLs against the future taxable income generated by companies we
acquire if we are able to include the acquired companies in our U.S. consolidated tax return group.

We have in the past acquired companies and expect to do so in the future. Our ability to include acquired companies
in our U.S. consolidated tax return group is subject to the rules of Section 1504 of the U.S. Internal Revenue Code of
1986, as amended. If it were ever determined that an acquired company did not qualify to be included in our U.S.
consolidated tax return group, such acquired company would be required to file a U.S. tax return separate and apart
from our U.S. consolidated tax return group. In that instance, the acquired company would be required to pay U.S.
income tax on its taxable income despite the existence of our U.S. NOLs, which would be a use of cash at the acquired
company; furthermore, were the income tax obligation of the acquired company in such instance to be greater than its
available cash, we could be obligated to contribute cash to our subsidiary to meet its income tax obligation. There can
be no assurance that an acquired company will generate taxable income and, if an acquired company does generate
taxable income, there can be no assurance that the acquired company will be allowed to be included in our U.S.
consolidated tax return group.

Our being registered as a Canadian domestic company subjects us to being taxed in Canada on foreign accrual
property income that cannot be offset by our U.S. NOLs.

Canadian domestic companies are subject to taxation on certain non-Canadian sourced income called foreign accrual
property income (�FAPI�). FAPI is traditionally comprised of passive income (i.e. interest, dividends, rents, capital
gains and income generated from triple net leases). As a result, our investment portfolio, triple net lease and merchant
banking activities are generally deemed to be sources of FAPI. Active trades or businesses are generally not
considered sources of FAPI; however, pursuant to current Canadian tax law, our U.S. property-casualty insurance
companies may be considered sources of FAPI. Our FAPI is subject to taxation in Canada regardless of whether we
separately utilize our U.S. NOLs to offset that same income for U.S. income tax purposes. As a result, we could be
required to pay Canadian income tax on FAPI despite the existence of our U.S. NOLs. We are currently in a position
to offset some amount of FAPI using available Canadian NOLs and foreign accrual property losses (�FAPLs�) that have
been generated based upon our prior year loss activity. In the event that we do not have sufficient Canadian NOLs and
FAPLs to offset future FAPI, however, we would be required to pay Canadian income tax, which would have a
negative effect on our cash flow. There can be no assurance that our available Canadian NOLs and FAPLs will offset
our future FAPI. In order for us to avoid paying Canadian income tax on future FAPI, we would have to redomesticate
to a non-Canadian jurisdiction.

COMPLIANCE RISK

If we fail to comply with applicable insurance and securities laws or regulatory requirements, our business,
results of operations and financial condition could be adversely affected.

As a publicly traded holding company currently listed on the Toronto and New York Stock Exchange, we are subject
to numerous laws and regulations. These laws and regulations delegate regulatory, supervisory and administrative
powers to federal, provincial or state regulators.

In light of financial performance and a number of material transactions executed over the years, the Corporation has
been asked to respond to questions from and provide information to regulatory bodies overseeing insurance and/or
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Any failure to comply with applicable laws or regulations could result in the imposition of fines or significant
restrictions on our ability to do business, which could adversely affect our results of operations or financial condition.
In addition, any changes in laws or regulations could materially adversely affect our business, results of operations
and financial condition. It is not possible to predict the future impact of changing federal, state and provincial
regulation on our operations, and there can be no assurance that laws and regulations enacted in the future will not be
more restrictive than existing laws and regulations.

Our business is subject to risks related to litigation and regulatory actions.

In connection with our operations in the ordinary course of business, we are named as defendants in various actions
for damages and costs allegedly sustained by the plaintiffs. While it is not possible to estimate the loss, or range of
loss, if any, that would be incurred in connection with any of the various proceedings at this time, it is possible an
individual action would result in a loss having a material adverse effect on our business, results of operations or
financial condition.

Material weaknesses in our internal control over financial reporting could result in material misstatements in
our consolidated financial statements.

We are required, pursuant to Section 404 of the Sarbanes-Oxley Act, to furnish a report by management on the
effectiveness of our internal control over financial reporting. In addition, our independent registered public accounting
firm has in the past reported on its evaluation of our internal control over financial reporting. As disclosed in Item 9A
of our 2016 Annual Report, we previously identified a material weakness as of December 31, 2016 in our internal
control over financial reporting related to income tax accounting for non-routine transactions.

Although we successfully remediated this material weakness during 2017, we can provide no assurance that additional
material weaknesses in our internal control over financial reporting will not be identified in the future and that such
material weaknesses, if identified, will not result in material misstatements in our consolidated financial statements.

STRATEGIC RISK

The achievement of our strategic objectives is highly dependent on effective change management.

