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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-4

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

KINGSWAY FINANCIAL SERVICES INC.

(Exact Name of Registrant as Specified in Its Charter)

Ontario* 6331 Not applicable
(State or Other Jurisdiction of

Incorporation)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification Number)
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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):

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

Table of Contents 2



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)  ☐

Calculation of Registration Fee

Title of each class of

securities to be registered

Amount

to be

registered

Proposed

maximum
offering price

per unit

Proposed

maximum

aggregate
offering price

Amount of
registration fee

Common Stock, $0.01 par value 23,660,855(1) $2.9625(2) $70,095,283 $8,727

(1) Includes the shares into which all Common Shares of Kingsway that are issued and outstanding immediately
prior to the Domestication (as hereinafter defined) will be converted in the Domestication, based on the number
of Common Shares of Kingsway outstanding on September 25, 2018.

(2) Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low
prices of the common shares of Kingsway on the New York Stock Exchange on September 25, 2018 ($2.9625 per
share), in accordance with Rule 457(f)(1).

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.
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* 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.

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

Table of Contents 4



Table of Contents

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 SEPTEMBER 28, 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 [                ], 2018 at [        ] a.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.
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If approved by our shareholders, it is anticipated that the Domestication will become effective on or about
[                ], 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 [                ], 2018 and is first being mailed to shareholders on or
about [                ], 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 [                ], 2018

DATED [                ], 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 [                ] (Toronto time) on [                ], 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 [                ], 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 [                ](Toronto time) on [                ],
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

[                ], 2018

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY MATERIALS FOR
THE MEETING OF SHAREHOLDERS TO BE HELD ON [                ] 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 incorporates important information that is not included in or delivered with this
management proxy circular. This information is available for you to review at the SEC�s public reference room located
at 100 F Street, N.E., Room 1580, Washington, D.C. 20549, and through the SEC�s website at www.sec.gov.

You may request copies of and any of the documents incorporated by reference into 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 [                ], 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,
and the documents incorporated by reference in, 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

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

Table of Contents 14



Table of Contents

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 [                ] (Toronto time), on [            ], 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 [                ], 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 and all information
incorporated by reference into 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
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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
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, [                ], 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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earnings and profits amount� (as defined in the Treasury Regulations under Section 367) attributable to its Common
Shares provided certain other requirements are satisfied.

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

Table of Contents 20



Table of Contents

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 22 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 22 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 [            ] 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 incorporated by reference into this Circular,
including our financial statements and the related notes incorporated by reference into this Circular from our Annual
Report on Form 10-K for the year ended December 31, 2017 and our subsequently filed Quarterly Reports on Form
10-Q, and 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 or are incorporated by reference into this Circular. You should read this Circular and the
documents incorporated by reference into this Circular in their 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 17)

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
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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
shareholders, and unanimously recommends approval of the Domestication to its shareholders.
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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 15)

The Meeting of the Shareholders to be held on [                ], 2018 at [                ] (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 [                ], 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 [                ], 2018, the record date for the
Meeting (the �Record Date�), [            ] Common Shares were outstanding of which [                ] 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 [    ]% of the
Common Shares; therefore, there are [            ] 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 [                ], 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 [            ] shares of the Corporation�s Common Shares, which represent approximately [    ]% 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 18)

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 17)

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 22)

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 21)

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 19)

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 19)

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, or incorporated by reference into, this Circular, including our consolidated financial statements
and the related notes thereto incorporated by reference into this Circular from our Annual Report on Form 10-K for
the year ended December 31, 2017 and our subsequently filed Quarterly Reports on Form 10-Q, before making a
decision whether to vote for the proposal described in this Circular. The following risk factors and other information
in, or incorporated by reference into, this Circular contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Exchange Act.

Risks Relating to the 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
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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
income, as a dividend, the �all earnings and profits amount� attributable to the Common Shares held directly by such
holder.

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 22 of this Circular.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in or incorporated by reference 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 or
incorporated by reference that are not historical facts are identified as �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, premium volume, premium rates,
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;

� the number and severity of insurance claims (including those associated with catastrophe losses) and their impact
on the adequacy of the provision for unpaid loss and loss adjustment expenses;

� the impact of emerging claims issues as well as other insurance and non-insurance litigation;

� orders, interpretations or other actions by regulators that impact the reporting, adjustment and payment of claims;

� changes in industry trends and significant industry developments;

� uncertainties related to regulatory approval of insurance rates, policy forms, license applications and similar
matters;

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

� the ability to complete current or future acquisitions successfully;
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� the ability to successfully implement our restructuring activities;

� strategic initiatives; and

� uncertainties related to the proposed sale of our insurance subsidiaries.
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� included elsewhere herein and incorporated by reference into this
Circular from Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2017. 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 or incorporated by reference into 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 [                ], 2018 at [                ] (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 [                ], 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 [                ], 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 or incorporated by reference herein since the date of this Circular.
Except as otherwise stated, the information contained in this Circular is given as of [                ], 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.
However, if matters which are not known to management should properly come before the Meeting, the proxies will
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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.

16
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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
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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
discontinued.
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Dissenting Shareholders will not have any right other than those granted under the OBCA to have their Common
Shares appraised or to receive the fair value thereof, other than in connection with the Domestication.

THIS IS ONLY A SUMMARY OF THE DISSENTING SHAREHOLDER PROVISIONS OF THE OBCA. THEY
ARE TECHNICAL AND COMPLEX. IT IS SUGGESTED THAT IF YOU WANT TO AVAIL YOURSELF OF
YOUR RIGHTS THAT YOU SEEK YOUR OWN LEGAL ADVICE. FAILURE TO COMPLY STRICTLY WITH
THE PROVISIONS OF THE OBCA MAY PREJUDICE YOUR RIGHT OF DISSENT. SECTION 185 OF THE
OBCA IS ATTACHED HEREIN AS EXHIBIT E AND IS INCORPORATED HEREIN BY REFERENCE.

Accounting Treatment of the Domestication

Our Domestication as a Delaware corporation represents a transaction between entities under common control. Assets
and liabilities transferred between entities under common control are accounted for at carrying value. Accordingly, the
assets and liabilities of the Corporation will be reflected at their carrying value to us. Any of our shares that we
acquire from Dissenting Shareholders will be treated as an acquisition of treasury stock at the amount paid for the
shares.

21
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U.S. FEDERAL AND CANADIAN INCOME TAX CONSIDERATIONS

U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following summary is a discussion of the material U.S. federal income tax considerations of the Domestication
generally applicable to holders of Common Shares. This section applies only to holders that hold their Common
Shares as capital assets for U.S. federal income tax purposes (generally, property held for investment). It does not
apply to holders of options, warrants, or promissory notes.

This section is general in nature and does not discuss all aspects of U.S. federal income taxation that might be relevant
to a particular holder in light of such holder�s circumstances or status, nor does it address tax considerations applicable
to a holder subject to special rules, including:

� a dealer in securities;

� a trader in securities that elects to use a mark-to-market method of accounting;

� a tax-exempt organization;

� a life insurance company, real estate investment trust or regulated investment company;

� a person that actually or constructively owns 10% or more of the Corporation�s voting stock;

� a person that holds Common Shares as part of a straddle or a hedging or conversion transaction;

� a U.S. Holder whose functional currency is not the U.S. dollar;

� a person that received Common Shares as compensation for services;

� a U.S. expatriate;

� a controlled foreign corporation; or

� a passive foreign investment company.
This discussion is based on the Code, proposed, temporary and final Treasury Regulations promulgated under the
Code, and judicial and administrative interpretations thereof, all as of the date hereof. All of the foregoing is subject to
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change, which change could apply retroactively and could affect the tax considerations described herein. This
discussion does not address U.S. federal taxes other than those pertaining to U.S. federal income taxation (such as
estate or gift taxes, the alternative minimum tax or the Medicare tax on investment income), nor does it address any
aspects of U.S. state or local or non-U.S. taxation.

We have not and do not intend to seek any rulings from the U.S. Internal Revenue Service (the �IRS�) regarding the
Domestication. There can be no assurance that the IRS will not take positions concerning the tax consequences of the
Domestication that are inconsistent with the considerations discussed below or that any such positions would not be
sustained by a court.

If a partnership (or any entity so characterized for U.S. federal income tax purposes) holds Common Shares, the tax
treatment of such partnership and a person treated as a partner of such partnership will generally depend on the status
of the partner and the activities of the partnership. Partnerships holding any Common Shares and persons that are
treated as partners of such partnerships should consult their tax advisors as to the particular U.S. federal income tax
consequences of the Domestication.

THE FOLLOWING IS FOR INFORMATIONAL PURPOSES ONLY. ALL HOLDERS SHOULD CONSULT
THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF THE DOMESTICATION,
INCLUDING THE EFFECTS OF U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. TAX LAWS.
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U.S. HOLDERS

For purposes of this discussion, a U.S. Holder means a beneficial owner of Common Shares who or that is, for U.S.
federal income tax purposes:

� an individual who is a citizen or resident of the United States,

� a corporation (or other entity that is treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the U.S. or any state thereof (including the District of Columbia),

� an estate whose income is subject to U.S. federal income tax regardless of its source, or

� a trust if (i) a U.S. court can exercise primary supervision over the trust�s administration and one or more U.S.
persons are authorized to control all substantial decisions of the trust; or (ii) the trust has a valid election in effect
under applicable Treasury regulations to be treated as a U.S. person.

Effects of the Domestication on U.S. Holders of Common Shares

The U.S. federal income tax consequences of the Domestication will depend primarily upon whether the
Domestication qualifies as a �reorganization� within the meaning of Section 368 of the Code.

Under Section 368(a)(1)(F) of the Code, a reorganization (an �F Reorganization�) is a �mere change in identity, form, or
place of organization of one corporation, however effected.� Pursuant to the Domestication, the Corporation will
change its jurisdiction of incorporation from Ontario, Canada to Delaware.

It is intended that the Domestication qualify as an F Reorganization. Assuming the Domestication so qualifies, U.S.
Holders of Common Shares generally should not recognize taxable gain or loss on the Domestication for U.S. federal
income tax purposes, except as provided below under the caption headings �� Effects of Section 367 to U.S. Holders of
the Common Shares� and �� PFIC Considerations,� and the Domestication should be treated for U.S. federal income tax
purposes as if the Corporation (i) transferred all of its assets and liabilities to Kingsway Delaware in exchange for all
of the outstanding stock of Kingsway Delaware; and (ii) then distributed the stock of Kingsway Delaware to the
shareholders of the Corporation in liquidation of the Corporation. The taxable year of the Corporation will be deemed
to end on the date of the Domestication.