We have restructured our operating insurance subsidiaries, including exiting states and lines of business, placing
subsidiaries into voluntary run-off, terminating managing general agent relationships, hiring a new management team
and ultimately selling Mendota on October 18, 2018, with the objective of focusing on our Extended Warranty
segment, creating a more effective and efficient operating structure and focusing on profitability. These actions
resulted in changes to our structure and business processes. While these changes are expected to bring us benefits in
the form of a more agile and focused business, success is dependent on management effectively realizing the intended
benefits. Change management may result in disruptions to the operations of the business or may cause employees to
act in a manner that is inconsistent with our objectives. Any of these events could negatively impact our performance.
We may not always achieve the expected cost savings and other benefits of our initiatives.

We may experience difficulty continuing to reduce our holding company expenses while at the same time
retaining staff given the significant reduction in size and scale of our businesses.

We have divested a number of subsidiaries. At the same time, we have been downsizing our holding company
expense base in an attempt to compensate for the reduction in scale. There can be no assurance that our remaining
businesses will produce enough cash flow to adequately compensate and retain staff and to service our other holding
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The highly competitive environment in which we operate could have an adverse effect on our business, results
of operations and financial condition.

The vehicle service agreement market in which we compete is comprised of a few large companies, which market
service agreements to credit unions on a national basis and have significantly more financial, marketing and
management resources than we do, as well as several other companies that are somewhat similar in size to IWS that
market service agreements to credit unions either on a regional basis or a less robust national basis. The homebuilder
warranty market in which we operate is comprised of several competitors. There may also be other companies of
which we are not aware that may be planning to enter the vehicle service agreement industry.

Competitors in our market generally compete on coverages offered, claims handling, customer service, financial
stability and, to a lesser extent, price. Larger competitors of ours benefit from added advantages such as industry
endorsements and preferred vendor status. We do not believe that it is in our best interest to compete solely on
price. Instead, we focus our marketing on the total value experience to the credit union and its member, with an
emphasis on customer service. While we historically have been able to adjust our product offering to remain
competitive when competitors have focused on price, our business could be adversely impacted by the loss of business
to competitors offering vehicle service agreements at lower prices.

Engaging in acquisitions involves risks, and, if we are unable to effectively manage these risks, our business
may be materially harmed.

From time to time we engage in discussions concerning acquisition opportunities and, as a result of such discussions,
may enter into acquisition transactions.

Acquisitions entail numerous risks, including the following:

� difficulties in the integration of the acquired business;

� assumption of unknown material liabilities, including deficient provisions for unpaid loss and loss adjustment
expenses;

� diversion of management�s attention from other business concerns;

� failure to achieve financial or operating objectives; and

� potential loss of policyholders or key employees of acquired companies.
We may not be able to integrate or operate successfully any business, operations, personnel, services or products that
we may acquire in the future.

Engaging in new business start-ups involves risks, and, if we are unable to effectively manage these risks, our
business may be materially harmed.
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From time to time we engage in discussions concerning the formation of a new business venture and, as a result of
such discussions, may form and capitalize a new business.

New business start-ups entail numerous risks, including the following:

� identification of appropriate management to run the new business;

� understanding the strategic, competitive and marketplace dynamics of the new business and, perhaps, industry;

� establishment of proper financial and operational controls;

� diversion of management�s attention from other business concerns; and

� failure to achieve financial or operating objectives.
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We may not be able to operate successfully any business, operations, personnel, services or products that we may
organize as a new business start-up in the future.

Our company has executive officers who also serve as directors and executive officers for 1347 Property
Insurance Holdings, Inc., Atlas Financial Holdings, Inc., Limbach Holdings, Inc., Itasca Capital Ltd. and 1347
Energy Holdings LLC, entities in which we hold investments, which may lead to conflicting interests.

As a result of our having previously spun off 1347 Property Insurance Holdings, Inc. (�PIH�) and Atlas Financial
Holdings, Inc. (�Atlas�); formed 1347 Capital Corp., which later entered into a business combination with Limbach
Holdings, Inc. (�Limbach�); and invested in Itasca Capital Ltd. (�ICL�) and 1347 Energy Holdings LLC (�1347 Energy�),
entities in which we hold investments, we have executive officers who also serve as directors for PIH, Atlas, Limbach,
ICL and 1347 Energy and who serve as executive officers, pursuant to a management services agreement, for ICL.
Our executive officers and members of our Corporation�s board of directors have fiduciary duties to our stockholders;
likewise, persons who serve in similar capacities at PIH, Atlas, Limbach, ICL and 1347 Energy have fiduciary duties
to those companies� stockholders. We may find, though, the potential for a conflict of interest if our Corporation and
one or more of these other companies pursue acquisitions, investments and other business opportunities that may be
suitable for each of us. Our executive officers who find themselves in these multiple roles may, as a result, have
conflicts of interest or the appearance of conflicts of interest with respect to matters involving or affecting more than
one of the companies to which they owe fiduciary duties. Furthermore, our executive officers who find themselves in
these multiple roles own stock options, shares of common stock and other securities in some of these entities. These
ownership interests could create, or appear to create, potential conflicts of interest when the applicable individuals are
faced with decisions that could have different implications for our Company and these other entities. Our Audit
Committee reviews potential conflicts that may arise on a case-by-case basis, keeping in mind the applicable fiduciary
duties owed by the executive officers and directors of each entity. From time to time, we may enter into transactions
with or participate jointly in investments with PIH, Atlas, Limbach, ICL or 1347 Energy. There can be no assurance
that we will not create new situations where our directors or executive officers serve as directors or executive officers
in future investment holdings of our Corporation.

OPERATIONAL RISK

Our provisions for unpaid loss and loss adjustment expenses may be inadequate, which would result in a
reduction in our net income and might adversely affect our financial condition.

Our provisions for unpaid loss and loss adjustment expenses at Kingsway Amigo Insurance Company (�Amigo�) do not
represent an exact calculation of our actual liability but are estimates involving actuarial and statistical projections at a
given point in time of what we expect to be the cost of the ultimate settlement and administration of reported and
IBNR claims. The process for establishing the provision for unpaid loss and loss adjustment expenses reflects the
uncertainties and significant judgmental factors inherent in estimating future results of both reported and IBNR claims
and, as such, the process is inherently complex and imprecise. These estimates are based upon various factors,
including:

� actuarial projections of the cost of settlement and administration of claims reflecting facts and circumstances then
known;

� estimates of future trends in claims severity and frequency;
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� variability in claims-handling procedures;

� economic factors such as inflation;

� judicial and legislative trends, actions such as class action lawsuits, and judicial interpretation of coverages or
policy exclusions; and

� the level of insurance fraud.
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Most or all of these factors are not directly quantifiable, particularly on a prospective basis, and the effects of these
and unforeseen factors could negatively impact our ability to accurately assess the risks of the policies that we write.
In addition, there may be significant reporting lags between the occurrence of insured events and the time they are
actually reported to us and additional lags between the time of reporting and final settlement of claims.

As time passes and more information about the claims becomes known, the estimates are appropriately adjusted
upward or downward to reflect this additional information. Because of the elements of uncertainty encompassed in
this estimation process, and the extended time it can take to settle many of the more substantial claims, several years
of experience may be required before a meaningful comparison can be made between actual losses and the original
provision for unpaid loss and loss adjustment expenses.

We cannot assure that we will not have unfavorable development in the future and that such unfavorable development
will not have a material adverse effect on our business, results of operations and financial condition.

Our Extended Warranty subsidiaries� deferred service fees may be inadequate, which would result in a
reduction in our net income and might adversely affect our financial condition.

Our Extended Warranty subsidiaries� deferred service fees do not represent an exact calculation but are estimates
involving actuarial and statistical projections at a given point in time of what we expect to be the remaining future
revenue to be recognized in relation to our remaining future obligations to provide policy administration and
claim-handling services. The process for establishing deferred service fees reflects the uncertainties and significant
judgmental factors inherent in estimating the length of time and the amount of work related to our future service
obligations. If we amortize the deferred service fees too quickly, we could overstate current revenues, which may
adversely affect future reported operating results.

As time passes and more information about the remaining service obligations becomes known, the estimates are
appropriately adjusted upward or downward to reflect this additional information. We cannot assure that we will not
have unfavorable re-estimations in the future of our deferred service fees. In addition, we have in the past, and may in
the future, acquire companies that record deferred service fees. We cannot assure that the deferred service fees of the
companies that we acquire are or will be adequate.

Our reliance on credit unions and automobile sales can impact our ability to maintain business.

We market and distribute our vehicle service agreements through a network of credit unions in the United States. As a
result, we rely heavily on these credit unions to attract new business. While these distribution arrangements tend to be
exclusive between us and each credit union, we have competitors that offer similar products exclusively through credit
unions. Loss of all or a substantial portion of our existing credit union relationships; a significant decline in
membership in our existing credit union relationships; or a significant decline in new and used automobile sales could
have a material adverse effect on our business, results of operations and financial condition.

Our reliance on homebuilders and new home sales can impact our ability to maintain business.

We market and distribute our core home warranty products through home builders throughout the United States. As a
result, we rely heavily on these home builders to generate new business. Loss of all or a substantial portion of our
existing home builder relationships or a significant decline in new home sales could have a material adverse effect on
our business, results of operations and financial condition.
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Our reliance on a limited number of warranty and maintenance support clients and customers can impact our
ability to maintain business.