Basis and Holding Period Considerations

Assuming the Domestication qualifies as an F Reorganization: (i) the tax basis of a Kingsway Delaware Common
Share received by a U.S. Holder in the Domestication will equal the U.S. Holder�s tax basis in a Common Share
deemed surrendered in exchange therefor, increased by any amount included in the income of such U.S. Holder as a
result of Section 367 of the Code (as discussed below) and (ii) the holding period for a Kingsway Delaware Common
Share received by a U.S. Holder will include such holder�s holding period for the Common Share deemed surrendered
in exchange therefor.

Effects of Section 367 to U.S. Holders of the Common Shares
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Section 367 of the Code applies to certain non-recognition transactions involving foreign corporations, including a
Domestication of a foreign corporation in an F Reorganization. Section 367 of the Code imposes income tax on
certain U.S. persons in connection with transactions that would otherwise be tax-free. Section 367(b) of the Code will
generally apply to U.S. Holders of Common Shares on the date of the Domestication.

A. �U.S. Shareholders� of the Corporation
A U.S. Holder who, on the date of the Domestication, beneficially owns (directly, indirectly or constructively) 10% or
more of the total combined voting power of all classes of Common Shares entitled to vote
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(a �U.S. Shareholder�) must include in income, as a dividend, the �all earnings and profits amount� attributable to the
Common Shares it directly owns, within the meaning of Treasury Regulations under Section 367. Complex attribution
rules apply in determining whether a U.S. Holder owns 10% or more of the total combined voting power of all classes
of Common Shares entitled to vote. All U.S. Holders are urged to consult their tax advisors with respect to these
attribution rules.

A U.S. Shareholder�s �all earnings and profits amount� with respect to its Common Shares is the net positive earnings
and profits of the Corporation (as determined under Treasury Regulations under Section 367) attributable to the shares
(as determined under Treasury Regulations under Section 367) but without regard to any gain that would be realized
on a sale or exchange of such shares. Treasury Regulations under Section 367 provide that the all earnings and profits
amount attributable to a U.S. Shareholder�s stock is determined according to the principles of Section 1248 of the
Code. In general, Section 1248 of the Code and the Treasury Regulations thereunder provide that the amount of
earnings and profits attributable to a block of stock in a foreign corporation is the ratably allocated portion of the
foreign corporation�s earnings and profits generated during the period the U.S. Shareholder held the block of stock.

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.

B. U.S. Holders That Own Less Than 10 Percent of the Corporation
A U.S. Holder who, on the date of the Domestication, beneficially owns (directly, indirectly 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 will recognize gain (but not loss) with respect to the
Domestication or, in the alternative, may elect to recognize the �all earnings and profits� amount attributable to such
holder as described below.

Unless a U.S. Holder makes the �all earnings and profits� election as described below, such holder generally must
recognize gain (but not loss) with respect to Kingsway Delaware Common Shares received in the Domestication in an
amount equal to the excess of the fair market value of the Kingsway Delaware Common Shares received over the
U.S. Holder�s adjusted tax basis in the Common Shares deemed surrendered in exchange therefor. If a U.S. Holder
acquired different blocks of Common Shares at different times or at different prices, any gain will be determined
separately with respect to each block of Common Shares.

In lieu of recognizing any gain as described in the preceding paragraph, a U.S. Holder may elect to include in income,
as a dividend, the all earnings and profits amount attributable to its Common Shares under Section 367(b). There are,
however, strict conditions for making this election. This election must comply with applicable Treasury Regulations
and generally must include, among other things:
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(ii) a complete description of the Domestication;

(iii) a description of any stock, securities, or other consideration transferred or received in the Domestication;
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(iv) a statement describing the amounts required to be taken into account for U.S. federal income tax purposes;

(v) a statement that the U.S. Holder is making the election that includes (A) a copy of the information that the
U.S. Holder received from the Corporation establishing and substantiating the U.S. Holder�s all earnings and
profits amount with respect to the U.S. Holder�s Common Shares, and (B) a representation that the U.S.
Holder has notified the Corporation that the U.S. Holder is making the election; and

(vi) certain other information required to be furnished with the U.S. Holder�s tax return or otherwise furnished
pursuant to the Code or the Treasury Regulations.

In addition, the election must be attached by an electing U.S. Holder to such holder�s timely filed U.S. federal income
tax return for the year of the Domestication, and the U.S. Holder must send notice of making the election to the
Corporation no later than the date such tax return is filed. In connection with this election, the Corporation intends to
provide on its website (kingsway-financial.com) information regarding the Corporation�s earnings and profits. See the
discussion above under �U.S. Shareholders of the Corporation� for a more detailed discussion of the earnings and profits
information that will be provided.

U.S. HOLDERS ARE STRONGLY URGED TO CONSULT A TAX ADVISOR REGARDING THE
CONSEQUENCES OF MAKING AN ELECTION AND THE APPROPRIATE FILING REQUIREMENTS
WITH RESPECT TO AN ELECTION.

C. U.S. Holders That Own Common Shares with a Fair Market Value of Less Than $50,000 USD
A U.S. Holder who, on the date of the Domestication, owns (or is considered to own) Common Shares with a fair
market value less than $50,000 USD should not be required to recognize any gain or loss under Section 367 of the
Code in connection with the Domestication, and generally should not be required to include any part of the all
earnings and profits amount in income.

All U.S. Holders of Common Shares are urged to consult their tax advisors with respect to the effect of
Section 367 of the Code to their particular circumstances.

PFIC Considerations

In addition to the discussion under the heading �� Effects of Section 367 to U.S. Holders of the Common Shares,� above,
the Domestication could be a taxable event to U.S. Holders under the passive foreign investment company (�PFIC�)
provisions of the Code if the Corporation is or ever was a PFIC.

A. Definition of a PFIC
In general, the Corporation will be a PFIC with respect to a U.S. Holder if, for any taxable year in which such holder
held Common Shares, (a) at least 75% or more of the Corporation�s gross income for the taxable year was passive
income or (b) at least 50% or more of the value, determined on the basis of a quarterly average, of the Corporation�s
assets is attributable to assets that produce or are held to produce passive income. Passive income generally includes
dividends, interest, rents and royalties (other than certain rents and royalties that are derived in the active conduct of a
trade or business) and gains from the disposition of passive assets.
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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
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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.

C. Effects of PFIC Rules on the Domestication
Section 1291(f) of the Code requires that, to the extent provided in Treasury Regulations, a U.S. person who disposes
of stock of a PFIC recognizes gain notwithstanding any other provision of the Code. No final Treasury Regulations
are currently in effect under Section 1291(f). However, proposed Treasury Regulations under Section 1291(f) have
been promulgated with a retroactive effective date. If finalized in their current form, those regulations may require
taxable gain recognition to U.S. Holders of Common Shares upon the Domestication if the Corporation were
classified as a PFIC at any time during such U.S. Holder�s holding period in such shares and the U.S. Holder had not
made (i) a �qualified electing fund� election under Section 1295 of the Code for the first taxable year in which the U.S.
Holder owned Common Shares or in which the Corporation was a PFIC, whichever is later, or (ii) a �mark-to-market�
election under Section 1296 of the Code with respect to such holder�s shares. The tax on any such recognized gain
would be imposed at the rate applicable to ordinary income and an interest charge would apply based on a complex set
of computational rules designed to offset the tax deferral with respect to the undistributed earnings of the Corporation.
Under these rules:

� the U.S. Holder�s gain would be allocated ratably over the U.S. Holder�s holding period for such holder�s Common
Shares;

� the amount of gain allocated to the U.S. Holder�s taxable year in which the U.S. Holder recognized the gain, or to
the period in the U.S. Holder�s holding period before the first day of the first taxable year in which the
Corporation was a PFIC, would be taxed as ordinary income;

� the amount of gain allocated to other taxable years (or portions thereof) of the U.S. Holder and included in such
holder�s holding period would be taxed at the highest tax rate in effect for that year applicable to the U.S. Holder;
and

� the interest charge generally applicable to underpayments of tax would be imposed in respect of the tax
attributable to each such other taxable year of the U.S. Holder.

Any �all earnings and profits amount� included in income by a U.S. Holder as a result of the Domestication (discussed
under the heading �� Effects of Section 367 to U.S. Holders of the Common Shares� above) generally would be treated as
gain subject to these rules.

It is difficult to predict whether, in what form and with what effective date, final Treasury Regulations under
Section 1291(f) will be adopted.

NON-U.S. HOLDERS

Effects of the Domestication on non-U.S. Holders of Common Shares
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The following describes the material U.S. federal income tax considerations relating to the ownership and disposition
of Common Shares by a non-U.S. Holder after the Domestication. For purposes of this discussion, a non-U.S. Holder
means a beneficial owner of Common Shares who or that is, for U.S. federal income tax purposes, not a U.S. Holder
(as defined above) or an entity or arrangement classified as a partnership for U.S. federal income tax purposes.

Distributions

In general, any distributions made to a non-U.S. Holder on Common Shares, to the extent paid out of the Corporation�s
current or accumulated earnings and profits (as determined under U.S. federal income tax
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principles), will constitute dividends for U.S. federal income tax purposes and, provided such dividends are not
effectively connected with the non-U.S. Holder�s conduct of a trade or business within the United States, will be
subject to withholding tax from the gross amount of the dividend at a rate of 30%, unless such non-U.S. Holder is
eligible for a reduced rate of withholding tax under an applicable income tax treaty and provides proper certification
of its eligibility for such reduced rate (usually on an IRS Form W-8BEN or W-8BEN-E, as applicable). Any
distribution not constituting a dividend will be treated first as reducing (but not below zero) the non-U.S. Holder�s
adjusted tax basis in its stock of the Corporation and then, to the extent such distribution exceeds the non-U.S. Holder�s
adjusted tax basis, as gain realized from the sale or other disposition of the Common Shares, which will be treated as
described under �Non-U.S. Holders � Gain on Sale, Taxable Exchange or Other Taxable Disposition of Common Shares�
below.