We market and distribute our warranty products and equipment breakdown and maintenance support services through
a limited number of customers and clients across the United States. Loss of all or a substantial portion of our existing
customers and clients could have a material adverse effect on our business, results of operations and financial
condition.

Disruptions or security failures in our information technology systems could create liability for us and/or limit
our ability to effectively monitor, operate and control our operations and adversely impact our reputation,
business, financial condition, results of operation and cash flows.

Our information technology systems facilitate our ability to monitor, operate and control our operations. Changes or
modifications to our information technology systems could cause disruption to our operations or cause challenges with
respect to our compliance with laws, regulations or other applicable standards. For example, delays, higher than
expected costs or unsuccessful implementation of new information technology systems could adversely impact our
operations. In addition, any disruption in or failure of our information technology systems to operate as expected
could, depending on the magnitude of the problem, adversely impact our business, financial condition, results of
operation and cash flows, including by limiting our capacity to monitor, operate and control our operations effectively.
Failures of our information technology systems could also lead to violations of privacy laws, regulations, trade
guidelines or practices related to our customers and employees. If our disaster recovery plans do not work as
anticipated, or if the third-party vendors to which we have outsourced certain information technology or other services
fail to fulfill their obligations to us, our operations may be adversely impacted. Any of these circumstances could
adversely impact our reputation, business, financial condition, results of operation and cash flows.

Our success depends on our ability to price accurately the risks we underwrite.

Our results of operation and financial condition depend on our ability to price accurately for a wide variety of risks.
Adequate rates are necessary to generate revenues sufficient to pay expenses and to earn a profit. To price our
products accurately, we must collect and properly analyze a substantial amount of data; develop, test and apply
appropriate pricing techniques; closely monitor and timely recognize changes in trends; and project both severity and
frequency of losses with reasonable accuracy. Our ability to undertake these efforts successfully, and as a result price
our products accurately, is subject to a number of risks and uncertainties, some of which are outside our control,
including:

� the availability of reliable data and our ability to properly analyze available data;

� the uncertainties that inherently characterize estimates and assumptions;

� our selection and application of appropriate pricing techniques; and

� changes in applicable legal liability standards and in the civil litigation system generally.
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Consequently, we could underprice risks, which would adversely affect our results, or we could overprice risks, which
would reduce our sales volume and competitiveness. In either case, our results of operation could be materially and
adversely affected.

Our results of operation and financial condition could be adversely affected by the results of our voluntary
run-off of our insurance subsidiary.

The Corporation currently has Amigo operating in voluntary run-off. Our success at managing this run-off is highly
dependent upon proper claim-handling and the availability of the necessary liquidity to pay claims when due. As a
result, we are dependent in part on our ability to retain the services of appropriately trained and
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supervised claim-handling personnel. The loss of the services of any of our key claim-handling personnel working in
our run-offs, or the inability to identify, hire and retain other highly qualified claim-handling personnel in the future,
could adversely affect our results of operations. We are also dependent on the continuing availability of the necessary
liquidity, from the sale of investments, collection of reinsurance recoverables and, potentially, capital contributions, to
properly settle claims. Our inability to sell investments when needed or to collect outstanding reinsurance
recoverables when due could have an adverse effect on our results of operation or financial condition.

HUMAN RESOURCES RISK

Our business depends upon key employees, and if we are unable to retain the services of these key employees or
to attract and retain additional qualified personnel, our business may be adversely affected.

Our success at improving our performance will be dependent in part on our ability to retain the services of our existing
key employees and to attract and retain additional qualified personnel in the future. The loss of the services of any of
our key employees, or the inability to identify, hire and retain other highly qualified personnel in the future, could
adversely affect our results of operations.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this Circular include certain forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. Statements contained in this Circular that are not historical facts are
considered �forward-looking statements� for the purpose of the safe harbor provided by Section 21E of the Securities
and Exchange Act of 1934, as amended (the �Exchange Act�), and Section 27A of the Securities Act of 1933, as
amended (the �Securities Act�).