Dividends paid by the Corporation to a non-U.S. Holder that are effectively connected with such non-U.S. Holder�s
conduct of a trade or business within the United States (or if a tax treaty applies are attributable to a U.S. permanent
establishment or fixed base maintained by the non-U.S. Holder) will generally not be subject to U.S. withholding tax,
provided such non-U.S. Holder complies with certain certification and disclosure requirements (usually by providing
an IRS Form W-8ECI). Instead, such dividends will generally be subject to U.S. federal income tax, net of certain
deductions, at the same graduated individual or corporate rates applicable to U.S. Holders. If the non-U.S. Holder is a
corporation, dividends that are effectively connected income may also be subject to a �branch profits tax.�

Gain on Sale, Taxable Exchange or Other Taxable Disposition of Common Shares

A non-U.S. Holder will generally not be subject to U.S. federal income tax on gain realized on a sale or other
disposition of Common Shares unless:

(i) such non-U.S. Holder is an individual who was present in the United States for 183 days or more in the taxable
year of the disposition and certain other requirements are met, in which case any gain realized would generally be
subject to a flat 30% U.S. federal income tax,

(ii) the gain is effectively connected with a trade or business of the non-U.S. Holder in the United States, (and, if an
applicable treaty so requires, is attributable to the conduct of trade or business through a permanent establishment or
fixed base in the United States), in which case the gain would be subject to U.S. federal income tax on a net income
basis at the regular graduated rates and in the manner applicable to U.S. Holders and, if the non-U.S. Holder is a
corporation, an additional �branch profits tax� may also apply, or

(iii) the Corporation is or has been a U.S. real property holding corporation at any time within the five-year period
preceding the disposition or the non-U.S. Holder�s holding period, whichever period is shorter, and either (A) the
Common Shares have ceased to be regularly traded on an established securities market or (B) the non-U.S. Holder has
owned or is deemed to have owned, at any time within the five-year period preceding the disposition or the non-U.S.
Holder�s holding period, whichever period is shorter, more than 5% of Common Shares.

If the third bullet point above applies to a non-U.S. Holder, gain recognized by such holder on the sale, exchange or
other disposition of Common Shares will be subject to tax at generally applicable U.S. federal income tax rates. In
addition, a buyer of such stock from a non-U.S. Holder may be required to withhold U.S. income tax at a rate of 15%
of the amount realized upon such disposition. The Corporation would be classified as a U.S. real property holding
corporation if the fair market value of its �United States real property interests� equals or exceeds 50% of the sum of the
fair market value of its worldwide real property interests plus its other assets used or held for use in a trade or
business, as determined for U.S. federal income tax purposes. We do not expect Kingsway to be classified as a U.S.
real property holding corporation following the Domestication. However, such determination is factual in nature and

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

Table of Contents 61



subject to change and no assurance can be provided as to whether Kingsway will be a U.S. real property holding
corporation with respect to a non-U.S. holder following the Domestication or at any future time.

27

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

Table of Contents 62



Table of Contents

Information Reporting Requirements and Backup Withholding

Information returns will be filed with the IRS in connection with payments of dividends on and the proceeds from a
sale or other disposition of Common Shares. A non-U.S. Holder may have to comply with certification procedures to
establish that it is not a U.S. person for U.S. federal income tax purposes or otherwise establish an exemption in order
to avoid information reporting and backup withholding requirements or to claim a reduced rate of withholding under
an applicable income tax treaty. The amount of any backup withholding from a payment to a non-U.S. Holder will be
allowed as a credit against such non-U.S. Holder�s U.S. federal income tax liability and may entitle such non-U.S.
Holder to a refund, provided that the required information is furnished by such non-U.S. Holder to the IRS in a timely
manner.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the Code and the Treasury Regulations and administrative guidance promulgated
thereunder (commonly referred as the �Foreign Account Tax Compliance Act� or �FATCA�) generally impose
withholding at a rate of 30% in certain circumstances on dividends in respect of, and, after December 31, 2018, gross
proceeds from the sale or other disposition of, securities (including Common Shares) which are held by or through
certain foreign financial institutions (including investment funds), unless any such institution (i) enters into, and
complies with, an agreement with the IRS to report, on an annual basis, information with respect to interests in, and
accounts maintained by, the institution that are owned by certain U.S. persons and by certain non-U.S. entities that are
wholly or partially owned by U.S. persons and to withhold on certain payments, or (ii) if required under an
intergovernmental agreement between the United States and an applicable foreign country, reports such information to
its local tax authority, which will exchange such information with the U.S. authorities. An intergovernmental
agreement between the United States and an applicable foreign country may modify these requirements. Accordingly,
the entity through which Common Shares are held will affect the determination of whether such withholding is
required. Similarly, dividends in respect of, and, after December 31, 2018, gross proceeds from the sale or other
disposition of, Common Shares held by an investor that is a non-financial non-U.S. entity that does not qualify under
certain exceptions will generally be subject to withholding at a rate of 30%, unless such entity either (i) certifies to the
applicable withholding agent that such entity does not have any �substantial United States owners� or (ii) provides
certain information regarding the entity�s �substantial United States owners,� which will in turn be provided to the U.S.
Department of Treasury. All holders should consult their tax advisors regarding the possible implications of FATCA
on their investment in the Common Shares.

CANADIAN INCOME TAX CONSIDERATIONS

The following is a summary of the material Canadian federal income tax considerations under the Income Tax Act
(Canada) (the �Tax Act�) generally applicable to the Corporation and to holders of Common Shares who, for the
purposes of the Tax Act and at all relevant times, (i) deal at arm�s length and are not affiliated with the Corporation and
(ii) hold their Common Shares as capital property. The Common Shares will generally be capital property of a holder
unless they are held in the course of carrying on a business of trading or dealing in securities or have been acquired in
a transaction or transactions considered to be an adventure or concern in the nature of trade.

This summary assumes that the Corporation will cease to be resident in Canada for purposes of the Tax Act at the time
of the Domestication and that from the time of the Domestication and at all relevant times thereafter, the Corporation
will be a resident of the United States for purposes of the Canada-U.S. Tax Convention (1980), as amended (the
�Treaty�) and will be entitled to the benefits of the Treaty.
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mark-to-market rules, (iii) that is a �specified financial institution� or �restricted financial institution� (each as defined in
the Tax Act), (iv) that has elected to determine its Canadian tax results in a foreign currency pursuant to the functional
currency reporting rules in the Tax Act, (v) in respect of whom the Corporation will be a �foreign affiliate� for purposes
of the Tax Act at any time after the Domestication, (vi) that is a corporation resident in Canada that is, or becomes,
controlled by a non-resident corporation for the purposes of the �foreign affiliate dumping� rules in the Tax Act, or
(vii) that has or will enter into a �derivative forward agreement� (as defined in the Tax Act) with respect to the Common
Shares.

This summary does not describe the tax considerations with respect to holding or disposing of options or warrants of
the Corporation. Holders of such options or warrants should consult their own tax advisors.

This summary is based upon the current provisions of the Tax Act and the regulations thereunder (the �Regulations�) in
force as of the date hereof, all specific proposal (the �Proposed Amendments�) to amend the Tax Act or the Regulations
that have been publicly announced by, or on behalf of, the Minister of Finance (Canada) prior to the date hereof and
counsel�s understanding of the current published administrative and assessing practices of the Canada Revenue Agency
(�CRA�). No assurance can be given that any Proposed Amendments will be enacted in their current proposed form, or
at all. This summary does not take into account or anticipate any other changes to the law, whether by legislative,
governmental or judicial decision or action, nor does it take into account provincial, territorial or foreign income tax
legislation or considerations, which may differ from the Canadian federal income tax considerations.

For the purposes of the Tax Act, all amounts must be determined in Canadian dollars based on an appropriate
exchange rate as determined in accordance with the provisions of the Tax Act.

This summary is of a general nature only, is not exhaustive of all possible Canadian federal income tax
considerations and is not intended to be, nor should it be construed to be, legal or tax advice to any particular
holder. Therefore, holders should consult their own tax advisors with respect to their particular circumstances.

The Domestication

Upon the Domestication, the Corporation will cease to be a resident of Canada for purposes of the Tax Act and will
thereafter no longer be subject to Canadian income tax on its worldwide income (but will be subject to U.S. federal
and state tax). However, if the Corporation carries on business in Canada or has other Canadian sources of income, it
will be subject to Canadian income tax in respect of such Canadian source income, subject to relief under the Treaty.
Management of the Corporation does not expect that the Corporation will carry on business in Canada following the
Domestication.

For purposes of the Tax Act, the Corporation�s taxation year will be deemed to have ended immediately before it
ceases to be a resident of Canada and a new taxation year will be deemed to have begun at that time. Immediately
before its deemed year end, the Corporation will be deemed to have disposed of each of its properties 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 under Part I of
the Tax Act 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� under Part XIV of the Tax Act 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. This additional tax is generally
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resident in the United States was to reduce the amount of emigration tax or Canadian withholding tax under Part XIII
of the Tax Act.

Management of the Corporation has advised that, in its view and as of the date hereof, the fair market value of each
property of the Corporation does not exceed the adjusted cost base of such property and that the aggregate of the
paid-up capital of the shares and the liabilities of the Corporation is not less than the current 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 Tax Act and that the Domestication will not result in any liability for emigration tax
under Part XIV of the Tax Act.

Shareholders are cautioned that the CRA may not agree with the Corporation�s determination of the fair market value
of its properties at the relevant time. It is also possible that the fair market value of the Corporation�s properties may
change between the date hereof and the time of the Domestication. Should unforeseen events lead to a potential for
greater tax liability than currently expected, the Board has the right to not proceed with the Domestication.

Canadian Resident Holders

The following portion of this summary is applicable to shareholders who are resident in Canada for purposes of the
Tax Act (�Canadian Resident Holders�).

Canadian Resident Holders will not be considered to have disposed of their Common Shares as a result of the
Domestication. If a Canadian Resident Holder sells or otherwise disposes of Common Shares following the
Domestication, such Canadian Resident Holder 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. One-half of any capital gain will be
included in income as a taxable capital gain and one-half of any capital loss will be deducted as an allowable capital
loss against taxable capital gains realized in the year of disposition. Any unused allowable capital losses may be
applied to reduce net taxable capital gains realized in the three preceding taxation years or any subsequent taxation
year, subject to the detailed provisions of the Tax Act in that regard.

Dividends received or deemed to be received by a Canadian Resident Holder on the Common Shares will be included
in computing the Canadian Resident Holder�s income for tax purposes. In the case of a Canadian Resident Holder that
is an individual, such dividends will not be subject to the gross-up and dividend tax credit rules normally applicable in
respect of taxable dividends received from taxable Canadian corporations. In the case of a Canadian Resident Holder
that is a corporation, such Canadian Resident Holder will not be able to deduct the amount of dividends in computing
its taxable income. A �Canadian-controlled private corporation� (as defined in the Tax Act) may be liable to pay an
additional refundable tax of 10 2/3% on its �aggregate investment income� which is defined to include amounts in
respect of taxable capital gains and certain dividends. To the extent that U.S. withholding taxes are imposed on
dividends paid by the Corporation following the Domestication, the amount of such tax will generally be eligible for a
Canadian foreign tax credit or tax deduction, subject to the detailed rules and limitations under the Tax Act. Canadian
Resident Holders are advised to consult their own tax advisors with respect to the availability of a Canadian foreign
tax credit or deduction having regard to their particular circumstances.