Forward-looking statements relate to future events or future performance and reflect our management�s current beliefs,
based on information currently available. The words �anticipate,� �expect,� �believe,� �may,� �should,� �estimate,� �project,�
�outlook,� �forecast� and variations or similar words and expressions are used to identify such forward looking
information, but these words are not the exclusive means of identifying forward-looking statements. Specifically, the
Corporation may make forward-looking statements about, among other things:

� its results of operations and financial condition (including, among other things, net and operating income,
investment income and performance, return on equity, and expected current returns and combined ratios);

� changes in facts and circumstances affecting assumptions used in determining the provision for unpaid loss and
loss adjustment expenses;

� changes in industry trends and significant industry developments;

� the impact of certain guarantees and indemnifications made by the Corporation;

� the ability to complete current or future acquisitions successfully;

� the ability to successfully implement our restructuring activities; and

� strategic initiatives.
Many factors could cause our actual results, performance or achievements to be materially different from any results,
performance or achievements that may be expressed or implied by such forward-looking statements, including those
which are discussed under the heading �Risk Factors� in this Circular. Should one or more of these risks or uncertainties
materialize, or should assumptions underlying the forward-looking statements prove incorrect, actual results may vary
materially from those described in this Circular as intended, planned, anticipated, believed, estimated or expected. We
do not intend, and do not assume, any obligation to update these forward-looking statements.
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THE MEETING

Solicitation of Proxies

This Circular is to be used at the Meeting to be held on December 14, 2018 at 1:00 pm (Toronto time) at the offices of
Norton Rose Fulbright Canada LLP, Suite 3800, Royal Bank Plaza, South Tower, Toronto, Ontario, M5J 2Z4, or any
adjournment or postponement thereof, for the purposes set out in the accompanying notice of meeting (the �Notice of
Meeting�). The form of proxy and this Circular are being sent to shareholders on or about November 23, 2018.

The solicitations will be made primarily by mail, but proxies may also be solicited personally or by telephone by
directors, officers and regular employees of the Corporation, none of whom will receive additional compensation for
assisting with the solicitation, and the estimated cost of which will be nominal. Banks, brokers, custodians, nominees
and fiduciaries will be requested to forward the proxy soliciting materials to beneficial owners, and the Corporation
will reimburse such persons for such reasonable out-of-pocket expenses incurred by them. The expenses of soliciting
proxies, including the cost of preparing, assembling and mailing this Circular and proxy material to shareholders, will
be borne by the Corporation.

The Record Date for the determination of shareholders entitled to receive notice of the Meeting is November 14,
2018.

No person is authorized to give any information or to make any representations other than those contained in this
Circular and, if given or made, such information or representations should not be relied upon as having been
authorized by us. The delivery of this Circular shall not, under any circumstances, create an implication that there has
not been any change in the information set forth herein. Except as otherwise stated, the information contained in this
Circular is given as of November 23, 2018.

Appointment and Revocation of Proxies

Terence M. Kavanagh, Chairman of the Board, or failing him, John T. Fitzgerald, President and Chief Executive
Officer of the Corporation shall serve as the proxy for the shareholders at the Meeting.

Shareholders have the right to appoint a person or company other than those named in the form of proxy
accompanying this Circular (and in neither case required to be a shareholder) to represent them at the Meeting. To
exercise this right, the shareholder may insert the name of the desired person in the blank space provided in the form
of proxy accompanying this Circular or may submit another form of proxy.

Proxies must be deposited with our transfer agent, Computershare, at its address Computershare Investor Services
Inc., Proxy Department, 100 University Avenue, 8th Floor, Toronto, Ontario, M5J 2Y1, no later than 48 hours prior to
the commencement of the Meeting (excluding Saturdays, Sundays and holidays) in order for the proxies to be used at
the Meeting. If you do not deposit your proxy with the transfer agent at least 48 hours prior to the commencement of
the Meeting, your proxy will not be used.

Common Shares represented by properly executed proxies will be voted on any ballot that may be called for, unless
the shareholder has directed otherwise, in favour of the special resolution authorizing the Domestication.

Each form of proxy confers discretionary authority with respect to amendments or variations to matters identified in
the Notice of Meeting to which the proxy relates and other matters which may properly come before the Meeting.
Management knows of no matters to come before the Meeting other than the consideration of the Domestication.
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be voted on such matters in accordance with the best judgment of the person or persons voting the proxies.
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A shareholder who has given a proxy has the power to revoke it prior to the commencement of the meeting by:
(i) sending a written notice that is executed by the shareholder or their attorney as authorized in writing or, if the
shareholder is a corporation, signed under its corporate seal or by a duly authorized officer or attorney of the
corporation, that is received by the deadline specified stating that you revoke your proxy to the Corporation�s
registered office; (ii) completing new form of proxy bearing a later date if the shareholder had sent a proxy via mail
,and properly submitting it so that it is received before the deadline; (iii) logging onto the Internet website specified on
the form of proxy in the same manner or calling the toll-free number specified on the form of proxy prior to the
Meeting, and following the instructions on the form of proxy; or (iv) appearing in person at the Meeting, declaring his,
her or its prior proxy to be revoked and then voting in person at the Meeting. Any revocation of a proxy must be
delivered either to the registered office of the Corporation at any time up to and including the last business day
preceding the day of the Meeting or any adjournment or postponement of the Meeting, or to the Chairman of the
Board on the day of the Meeting or any adjournment or postponement of the Meeting, prior to the time of the Meeting.