Dissenting Canadian Resident Holders

A Canadian Resident Holder that validly exercises Dissent Rights (a �Resident Dissenter�) and consequently is entitled
to receive the fair value of the Common Shares in respect of which they dissent, will be deemed to have transferred
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Although the matter is not free from doubt, the Resident Dissenter will generally be deemed to have received a
dividend on the Common Shares equal to the amount, if any, by which the fair value of the Common Shares exceeds
the paid-up capital of such Common Shares for purposes of the Tax Act. The amount of this deemed dividend could,
in some circumstances, be treated as proceeds of disposition in the case of Resident Dissenters that are corporations.
The difference between the fair value of the Common Shares and the amount of any deemed dividend would be
treated as proceeds of disposition of the Common Shares for the purposes of computing any capital gain or capital loss
realized on the disposition of the Common Shares.

Any interest awarded to a Resident Dissenter by a court will be included in the Resident Dissenter�s income for
Canadian income tax purposes.

Canadian Resident Holders who are considering exercising Dissent Rights in connection with the Domestication are
urged to consult with their tax advisors with respect to the tax consequences to them of dissenting.

Foreign Property Information Reporting

A Canadian Resident Holder that is a �specified Canadian entity� for a taxation year or a fiscal period and whose total
�cost amount� of �specified foreign property� (as such terms are defined in the Tax Act) at any time in the year or fiscal
period exceeds $100,000 will be required to file an information return for the year or period disclosing prescribed
information. Common Shares will be �specified foreign property� for these purposes and Canadian Resident Holders
should consult their own tax advisors to determine whether these rules are applicable in their particular case.

Offshore Investment Fund Property Rules

Pursuant to the offshore investment fund property rules in section 94.1 of the Tax Act (the �OIFP Rules�), if in a
particular year a Canadian Resident Holder holds or has an interest in Common Shares, and the Common Shares may
reasonably be considered to derive their value, directly or indirectly, primarily from portfolio investments in (i) shares
of the capital stock of one or more corporations, (ii) indebtedness or annuities, (iii) interests in one or more
corporations, trusts, partnerships, organizations, funds or entities, (iv) commodities, (v) real estate, (vi) Canadian or
foreign resource properties, (vii) currency of a country other than Canada, (viii) rights or options to acquire or dispose
of any of the foregoing, or (ix) any combination of the foregoing, and one of the main reasons for holding an interest
in the Common Shares is to reduce or defer the Canadian tax liability that would have applied to the income, profits
and gains generated by the portfolio investments if such income, profits and gains had been earned directly by the
holder, the Canadian Resident Holder will generally be required to include in computing income for the year an
amount equal to the amount, if any, by which (i) an imputed return for the taxation year computed on a monthly basis
and calculated as the product obtained when the Canadian Resident Holder�s �designated cost� (within the meaning of
the Tax Act) of the Common Shares at the end of the month, is multiplied by one-twelfth of the total of (A) the
applicable prescribed rate for the period that includes such month, and (B) two percent, exceeds (ii) the Canadian
Resident Holder�s income for the year (other than a capital gain) in respect of the Common Shares determined without
reference to these rules.

The OIFP Rules are complex and their application depends, to a large extent, on the reasons for a Canadian
Resident Holder acquiring or holding the Common Shares. Canadian Resident Holders are urged to consult
their own tax advisors regarding the application and consequences of the OIFP Rules in their own particular
circumstances.

U.S. Resident Holders
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hold their Common Shares and will not use their Common Shares in the course of carrying on a business
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in Canada (�U.S. Resident Holders�). Special rules, which are not discussed in this summary, may apply to a holder of
Common Shares that is a non-resident insurer that carries on an insurance business in Canada and elsewhere. Such
holders should consult their own tax advisors.

U.S. Resident Holders will not be considered to have disposed of their Common Shares as a result of the
Domestication. After the Domestication, U.S. Resident Holders will not be subject to Canadian withholding tax on
dividends received from the Corporation.

A U.S. Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on the disposition of
Common Shares after the Domestication unless such Common Shares are �taxable Canadian property� for purposes of
the Tax Act. Provided that the Common Shares are listed on a designated stock exchange (which includes the NYSE)
at a particular time, the Common Shares will generally not be taxable Canadian property of a U.S. Resident Holder at
that time unless at any time during the 60-month period that ends at that time (i) 25% or more of the issued shares of
any class of the capital stock of the Corporation were owned by or belonged to one or any combination of the U.S.
Resident Holder, persons with whom the U.S. Resident Holder did not deal at arm�s length, and partnerships in which
the U.S. Resident Holder or a person who did not deal at arm�s length with the U.S. Resident Holder holds a
membership interest directly or indirectly through one or more partnerships, and (ii) more than 50% of the fair market
value of the Common Shares was derived directly or indirectly from one or any combination of real or immovable
properties situated in Canada, Canadian resource properties, timber resource properties and options in respect of, or
interests in, or for civil law rights in, any such properties whether or not such properties exist. However, in certain
circumstances, the Common Shares may be deemed to be taxable Canadian property of a U.S. Resident Holder.

Dissenting U.S. Resident Holders

A U.S. Resident Holder that validly exercises Dissent Rights (a �U.S. Resident Dissenter�) and consequently is entitled
to receive the fair value of the Common Shares in respect of which they dissent, will be deemed to have transferred
their Common Shares in consideration for a debt claim against the Corporation to be paid the fair value of such
Common Shares.

Although the matter is not free from doubt, a U.S. Resident Dissenter will generally be deemed to have received a
dividend on the on Common Shares equal to the amount, if any, by which the fair value of the Common Shares
exceeds the paid-up capital of such Common Shares for purposes of the Tax Act. Any such deemed dividend will be
subject to Canadian withholding tax at a rate of 25% of the gross amount of the dividend, but will be reduced to the
rate of 15% under the provisions of the Treaty, other than for U.S. Resident Dissenters that are U.S. corporations
owning at least 10% of the voting stock of the Corporation, in which case the rate of withholding on dividends under
the Treaty would be 5%. A U.S. Resident Dissenter will also be considered to have disposed of the Common Shares
for proceeds of disposition equal to the amount paid to such U.S. Resident Dissenter. A U.S. Resident Dissenter will
not be subject to tax under the Tax Act on any capital gain realized on the disposition of Common Shares unless the
Common Shares are �taxable Canadian property� for purposes of the Tax Act, as discussed above.

Any interest awarded to a U.S. Resident Dissenter by a court will not be subject to withholding tax under the Tax Act,
provided such interest is not �participating debt interest� for purposes of the Tax Act.

U.S. Resident Holders who are considering exercising Dissent Rights in connection with the Domestication are urged
to consult with their tax advisors with respect to the tax consequences of such action.

Eligibility for Investment
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Following the Domestication, the Corporation will cease to be a �public corporation� for purposes of the Tax Act.
However, management of the Corporation has advised that it intends that the Common Shares continue to be listed on
the NYSE.
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Provided that the Common Shares are listed on a �designated stock exchange� such as the NYSE, at the time of the
Domestication and thereafter, the Common Shares will continue to be qualified investments for trusts governed by a
registered retirement savings plan (�RRSP�), registered retirement income fund (�RRIF�), deferred profit sharing plans,
registered disability savings plan (�RDSP�), registered education savings plan (�RESP�) and tax-free savings accounts
(�TFSA�) (collectively, �Registered Plans�).

Notwithstanding that Common Shares may be qualified investments for a trust governed by a RRSP, RRIF, RESP,
RDSP or TFSA, the annuitant of a RRSP or RRIF, the subscriber of a RESP or the holder of a RDSP or TFSA, as the
case may be, will be subject to a penalty tax if such Common Shares are a �prohibited investment� (as defined in the
Tax Act). The Common Shares will generally not be a �prohibited investment� for a trust governed by a RRSP, RRIF,
RESP, RDSP or TFSA provided that (i) the annuitant of the RRSP or the RRIF, the subscriber of the RESP or the
holder of the RDSP or TFSA, as the case may be, deals at arm�s length with the Corporation for purposes of the Tax
Act and does not have a �significant interest� (as defined in the Tax Act) in the Corporation or (ii) the Common Shares
are �excluded property� (as defined in subsection 207.01(1) of the Tax Act) for the RRSP, RRIF, RESP, RDSP or
TFSA. An annuitant of a RRSP or RRIF, a subscriber of a RESP or a holder of a RDSP or TFSA should consult their
own tax advisors as to whether Common Shares would be a prohibited investment in their particular circumstances.
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DESCRIPTION OF CAPITAL STOCK

Unless the context provides otherwise, the following description of our capital stock assumes the consummation of the
Domestication has already occurred. The following description of our capital stock is not complete and is subject to
and qualified in its entirety by the proposed certificate of incorporation and by-laws of the Corporation, which are
attached as Exhibits C and D, respectively, to this Circular, and by the provisions of Delaware law.

Authorized Capital

The authorized capital of Kingsway consists of ● Common Shares, par value $0.01 per share and of ● shares of preferred
stock, par value $0.01 per share.

Each Common Share is entitled to one (1) vote; however, the shares of Kingsway Delaware that represent Restricted
Common Shares are restricted from voting pursuant to the 2013 Equity Incentive Plan. The Common Shares will
continue to be listed on the NYSE under the symbol �KFS� following the Domestication.

Preferred Shares

Our Certificate of Incorporation authorizes ● shares of preferred stock of which 222,876 have been designated as
Class A Preferred Shares, par value $0.001 per share. Kingsway Delaware�s Board of Directors will have the ability to
fix the designation, rights, privileges, restrictions and conditions attaching to the shares of each series of Preferred
Shares. The Preferred Shares will have priority over Kingsway Delaware Common Shares.

Each Kingsway Delaware Preferred Share is convertible into 6.25 Kingsway Delaware Common Shares. The holders
of the Kingsway Delaware Preferred Shares are entitled to receive fixed, cumulative, preferential cash dividends at a
rate of $1.25 per Kingsway Delaware Preferred Share per year. Kingsway Delaware may, any time after the date that
is two years from the date of their initial issuance by Kingsway Delaware, upon giving notice, redeem at any time or
from time-to-time all or any part of the then outstanding Kingsway Delaware Preferred Shares, on payment for each
Kingsway Delaware Preferred Share of US$28.75 together with the amount equal to all dividends. The holders of
Kingsway Delaware Preferred Shares shall not be entitled as such (except as specifically provided in the Certificate of
Incorporation or as otherwise may be required by the DGCL) to receive notice of or to attend any meeting of
shareholders of Kingsway Delaware and shall not be entitled to vote at any such meeting.