Abstentions and broker non-votes will have no effect with respect to the matters to be acted upon at the Meeting.
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PROPOSAL NO. 1 � THE DOMESTICATION

General

The Board is proposing to change our jurisdiction of incorporation from the province of Ontario to the State of
Delaware pursuant to a �continuance� effected in accordance with Section 181 of the OBCA, also referred to as a
�domestication� under Section 388 of the DGCL. We will become subject to the DGCL on the date of the
Domestication, but will be deemed for the purposes of the DGCL to have commenced its existence in Delaware on the
date we originally commenced its existence in Ontario. Under the DGCL, a corporation becomes domesticated in
Delaware by filing a certificate of corporate domestication and a certificate of incorporation for the corporation being
domesticated. The Board has unanimously approved our Domestication and the related certificate of incorporation of
Kingsway Delaware, believes it to be in our best interests and in the best interests of its shareholders, and
unanimously recommends approval of the domestication and the approval of the certificate of incorporation of
Kingsway Delaware to our shareholders.

The Domestication will be effective on the date set forth in the certificate of corporate domestication and the
certificate of incorporation, as filed with the office of the Secretary of State of the State of Delaware. Thereafter, we
will be subject to the certificate of incorporation filed in Delaware, a copy of which is attached to this Circular as
Exhibit C.

The Domestication will not interrupt our corporate existence or operations, or the trading market of the Common
Shares. Each outstanding Common Share, Preferred Share or Series B Warrant at the time of the Domestication will
remain issued and outstanding as a Common Share, Preferred Share or Series B Warrant, as applicable, after our
corporate existence is continued from Ontario under the OBCA and domesticated in Delaware under the DGCL.

Principal Reasons for the Domestication

The Corporation believes that our Domestication will enable us to eliminate a number of potentially material income
tax inefficiencies we believe we would inevitably encounter, particularly once we close our previously announced sale
of our property-casualty insurance companies including the related distribution to Kingsway America Inc., a
subsidiary of Kingsway Financial Services Inc., of the passive investments currently owned by our property-casualty
insurance companies. We believe our Domestication will also reduce operating expenses and transactional
inefficiencies that currently result from being subject to Canadian corporate laws despite having no operations in
Canada. The Corporation chose the State of Delaware to be our domicile because the more favourable corporate
environment afforded by Delaware will help us compete effectively in raising the capital necessary for us to continue
to implement our strategic plan, particularly our announced focus on growing our extended warranty segment with
accretive acquisitions. For many years, Delaware has followed a policy of encouraging public companies to
incorporate in the state by adopting comprehensive corporate laws that are revised regularly in response to
developments in modern corporate law and changes in business circumstances. The Delaware courts are known for
their considerable expertise in dealing with complex corporate issues and providing predictability through a
substantial body of case law construing Delaware�s corporate law. Coupled with an active bar known for continually
assessing and recommending improvements to the DGCL, these factors add greater certainty in complying with
fiduciary responsibilities and assessing risks associated with conducting business.

Currently, our being registered as a Canadian domestic company subjects us to being taxed in Canada on certain
non-Canadian sourced income called foreign accrual property income (�FAPI�) that cannot be offset by our U.S. net
operating losses (�NOLs�). FAPI is traditionally comprised of passive income (i.e. interest, dividends, rents, capital
gains and income generated from triple net leases). As a result, our non-operating company investment portfolio and
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by the Corporation. Active trades or businesses are generally not considered sources of FAPI. Our FAPI is subject to
taxation in Canada regardless of whether we separately utilize our
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U.S. NOLs to offset that same income for U.S. income tax purposes. As a result, we could be required to pay
Canadian income tax on FAPI despite the existence of our U.S. NOLs. We are currently in a position to offset some
amount of FAPI using available Canadian NOLs and foreign accrual property losses (�FAPLs�) that have been
generated based upon our prior year loss activity. In the event that we do not have sufficient Canadian NOLs and
FAPLs to offset future FAPI, however, we would be required to pay Canadian income tax, which would have a
negative effect on our cash flow, despite the existence of our U.S. NOLs. There can be no assurance that our available
Canadian NOLs and FAPLs will offset our future FAPI. Following the Domestication, we will cease to be subject to
the FAPI rules because we will no longer be a Canadian domestic company.