Kingsway Delaware�s Board of Directors is authorized to fix from time to time by resolution or resolutions the number
of shares of any other class or series of preferred stock, and to determine the voting powers (if any), designations,
preferences and relative, participating, optional or other special rights, and the qualifications, limitations and
restrictions thereof, of any such class or series. Further, within the limits and restrictions stated in any resolution or
resolutions of the Board originally fixing the number of shares constituting any such class or series, the Board is
authorized to increase or decrease (but not below the number of shares of such class or series then outstanding) the
number of shares of any such class or series subsequent to the issue of shares of that class or series.

Potential Anti-takeover Effect of Delaware Law, Our Certificate of Incorporation and Bylaws

Kingsway Delaware will be subject to the �business combinations� provisions of the DGCL. In general, such provisions
prohibit a publicly held Delaware corporation from engaging in various �business combination� transactions with any
�interested shareholder� for a period of three years after the time of the transaction on which the person became an
�interested shareholder,� unless:
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� upon consummation of the transaction that resulted in the shareholder becoming an �interested shareholder,�
the �interested shareholder� owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the number of shares outstanding those
shares owned (i) by persons who are directors and are also officers and (ii) employee stock plans in which
the participants do not have the right to determine confidentially whether shares held subject to the plans will
be tendered in the tender or exchange offer; or

� on or subsequent to such time, the business combination or merger is approved by the corporation�s board of
directors and authorized at an annual or special meeting of shareholders, and not by written consent, by
two-thirds of the holders of the outstanding common stock not owned by the �interested shareholder.�

A �business combination� is defined to include certain mergers, asset sales and other transactions resulting in financial
benefit to a shareholder. In general, an �interested shareholder� is a person who, together with affiliates and associates,
owns 15% or more of a corporation�s voting stock or within three years owned 15% or more of a corporation�s voting
stock. The statute could prohibit or delay mergers or other takeover or change in control attempts.

Provisions of the proposed certificate of incorporation and by-laws of Kingsway Delaware providing that only a
majority of the Board of Directors, the Chairman of the Board of Directors, the Chief Executive Officer or the
President may call special meetings of shareholders, or providing that shareholders are prohibited from taking action
by written consent, may have the effect of making it more difficult for a third party to acquire control of Kingsway
Delaware, or of discouraging a third party from attempting to acquire control of Kingsway.

In addition, the certificate of incorporation of Kingsway Delaware allows the Board of Directors to issue up to
[            ] shares of preferred stock that could have, when issued, voting rights or preferences that could impede the
success of any hostile takeover, or delay a change in control or change in Kingsway Delaware�s management.

Listing

Our Common Shares are currently traded on the NYSE and the TSX under the symbol �KFS,� and our Series B
Warrants are traded on the TSX. Following the completion of our Domestication, our Common Shares will continue
to be listed on the NYSE under the symbol �KFS.� Our Common Shares and Series B Warrants will be delisted from the
TSX upon the completion of the Domestication.

Securities Act Restrictions on Resale of Kingsway Delaware Common Shares

The outstanding Common Shares of Kingsway Delaware will have been registered under the Securities Act, and
holders of Common Shares who are not affiliates of Kingsway Delaware may freely resell their stock under the
Securities Act. Holders of such shares of such stock who are affiliates of Kingsway Delaware, however, will not be
permitted to resell their shares unless the resale of such shares is registered under the Securities Act or an exemption
from registration, such as Rule 144 thereunder, is available. In general, Rule 144 will permit an affiliate of Kingsway
Delaware to resell shares of stock received in connection with the Domestication only if certain requirements are met.
Among other things, the affiliate of Kingsway Delaware may not sell shares of any class (including any shares of that
class otherwise acquired) in an amount that, during any three-month period, exceeds 1% of the outstanding shares of
that class (or, solely in the case of the Kingsway Delaware Common Shares, the average weekly trading volume of the
stock on the NYSE during the four calendar weeks preceding the filing of the notice referenced below, if greater). In
addition, all such resales must be made in unsolicited brokers� transactions, Kingsway Delaware must have filed all
periodic reports it was required to file under the Exchange Act within the year preceding the resale and (depending on
the amount being resold) the affiliate of Kingsway Delaware must have filed a notice of sale on Form 144 with the
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COMMUNICATIONS WITH THE BOARD OF DIRECTORS

It is the Corporation�s policy to forward to the directors any correspondence it receives that is addressed to them.
Shareholders, or other interested parties, who wish to communicate with the directors may do so by sending their
correspondence addressed to the director or directors as follows: Kingsway Financial Services Inc., Attention:
Investor Relations, 45 St. Clair Avenue West, Suite 400, Toronto, Ontario M4V 1K9 Canada.

Our directors� attendance at annual meetings can provide shareholders with an opportunity to communicate with
directors about issues affecting the Corporation. Our Statement of Corporate Governance Practices encourages our
directors to attend the annual meeting of shareholders. All of our directors attended our 2017 annual meeting.

LEGAL MATTERS

Certain legal matters relating to the Domestication under United States law will be passed upon by McDermott Will &
Emery LLP. Certain legal matters relating to the Domestication under Canadian law will be passed upon by Norton
Rose Fulbright Canada LLP.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting
(which is included in Management�s Report on Internal Control over Financial Reporting) incorporated in this Circular
by reference to the Annual Report on Form 10-K for the year ended December 31, 2017 have been so incorporated in
reliance on the report of BDO USA, LLP, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC the Registration Statement on Form S-4 (the �Registration Statement�) under the Securities
Act with respect to the Domestication. This Circular, which constitutes part of the Registration Statement, does not
contain all of the information set forth in the Registration Statement and the exhibits and schedules thereto. For further
information about us and the Domestication, we refer you to the Registration Statement and the exhibits and schedules
filed as a part of the Registration Statement. Statements contained in this Circular as to the contents of any contract or
other document referred to are not necessarily complete. If a contract or document has been filed as an exhibit to the
Registration Statement, we refer you to the copy of the contract or document that has been filed as an exhibit to the
Registration Statement, each statement about such contract or document being qualified in all respects by such
reference.

A copy of the Registration Statement, including the exhibits and schedules thereto, may be read and copied at the
SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Information on the operation of the
Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an
Internet website that contains reports, proxy statements and other information about issuers, like us, that file
electronically with the SEC. The address of that site is www.sec.gov.

The SEC allows us to incorporate certain information into this Circular by reference to other information that has been
filed with the SEC. The information incorporated by reference is deemed to be part of this Circular, except for any
information that is superseded by information in this Circular. The documents that are incorporated by reference
contain important information about us and you should read this Circular together with any other documents
incorporated by reference into this document.

This Circular incorporates by reference the following documents that we have previously filed with the SEC:

� Annual Report on Form 10-K for the year ended December 31, 2017;

� Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018 and June 30, 2018;

� Current Reports on Form 8-K filed with the SEC on May 31, 2018, July 20, 2018 and September 10, 2018;

� Any documents filed by us under Sections 13(a), 13(c) or 14 of the Exchange Act after the date of this
Circular and prior to the date of the Meeting.
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EXHIBIT A � SPECIAL RESOLUTION

RESOLVED AS A SPECIAL RESOLUTION THAT:

1. The Corporation is hereby authorized to apply to the Director appointed under the Ontario Business Corporations
Act (the �OBCA�) for a continuance in the State of Delaware.

2. The Corporation is authorized 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 General
Corporation Law of the State of Delaware (the �DGCL�) as if it has been incorporated thereunder (the
�Domestication�).

3. Effective on the date of the Domestication, the Corporation shall file a certificate of corporate domestication and
certificate of incorporation and by-laws in the forms as set out in Exhibits B, C and D to the management proxy
circular dated as of [                ], 2018 each of which is hereby approved in all respects.

4. Notwithstanding that this special resolution shall have been duly passed by the shareholders of the Corporation,
the directors of the Corporation are authorized, in their sole discretion, to abandon the application for a certificate
of corporate domestication and a certificate of incorporation under the DGCL at any time prior to the filing or
issue thereof without further approval of the shareholders of the Corporation.

5. Any director or officer of the Corporation is authorized and directed to execute and deliver or cause to be
executed and delivered all such documents and instruments and to take or cause to be taken all such other actions
as such director or officer may determine to be necessary or desirable to carry out the intent of the foregoing
special resolution, such determination to be conclusively evidenced by the execution and delivery of such
documents and instruments and the taking of such actions.

IT IS INTENDED THAT THE COMMON SHARES REPRESENTED BY PROXIES IN FAVOUR OF
MANAGEMENT NOMINEES WILL BE VOTED IN FAVOUR OF SUCH RESOLUTION. AN
AFFIRMATIVE VOTE OF 66 2/3% OF THE VOTES CAST AT THE MEETING IS NEEDED TO
APPROVE THIS SPECIAL RESOLUTION.

A-1
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EXHIBIT B � FORM OF CERTIFICATE OF CORPORATE DOMESTICATION

CERTIFICATE OF CORPORATE DOMESTICATION

OF

KINGSWAY FINANCIAL SERVICES INC.

CERTIFICATE OF CORPORATE DOMESTICATION

OF

KINGSWAY FINANCIAL SERVICES INC.

The undersigned, presently a corporation organized and existing under the laws of Canada, for the purposes of
domesticating a corporation under Section 388 of the General Corporation Law of the State of Delaware, does certify
that:

1. Kingsway Financial Services Inc. (the �Corporation�) was first formed, incorporated, or otherwise came into
being on September 19, 1989 in the jurisdiction of Ontario, Canada.

2. The name of the Corporation immediately prior to the filing of this certificate of corporate domestication
pursuant to the provisions of Section 388 of the General Corporation Law of the State of Delaware was:

KINGSWAY FINANCIAL SERVICES INC.

3. The name of the Corporation as set forth in its certificate of incorporation to be filed in accordance with
Section 388(b) of the General Corporation Law of the State of Delaware is:

KINGSWAY FINANCIAL SERVICES INC.

4. The jurisdiction that constituted the seat, siege social, or principal place of business or central administration
of the Corporation, or other equivalent thereto under applicable law immediately prior to the filing of this
certificate of corporate domestication pursuant to the provisions of Section 388 of the General Corporation
Law of the State of Delaware is Ontario, Canada.

5. The domestication has been approved in the manner provided for by the document, instrument, agreement or
other writing, as the case may be, governing the internal affairs of the Corporation and the conduct of its
business or by applicable non-Delaware law, as appropriate.

6. The effective time of this certificate of corporate domestication shall be                     .
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IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed by its duly authorized officer on
this     day of             , 2018.