Currently, as a non-U.S. corporation, we would become subject to the passive foreign investment company (�PFIC�)
provisions of the Code if we were to become a PFIC. PFIC status is a factual determination made for each taxable
year on the basis of a company�s composition of its �active� versus �passive� income and its �active� versus �passive� assets
for such year. If we were to become classified as a PFIC, which is possible in the future, U.S. investors in our shares
may incur a significantly increased U.S. income tax liability on gains recognized on the sale or other disposition of our
shares and on the receipt of distributions on our shares. Following the Domestication, we will cease to be subject to
the PFIC rules because we will no longer be a non-U.S. corporation.

For the reasons set forth above, our Board believes that the estimated benefits of Domestication outweigh any
potential detriments, which we do not consider to be material, resulting from the Domestication.

Effects of Change of Jurisdiction

The Domestication will not interrupt our corporate existence or operations. Each outstanding Common Share,
Preferred Share or Series B Warrant at the time of the Domestication will remain issued and outstanding as a Common
Share, Preferred Share or Series B warrant, as applicable, after our corporate existence is continued from Ontario
under the OBCA and domesticated in Delaware under the DGCL.

While the rights and privileges of shareholders of a Delaware corporation are, in many instances, comparable to those
of shareholders of an OBCA corporation, there are certain differences. Attached as Exhibit F to this Circular is a
summary of the most significant differences in shareholder rights. This summary is not intended to be complete and is
qualified in its entirety by reference to the DGCL, the OBCA and the governing corporate instruments of the
Corporation. Shareholders should consult their legal advisors regarding all of the implications of the transactions
contemplated in the Resolution.

Shareholders should consult their own tax advisors for advice with respect to the tax consequences to them of the
Domestication in their particular circumstances, including the application and effect of the income and other tax laws
of any country, province, state or local tax authority.

Regulatory Approvals; Canadian and US Securities Laws and Stock Exchange Implications

Concurrently with the Domestication, the Corporation anticipates seeking to voluntarily delist its Common Shares and
Series B Warrants from the TSX. After the Domestication, the Corporation will continue to be a reporting issuer in all
provinces and territories of Canada and will remain subject to the securities laws applicable in such jurisdictions.
Accordingly, the Corporation will remain subject to the securities laws applicable in such jurisdictions, including
continuous disclosure requirements and requirements and timelines with respect to communications with beneficial
owners of common stock.
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The Domestication will not otherwise interrupt our corporate existence, our operations or the trading market of our
Common Shares. Each outstanding Common Share, Preferred Share or Series B Warrant at the time of the
Domestication will remain issued and outstanding as a Common Share, Preferred Share or Series B Warrant, as
applicable, after our corporate existence is continued from Ontario under the OBCA and domesticated in Delaware
under the DGCL. Following the completion of the Domestication, our Common Shares will continue to

29

Edgar Filing: KINGSWAY FINANCIAL SERVICES INC - Form S-4/A

Table of Contents 65



Table of Contents

be listed on the NYSE, under the symbol �KFS.� The Corporation will continue to be subject to the rules and regulations
of the NYSE and the obligations imposed by each securities regulatory authority in the United States, including the
SEC. The Corporation will continue to file periodic reports with the SEC pursuant to the Exchange Act.

Executive Officers and Directors

Our Board of Directors currently consists of six members, John T. Fitzgerald, Gregory P. Hannon,
Terence M. Kavanagh, Doug Levine, Joseph D. Stilwell, and Larry G. Swets, Jr. The Board of Directors will consist
of the same six individuals after the Domestication. Immediately following the Domestication, our officers will also
be unchanged. Our Executive Officers are John T. Fitzgerald (President and Chief Executive Officer), William A.
Hickey, Jr. (Executive Vice President and Chief Financial Officer), and Hassan R. Baqar (Vice President).

Treatment of the Outstanding Capital Stock, Options and Warrants

We will only issue new certificates to you representing shares of capital stock of the Corporation upon a transfer of
either your Common Shares or Preferred Shares or at your request. Holders of our outstanding options and warrants
will continue to hold the same securities, which will remain exercisable for an equivalent number of shares of the
same class of Common Shares, for the equivalent exercise price per share, without any action by the holder.

No Change in Business, Locations, Fiscal Year or Employee Plans

The Domestication will effect a change in our jurisdiction of incorporation and the location of our registered office,
and other changes of a legal nature, including changes in our organizational documents, which are described in this
Circular. Following the Domestication, the executive offices of the Corporation will not move. They will remain in
their current location, which is in Itasca, Illinois. The business, assets and liabilities of the Corporation, as well as our
fiscal year, will be the same upon the effectiveness of the Domestication as they are prior to the Domestication. Upon
effectiveness of the Domestication, all of our obligations will continue as outstanding and enforceable obligations of
the Corporation. The Corporation�s employee benefit plans and agreements will be continued by the Corporation.