KINGSWAY FINANCIAL SERVICES INC.

an Ontario corporation

By:
Name:
Title:

B-1
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EXHIBIT C � FORM OF CERTIFICATE OF INCORPORATION

CERTIFICATE OF INCORPORATION

OF

KINGSWAY FINANCIAL SERVICES INC.

ARTICLE I

NAME

The name of the Corporation is KINGSWAY FINANCIAL SERVICES INC.

ARTICLE II

REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, County of Newcastle, 19801-1120. The name of the Corporation�s registered
agent at such address is The Corporation Trust Company.

ARTICLE III

PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware, as from time to time amended (the �DGCL�).

ARTICLE IV

CAPITAL STOCK

The total number of shares of all classes of stock that the Corporation shall have authority to issue is [    ], which shall
be divided into two classes as follows:

[    ] shares of common stock, par value $0.01 per share (�Common Stock�); and

[    ] shares of preferred stock, par value $0.01 per share (�Preferred Stock�) of which 222,876 shares shall be designated
as Class A Preferred Stock, Series 1, par value $0.01 per share (�Class A Preferred�).

Upon the effectiveness of the Certificate of Corporate Domestication of Kingsway Financial Services Inc., a
corporation organized under the laws of Ontario, Canada (�Kingsway Ontario�), and this Certificate of Incorporation
(the �Effective Time�), (i) each Common Share, no par value, of Kingsway Ontario issued and outstanding immediately
prior to the Effective Time will for all purposes be deemed to be one issued and outstanding, fully paid and
nonassessable share of Common Stock, without any action required on the part of the Corporation or the holders
thereof, and (ii) each Class A Preferred Shares, Series 1 no par value, of Kingsway Ontario issued and outstanding
immediately prior to the Effective Time will for all purposes be deemed to be one issued and outstanding, fully paid
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and nonassessable share of Class A Preferred, without any action required on the part of the Corporation or the
holders thereof. Any stock certificate that, immediately prior to the Effective Time, represented Common Shares or
Class A Preferred Shares, Series 1 of Kingsway Ontario will, from and after the Effective Time, automatically and
without the necessity of presenting the same for exchange, represent the same number of shares of the Common Stock
or Class A Preferred, as applicable.
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A. Common Stock. Except as otherwise provided (i) by the DGCL, (ii) by this Article IV, or (iii) by resolutions, if
any, of the board of directors of the Corporation (the �Board�) fixing the powers, designations, preferences and the
relative, participating, optional or other rights of the Preferred Stock, or the qualifications, limitations or restrictions
thereof, the entire voting power of the shares of the Corporation for the election of directors and for all other purposes
shall be vested exclusively in the Common Stock. Each holder of record of Common Stock, as such, shall have one
vote for each share of Common Stock which is outstanding in his, her or its name on the books of the Corporation on
all matters on which stockholders are entitled to vote generally. Except as otherwise required by the DGCL, holders of
Common Stock shall not be entitled to vote on any amendment to this Certificate of Incorporation (including any
certificate of designation relating to any series of Preferred Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together
with the holders of one or more other such series, to vote thereon pursuant to this Certificate of Incorporation
(including any certificate of designation relating to any series of Preferred Stock) or pursuant to the DGCL. There
shall be no cumulative voting. Each share of Common Stock shall be entitled to participate equally in all dividends
payable with respect to the Common Stock and to share equally, subject to any rights and preferences of the Preferred
Stock (as fixed by resolutions, if any, of the Board), in all assets of the Corporation, in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation, or upon any distribution of the
assets of the Corporation.

B. Preferred Stock. Subject to the provisions of this Certificate of Incorporation, the Board is authorized to fix from
time to time by resolution or resolutions the number of shares of any class or series of Preferred Stock, and to
determine the voting powers (if any), designations, preferences and relative, participating, optional or other special
rights, and the qualifications, limitations and restrictions thereof, of any such class or series. Further, within the limits
and restrictions stated in any resolution or resolutions of the Board originally fixing the number of shares constituting
any such class or series, the Board is authorized to increase or decrease (but not below the number of shares of such
class or series then outstanding) the number of shares of any such class or series subsequent to the issue of shares of
that class or series. Any shares of Preferred Stock which may be redeemed, purchased or acquired by the Corporation
may be reissued except as otherwise provided by law.

C. Class A Preferred. The Class A Preferred shall have the rights, terms and obligations set forth on Exhibit A hereto.

D. The number of authorized shares of Preferred Stock or Common Stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting
power of the stock of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the
DGCL (or any successor provision thereto), and no vote of the holders of any of the Common Stock or the Preferred
Stock voting separately as a class shall be required therefor, unless a vote of any such holder is required pursuant to
this Certificate of Incorporation (including any certificate of designation relating to any series of Preferred Stock).

ARTICLE V

BOARD OF DIRECTORS

A. Except as otherwise provided in this Certificate of Incorporation or the DGCL, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors.

B. Except as otherwise provided for or fixed pursuant to the provisions of Article IV (including any certificate of
designation with respect to any series of Preferred Stock) and this Article V relating to the rights of the holders of any
series of Preferred Stock to elect additional directors, the total number of directors shall be determined from time to
time exclusively by resolution adopted by the Board of Directors. Each director shall hold office until the annual
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C. Subject to the rights granted to the holders of any one or more series of Preferred Stock then outstanding, any
newly-created directorship on the Board of Directors that results from an increase in the number of directors and any
vacancy occurring in the Board of Directors (whether by death, resignation, retirement, disqualification, removal or
other cause) shall be filled only by a majority of the directors then in office, even if less than a quorum, or by a sole
remaining director (and not by stockholders). Any director elected or appointed to fill a vacancy or newly created
directorship shall hold office until the annual meeting at which her or her term expires and until his or her successor
shall be elected and qualified, or until his or her earlier death, resignation, retirement, disqualification or removal.

D. Elections of directors need not be by written ballot unless the Bylaws shall so provide.

E. During any period when the holders of any series of Preferred Stock have the right to elect additional directors,
voting separately as a series or together with one or more series, then upon commencement and for the duration of the
period during which such right continues: (i) the then otherwise total authorized number of directors of the
Corporation shall automatically be increased by such specified number of directors, and the holders of such Preferred
Stock shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and
(ii) each such additional director shall serve until such director�s successor shall have been duly elected and qualified,
or until such director�s right to hold such office terminates pursuant to said provisions, whichever occurs earlier,
subject to his or her earlier death, resignation, retirement, disqualification or removal. Except as otherwise provided
by the Board of Directors in the resolution or resolutions establishing such series and the certificate of designation
relating to such series of Preferred Stock, whenever the holders of any series of Preferred Stock having such right to
elect additional directors are divested of such right pursuant to the provisions of such stock, the terms of office of all
such additional directors elected by the holders of such stock, or elected or appointed to fill any vacancies resulting
from the death, resignation, disqualification or removal of such additional directors, shall forthwith terminate and the
total authorized number of directors of the Corporation shall be reduced accordingly.

F. An annual meeting of stockholders for the election of directors to succeed those whose terms expire and for the
transaction of such other business as may properly come before the meeting, shall be held at such place, if any, on
such date, and at such time as shall be fixed exclusively by resolution of the Board of Directors or a duly authorized
committee thereof.

G. Subject to the rights of the holders of any series of Preferred Stock then outstanding, any director, or the entire
board of directors, may be removed from office at any time, with or without cause, by the affirmative vote of the
holders of a majority of the voting power of the outstanding shares of capital stock of the Corporation entitled to vote
thereon, voting together as a single class.

ARTICLE VI

CONSENT OF STOCKHOLDERS IN LIEU OF MEETING, ANNUAL AND SPECIAL MEETINGS OF
STOCKHOLDERS

Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called
annual or special meeting of such holders and may not be effected by any consent in writing by such holders;
provided, however, that any action required or permitted to be taken by the holders of Preferred Stock, voting
separately as a series or separately as a class with one or more other such series, may be taken without a meeting,
without prior notice and without a vote, to the extent expressly so provided by the applicable certificate of designation
relating to such series of Preferred Stock.
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ARTICLE VII

LIMITATION OF DIRECTOR LIABILITY AND INDEMNIFICATION

A. To the fullest extent permitted by the DGCL as it now exists or may hereafter be amended, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty owed to the Corporation or its stockholders.

B. The Corporation shall, to the fullest extent permitted by Delaware law, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to
provide broader indemnification rights than such law permitted the Corporation to provide prior to such amendment)
indemnify and hold harmless any and all current or former directors and officers of the Corporation from and against
any and all of the expenses, liabilities or losses reasonably incurred or suffered by such indemnitee in connection
therewith; provided, however, that except with respect to proceedings to enforce rights to indemnification or
advancement of expenses or with respect to any compulsory counterclaim brought by such indemnitee, the Bylaws
may provide that the Corporation shall indemnify any current or former director or officer in connection with a
proceeding (or a part thereof) initiated by such director or officer only if such proceeding (or part thereof) was
authorized by the Board of Directors. The Corporation shall, to the fullest extent permitted by Delaware law, as the
same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader rights than such law permitted the Corporation to provide
prior to such amendment), have the power to advance expenses to any and all current or former directors and officers
of the Corporation and to provide indemnification or advance expenses to any and all current or former employees and
agents of the Corporation or other Persons.

C. The rights to indemnification and to the advancement of expenses conferred in this Article VII shall not be
exclusive of any other right which any person may have or hereafter acquire under this Certificate of Incorporation,
the By-laws of the Corporation, any statute, agreement, vote of stockholders or disinterested Directors or otherwise.

D. Neither the amendment nor repeal of this Article VII, nor the adoption of any provision of this Certificate of
Incorporation, nor, to the fullest extent permitted by the DGCL, any modification of law shall eliminate, reduce or
otherwise adversely affect any right or protection of a current or former director of the Corporation existing at the time
of such amendment, repeal, adoption or modification.