Shareholder Approval

The Domestication is subject to approval of the special resolution authorizing the Corporation to apply to the Director
appointed under the OBCA for a continuance in the State of Delaware, and to file with the Secretary of State of the
State of Delaware the certificate of corporate domestication and a certificate of incorporation pursuant to, and in
accordance with, the DGCL by holders of the Common Shares.

The Board may, in its sole discretion, decide not to act on this Resolution even if the Resolution is passed by
shareholders. The Board�s determination in this regard may specifically include considering whether shareholders
exercise dissent rights, and, if so, the number of shareholders that exercise such dissent rights, and the corresponding
costs to the Corporation of effecting the Domestication with respect to the exercise of such dissent rights.

Under the OBCA, the change of jurisdiction requires affirmative votes, whether in person or by proxy, from at least
two-thirds of the votes cast by the holders of our Common Shares at the Meeting.

Dissent Rights of Shareholders

Registered Shareholders (as defined below) have the right to dissent in respect of the Resolution pursuant to
Section 185 of the OBCA. This summary is expressly subject to Section 185 of the OBCA, the text of which is
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reproduced in its entirety in Exhibit E hereto. The Corporation is not required to notify, and will not notify,
shareholders of the time periods within which action must be taken in order for a shareholder to perfect its dissent
rights. It is recommended that any shareholder wishing to avail itself of its dissent rights seek legal advice, as failure
to comply strictly with the provisions of Section 185 of the OBCA may prejudice any such rights. A �Registered
Shareholder� is a shareholder whose shares are registered in his or her name on the Corporation�s shareholder register.
If a Shareholder holds his or her Common Shares through an investment dealer, broker or market intermediary, such
Shareholder will not be a Registered Shareholder as such Common Shares will be registered in the name of such
investment dealer, broker or market intermediary. Any shareholder who wishes to invoke his or her dissent rights
should register his or her shares in his or her name or arrange for the Registered Shareholder to dissent. Any
shareholder who wishes to invoke his or her dissent rights is urged to consult with his or her legal or investment
advisor to determine whether they are Registered Shareholders and to be advised of the strict provisions of
Section 185 of the OBCA. Any shareholder who wishes to register his or her shares in his or her own name is urged to
consult with his or her legal or investment advisor or the registrar and transfer agent of the Corporation at the
following address:

Computershare Investor Services

100 University Avenue, 8th Floor

Toronto, Ontario

M5J 2Y1

In the event that the Resolution is adopted and becomes effective, any holder who dissents in respect of the Resolution
in compliance with Section 185 of the OBCA (a �Dissenting Shareholder�) will be entitled to be paid by the Corporation
a sum representing the fair value of his or her Common Shares. No right of dissent or appraisal is available to a
shareholder with respect to any other matter to be considered at the Meeting other than the Domestication.

A Dissenting Shareholder must send to the Corporation, at or before the Meeting, a written objection to the Resolution
(a �dissent notice�). The execution or exercise of a proxy vote against the resolution does not constitute a written
objection for the purposes of subsection 185 (6) of the OBCA. The OBCA does not provide for partial dissent and,
accordingly, a shareholder may only dissent with respect to all of the Common Shares held by him or on behalf of any
one beneficial owner whose shares are registered in his or her name. An application by the Corporation, or by a
shareholder if he has sent a dissent notice as described above, may be made to the Ontario Superior Court of Justice
(the �Ontario Court�) by originating notice, after the adoption of the Resolution to fix the fair value of the shares held by
the Dissenting Shareholder. The fair value is to be determined as of the close of business on the last business day
before the date on which the Resolution was adopted. If an application is made to the Ontario Court, the Corporation
shall, unless the Ontario Court otherwise orders, send to each Dissenting Shareholder, at least 10 days before the date
on which the application is returnable if the Corporation is the applicant or within 10 days after the Corporation is
served with a copy of the originating notice if the Dissenting Shareholder is the applicant, a written offer to pay an
amount considered by the Board of the Corporation to be the fair value of the Corporation Common Shares. Every
such offer is to be made on the same terms and is to contain or be accompanied by a statement showing how the fair
value was determined.

Upon the occurrence of the earliest of: (a) the effective date of the matter which is the subject of the Resolution,
(b) the making of an agreement between the Corporation and the Dissenting Shareholder as to the payment to be made
by the Corporation for the dissenting Common Shares, or (c) a pronouncement of the Ontario Court fixing the fair
value of the Common Shares, a Dissenting Shareholder ceases to have any rights as a shareholder of the Corporation
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the Dissenting Shareholder or in the amount fixed by the Ontario Court, as the case may be. Until one of these events
occurs, the Dissenting Shareholder may withdraw his or her dissent notice or the Corporation may rescind the
Resolution and, in either event, the dissent and appraisal proceedings in respect of such Dissenting Shareholder will be
di
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