ARTICLE VIII

CORPORATE OPPORTUNITIES

A. To the fullest extent permitted by law, the Corporation renounces any interest or expectancy of the Corporation in,
or in being offered an opportunity to participate in, or in being informed about, a Specified Opportunity except as may
be otherwise agreed in writing between the Corporation and a Covered Person. A �Specified Opportunity� is any matter,
transaction, interest or business or investment opportunity that is presented to, or acquired, created or developed by, or
which otherwise comes into the knowledge or possession of, any director of the Corporation who is not an employee
of the Corporation or any of its subsidiaries (collectively, �Covered Persons�), unless such matter, transaction, interest
or business or investment opportunity is presented to, or acquired, created or developed by, or otherwise comes into
the knowledge or possession of, a Covered Person expressly and solely in such Covered Person�s capacity as a director
of the Corporation; provided, that the Board may, by Board action and effective following such Board action, exclude
any matter, transaction, interest or business or investment opportunity (or category thereof) from the definition of
Specified Opportunity.
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knowledge of a potential transaction or matter which may be a Specified Opportunity, such Covered Person shall, to
the fullest extent permitted by law, have no duty (fiduciary or otherwise) or obligation to communicate or offer such
Specified Opportunity to the Corporation or any of its subsidiaries and shall not, to the fullest extent permitted by law,
be liable to the Corporation or any of its subsidiaries or stockholders for breach of any fiduciary duty as a director of
the Corporation or any of its subsidiaries solely by reason of the fact that such Covered Person acquires or seeks such
Specified Opportunity for himself or herself, directs such Specified Opportunity to another individual, partnership,
joint venture, corporation, association, limited liability company, trust, unincorporated organization or entity, or
otherwise does not communicate information regarding such Specified Opportunity to the Corporation or its
subsidiaries, and the Corporation and its subsidiaries, to the fullest extent permitted by law, waive and renounce any
claim that such Specified Opportunity constituted a corporate opportunity that should have been presented to the
Corporation or its subsidiaries.

C. No amendment or repeal of this Article VIII in accordance with the provisions of Article IX shall apply to or have
any effect on the liability or alleged liability of any Covered Person for or with respect to any activities or
opportunities of which such Covered Person becomes aware or otherwise relies on the protection afforded to such
Covered Person prior to such amendment or repeal. To the fullest extent permitted by law, any person or entity
purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have
notice of and consented to the provisions of this Article VIII.

ARTICLE IX

AMENDMENT OF THE CERTIFICATE OF INCORPORATION AND BYLAWS

A. Notwithstanding anything contained in this Certificate of Incorporation to the contrary, in addition to any vote
required by applicable law, this Certificate of Incorporation may be amended, altered, repealed or rescinded, in whole
or in part, or any provision inconsistent therewith or herewith may be adopted, only by the affirmative vote of the
holders of a [majority in voting power of all the then-outstanding shares of stock] of the Corporation entitled to vote
thereon, voting together as a single class.

B. The Board of Directors is expressly authorized to make, repeal, alter, amend and rescind, in whole or in part, the
bylaws of the Corporation (as in effect from time to time, the �Bylaws�) without the assent or vote of the stockholders in
any manner not inconsistent with the DGCL or this Certificate of Incorporation. Notwithstanding anything to the
contrary contained in this of the stockholders, in addition to any vote of the holders of any class or series of capital
stock of the Corporation required herein (including any certificate of designation relating to any series of Preferred
Stock), the Bylaws or applicable law, the affirmative vote of the holders of [at least two-thirds of the voting power of
all the then-outstanding shares of stock] of the Corporation entitled to vote thereon, voting together as a single class,
shall be required in order for the stockholders of the Corporation to alter, amend, repeal or rescind, in whole or in part,
any provision of the Bylaws or to adopt any provision inconsistent therewith.

ARTICLE X

MISCELLANEOUS

If any provision or provisions of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable
as applied to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Certificate of Incorporation (including,
without limitation, each portion of any paragraph of this Certificate of Incorporation containing any such provision
held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any
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unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and
agents from personal liability in respect of their good faith service or for the benefit of the Corporation to the fullest
extent permitted by law.

[Remainder of Page Intentionally Left Blank]

C-6

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

Table of Contents 93



Table of Contents

IN WITNESS WHEREOF,                              has caused this Certificate of Incorporation to be executed by its duly
authorized officer on this          day of                     , 2018.

KINGSWAY FINANCIAL SERVICES INC.

By:

Name:

Title:
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EXHIBIT A

KINGSWAY FINANCIAL SERVICES INC.

CLASS A PREFERRED STOCK, SERIES 1

RIGHTS, PRIVILEGES RESTRICTIONS AND CONDITIONS

1. Designation and Number.

1.1 The first series of Class A Preferred Stock shall consist of two hundred twenty-two thousand eight hundred
seventy six (222,876) shares of Class A Preferred Stock, par value $0.01 per share, which shares shall be
designated as Class A Preferred Stock, Series 1 (the �Series 1 Shares�), and which, in addition to the rights,
privileges, restrictions and conditions attached to the Class A Preferred Stock as a class, shall have attached
thereto the following rights, privileges, restrictions and conditions.

1.2 The Corporation shall not issue any other preferred shares that rank pari passu or senior to the Series 1 Shares
while any Series 1 Shares remain outstanding.

2. Definitions and Interpretation.

2.1 Definitions. Where used herein, the following words and phrases shall, unless there is something in the context
otherwise inconsistent therewith, have the following meanings, respectively:

(a) �board of directors� or �directors� means the board of directors of the Corporation or, if duly constituted and
empowered, the executive or any other committee of the board of directors of the Corporation for the time
being, and reference without further elaboration to action by the directors means either action by the
directors of the Corporation as a board or action by any such committee;

(b) �business day� means a day other than a Saturday, a Sunday or any other day that is treated as a holiday for
the purpose of legislation in Canada or the United States or in the municipality in which the registered office
of the Corporation is located;

(c) �certificate of the Corporation� means a written certificate of the Corporation signed on behalf of the
Corporation by any two of the officers or directors of the Corporation having knowledge of the matters
therein affirmed;

(ee �Common Stock� means the common stock which the Corporation is authorized to issue;

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

Table of Contents 95



(e) �Conversion Basis� means 6.25 shares of Common Stock for each Series 1 Share converted, subject to
adjustment as provided herein;

(f) �Corporation� means Kingsway Financial Services Inc.;

(g) �Current Market Price� means the average closing price for at least one board lot sale of the Common Stock
on The New York Stock Exchange for the 30 consecutive Trading Days commencing 45 Trading Days
before the date for determining the Current Market Price or, if the Common Stock is not listed or quoted on
any stock exchange or over-the-counter market, such price as may be determined by the directors of the
Corporation after consideration of an independent third party valuation of the Common Stock;

(h) �DGCL� means the Delaware General Corporation Law, as amended from time to time.

(i) �Dividend Payment Date� means the first day of each of January, April, July and October in each year;

(j) �Dividend Quarter� means the period from but excluding a Dividend Payment Date to and including the next
succeeding Dividend Payment Date;

(k) �holder� means a person or, in the case of joint holders, the persons, recorded on the securities register of the
Corporation as being the registered holder or holders of one or more Series 1 Shares;
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(l) �Issue Date� means the date of first issue of the Series 1 Shares (which for purposes hereof includes the
issuance of Series 1 Shares by the Corporation prior to its domestication under Section 388 of the DGCL);

(m) �Mandatory Redemption Date� means April 1, 2021;

(n) �ranking as to the return of capital� means ranking with respect to the distribution of assets in the event of
the liquidation, dissolution or winding up of the Corporation, or other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, whether voluntary or
involuntary; and ranking as to the payment of dividends means ranking with respect to the payment of
dividends by the Corporation on its shares; for greater certainty, references herein to �ranking on a parity with�
do not mean or include �ranking prior to�; and

(o) Trading Day means any day on which the New York Exchange is open for trading, provided that if the
Common Stock is not listed on the New York Stock Exchange on any day which is intended to be a Trading
Day for the purposes hereof, �Trading Day� shall mean any day that any other stock exchange or
over-the-counter market on which the Common Stock is listed or quoted, as shall be specified for such
purpose by the directors, is open for trading and any reference to price on the New York Stock Exchange
shall be deemed to mean price on such other exchange or over-the-counter market.

2.2 Business Day. In the event the date on which or by which any action is required to be taken by the Corporation or
any holder of Series 1 Shares is not a business day, then such action shall be required or permitted to be taken on
or by the next succeeding date that is a business day.

2.3 Notice.

(a) Notice. Any notice (which term includes any communication or document) required or permitted to be
given, sent, delivered or otherwise served to or upon a holder of Series 1 Shares pursuant to these share
provisions shall, unless some other means is specifically required, be sufficiently given, sent, delivered or
otherwise served if given, sent, delivered or served by prepaid mail and shall be deemed to be given, sent,
delivered, served and received, if sent by prepaid mail, on the date of mailing thereof.

(b) Postal Disruption. If there exists any actual or apprehended disruption of mail services in Canada or the
United States in which there are holders of Series 1 Shares whose addresses appear on the books of the
Corporation to be in such jurisdiction, notice may (but need not) be given to the holders in such respective
jurisdictions by means of publication once in each of two successive weeks in a newspaper of general
circulation published in the cities of Toronto or Chicago, as applicable. Notice given by publication shall be
deemed for all purposes to be proper notice and to have been given on the day on which the first publication
is completed in the city in which notice is published.

(c)
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Accidental Omission. Accidental failure or omission to give notice to one or more holders of Series 1 Shares
in any circumstance where notice is required to be given hereunder shall not affect the validity of the action,
event or circumstance so concerned, but upon such failure or omission being discovered notice shall be
given forthwith to such holder or holders and shall have the same force and effect as if given in due time.

(d) Delaware Law. These share provisions shall be governed by and are subject to the applicable provisions of
the DGCL and all other laws binding upon the Corporation and, except as otherwise expressly provided
herein, all terms used herein which are defined in the DGCL shall have the respective meanings ascribed
thereto in the DGCL.

3. Conversion Privilege.

3.1 Right to Convert. The holders of Series 1 Shares shall have the right (the �Conversion Right�), exercisable at any
time, to convert all or any part of their Series 1 Shares into Common Stock at the Conversion Basis.
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3.2 Exercise of Conversion Right. Any holder of Series 1 Shares desiring to exercise the Conversion Right shall
complete the conversion panel, if any, on the reverse of the certificate or certificates representing the Series 1
Shares which such holder desires to convert (or such other document as may be provided by or on behalf of the
Corporation for such purpose), specifying the number of Series 1 Shares to be converted, and shall present and
surrender to the Corporation at its registered office the certificate or certificates representing the Series 1 Shares
to be converted, naming the persons in whose name the shares of Common Stock are to be registered, and stating
the number of shares of Common Stock to be issued to each. If any of the Common Stock is to be issued to
persons other than the holder of such Series 1 Shares, all other conditions precedent to the Corporation�s duty to
register a transfer of shares shall also be satisfied. On the date of such delivery and if such conditions are
satisfied, each person in whose name the Common Stock is to be issued as designated in the notice shall be
deemed for all purposes the holder of fully paid Common Stock in the number designated in such notice (not
exceeding in aggregate as among such persons the total number of shares of Common Stock resulting from the
conversion) and such persons shall be entitled to delivery by the Corporation of certificates representing their
Common Stock promptly after such date. If less than all of the Series 1 Shares represented by any certificate are
converted, the Corporation shall issue a new certificate for the balance without charge.

3.3 No Adjustment for Accrued Dividends. Upon the conversion of any Series 1 Shares into Common Stock there
shall be no payment by the Corporation on account of any dividends accrued but unpaid on the Series 1 Shares.

3.4 Adjustment of Conversion Basis. The Conversion Basis shall be subject to adjustment from time-to-time in
accordance with the following provisions:

(a) Stock Dividends, Subdivisions and Consolidations by Corporation. If the Corporation shall:

(i) issue Common Stock or securities exchangeable for or convertible into Common Stock without further
payment pursuant to a stock dividend to all or substantially all of the holders of Common Stock;

(ii) make a distribution on its issued and outstanding Common Stock payable in Common Stock or
securities exchangeable for or convertible into Common Stock without further payment;

(iii) subdivide its issued and outstanding Common Stock into a greater number of shares of Common
Stock; or

(iv) consolidate its issued and outstanding Common Stock into a smaller number of shares of Common
Stock;

(any such event being called a �Common Share Reorganization�), the Conversion Basis then in effect shall be
adjusted effective immediately after the record date on which the holders of Common Stock are determined for the
purposes of the Common Share Reorganization to the Conversion Basis determined by multiplying the Conversion
Basis then in effect by the fraction, the numerator of which shall be the number of shares of Common Stock which
will be issued and outstanding after the completion of such Common Share Reorganization, including in the case
where securities exchangeable for or convertible into Common Stock are distributed, the number of shares of
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Common Stock that would be issued and outstanding had all of such securities been exchanged for or converted into
Common Stock on such record date and the denominator of which shall be the number of shares of Common Stock
issued and outstanding on such record date.

(b) Rights Offerings by Corporation. If the Corporation shall distribute rights, options or warrants exercisable
within a period of 45 days after the record date for such distribution to subscribe for or purchase Common
Stock or securities exchangeable for or convertible into Common Stock at a price per share of Common
Stock or at an exchange or conversion value per Common Share in the case of
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securities exchangeable for or convertible into Common Stock equal to or less than 90% of the Current
Market Price for the Common Stock determined as of the record date for such distribution, to all or
substantially all of the holders of Common Stock (any such event being called a �Rights Offering�), the
Conversion Basis then in effect shall be adjusted effective immediately after the record date on which
holders of Common Stock are determined for purposes of the Rights Offering to the Conversion Basis
determined by multiplying:

(i) the Conversion Basis in effect on such record date by;

(ii) the fraction:

(A) the numerator of which shall be the aggregate of:

(1) the number of shares of Common Stock issued and outstanding on such record date, and

(2) the number of shares of Common Stock offered pursuant to the Rights Offering or the
maximum number of shares of Common Stock for or into which the securities so offered
pursuant to the Rights Offering may be exchanged or converted, as the case may be, and

(B) the denominator of which shall be the aggregate of:

(1) the number of shares of Common Stock issued and outstanding on such record date, and

(2) the number determined by dividing either:

(I) the product of:

a. the number of shares of Common Stock so offered, and

b. the price at which each one of such shares of Common Stock is offered, or

(II) the product of:

a. the maximum number of shares of Common Stock for or into which the securities
so offered pursuant to the Rights Offering may be exchanged or converted, and
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b. the exchange or conversion value of each one of such securities so offered,
as the case may be, by the Current Market Price for the Common Stock determined as of such record date. To the
extent that such options, rights or warrants are not exercised prior to the expiry date thereof, the Conversion Basis
shall be re adjusted effective immediately after such expiry date to the Conversion Basis which would then have been
in effect based upon the number of shares of Common Stock or securities exchangeable for or convertible into shares
of Common Stock actually issued on the exercise of such options, rights or warrants.

(c) Special Distributions by Corporation. If the Corporation shall distribute to all or substantially all of the
holders of Common Stock:

(i) shares of any class other than Common Stock;

(ii) rights, options or warrants, other than rights, options or warrants referred to in paragraph 3.4(b) hereof
and other than rights, options or warrants exercisable within a period of 45 days after the record date
for such distribution to subscribe for or purchase Common Stock or securities exchangeable for or
convertible into Common Stock at a price per Common Share or at an exchange or conversion value
per Common Share greater than 90% of the Current Market Price for the Common Stock determined
as of the record date for such distribution;

(iii) evidences of indebtedness; or
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(iv) any other assets, excluding Common Stock issued by way of stock dividends and cash dividends paid
out of earnings including the value of any shares or other property distributed in lieu of such cash
dividends at the option of shareholders; and

such issue or distribution does not constitute a Common Share Reorganization or a Rights Offering (any such event
being called a Special Distribution), the Conversion Basis then in effect shall be adjusted effective immediately after
the record date on which the holders of Common Stock are determined for the purpose of the Special Distribution to
the Conversion Basis determined by multiplying the Conversion Basis in effect on the record date of the Special
Distribution by:

(v) the fraction:

(A) the numerator of which shall be the number of shares of Common Stock issued and outstanding
on such record date multiplied by the Current Market Price for the Common Stock determined as
of such record date, and

(B) the denominator of which shall be the difference between:

(1) the product of:

(I) the number of shares of Common Stock issued and outstanding on such record date,
and

(II) the Current Market Price for the Common Stock determined as of such record date, and

(2) the fair value, as determined by the directors of the Corporation, whose determination shall
be conclusive, to the holders of Common Stock of the shares, rights, options, warrants,
evidences of indebtedness or other assets issued or distributed in the Special Distribution.

(d) Other Reorganizations by Corporation. If and whenever there is a capital reorganization of the Corporation
not otherwise provided for in this subsection 3.4 or a consolidation, merger or amalgamation of the
Corporation with or into another body corporate (any such event being called a �Capital Reorganization�),
any holder of Series 1 Shares who exercises the Conversion Right after the effective date of such Capital
Reorganization shall be entitled to receive and shall accept, upon the exercise of such right, in lieu of the
number of shares of Common Stock to which such holder was theretofore entitled on conversion, the
aggregate number of shares or other securities of the Corporation or of the body corporate resulting from the
Capital Reorganization that such holder would have been entitled to receive as a result of such Capital
Reorganization if, on the effective date thereof, such holder had been the registered holder of the number of
shares of Common Stock to which such holder was theretofore entitled upon conversion, subject to
adjustment thereafter in accordance with provisions the same, as nearly as may be possible, as those
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contained in paragraphs (a), (b) and (c) of this subsection 3.4; provided that no such Capital Reorganization
shall be made effective unless all necessary steps shall have been taken so that the holders of Series 1 Shares
shall thereafter be entitled to receive such number of such shares or other securities of the Corporation or of
the body corporate resulting from the Capital Reorganization.

(e) Reclassification by Corporation. If the Corporation shall reclassify the issued and outstanding Common
Stock (such event being called a Reclassification), the Conversion Basis shall be adjusted effective
immediately after the record date of such Reclassification so that holders of Series 1 Shares who exercise the
Conversion Right thereafter shall be entitled to receive the shares that such holders would have received had
such Series 1 Shares been converted immediately prior to such record date, subject to adjustment thereafter
in accordance with provisions the same, as nearly as may be possible, as those contained in paragraphs (a),
(b) and (c) of this subsection 3.4.
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(f) Adjustment Rules. The following rules and procedures shall be applicable to adjustments of the Conversion
Basis made pursuant to this subsection 3.4:

(i) No adjustment in the Conversion Basis shall be made in respect of any event described in this
subsection 3.4 if the holders of the Series 1 Shares are entitled to participate in such event on the same
terms mutatis mutandis as if such holders had converted their Series 1 Shares prior to or on the
effective date or record date of such event.

(ii) No adjustment in the Conversion Basis shall be made pursuant to this subsection 3.4 in respect of the
issue from time-to-time of Common Stock to holders of Common Stock who exercise an option to
receive substantially equivalent dividends in Common Stock or securities exchangeable for or
convertible into Common Stock in lieu of receiving cash dividends, and any such issue shall be
deemed not to be a Common Share Reorganization.

(iii) No adjustment in the Conversion Basis shall be made if such adjustment would result in a decrease
below the applicable unadjusted Conversion Basis other than in respect of a consolidation of the issued
and outstanding shares of Common Stock into a smaller number of shares of Common Stock.

(iv) Forthwith after any adjustment in the Conversion Basis pursuant to this subsection 3.4 the Corporation
shall file with the transfer agent for the Common Stock a certificate of the Corporation certifying as to
the particulars of such adjustment and, in reasonable detail, the event requiring and the manner of
determining such adjustment. The Corporation shall also at such time give written notice to the holders
of Series 1 Shares of the Conversion Basis following such adjustment.

(g) Disputes. If any question arises with respect to the number of shares of Common Stock to be issued on any
exercise of the Conversion Right, it shall be conclusively determined by the auditors of the Corporation or if
they are unable or unwilling to act, by such other firm of independent chartered accountants as may be
selected by the directors of the Corporation and such determination shall bind the Corporation and all
shareholders of the Corporation.

(h) No Fractions. In any case where a fraction of a share of Common Stock would otherwise be issuable on the
conversion of one or more Series 1 Shares, the number of shares of Common Stock to be issued to a holder
on conversion of Series 1 Shares into Common Stock shall be rounded down to the nearest whole number of
shares of Common Stock so that no fractional shares are issuable.

4. Dividends.

4.1 Payment of Dividends. The holders of Series 1 Shares shall, in priority to the Common Stock and the shares of
any other class or series ranking junior to the Series 1 Shares, be entitled to receive, and the Corporation shall pay
thereon, as and when declared by the directors of the Corporation, out of monies of the Corporation properly
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applicable to the payment of dividends, fixed, cumulative, preferential cash dividends at an annual rate of
US$1.25 per Series 1 Share per annum, payable in equal quarterly installments on each Dividend Payment Date.
Dividends on outstanding Series 1 Shares shall accrue from day to day from the Issue Date with the initial
dividend to be determined in accordance with subsection 4.2. In the event that the Corporation has not paid
dividends to the holders of the Series 1 Shares for a period greater than 30 consecutive months, the fixed,
cumulative, preferential cash dividend payable will then increase to an annual rate of US$1.875 per Series 1
Share per annum, payable in equal quarterly installments on each Dividend Payment Date on a prospective basis.
The holders of Series 1 Shares shall not be entitled to any dividends other than or in excess of the fixed,
cumulative, preferential cash dividends provided for herein. Additionally, a holder of Series 1 Shares shall not be
entitled to receive a dividend on any Series 1 Shares in respect of which a notice of conversion has been delivered
under subsection 3.2 if the notice is delivered prior to the date for payment of such dividend (unless the
conversion right was exercised following receipt of a notice of redemption in which case such holder will be
entitled to such dividends).
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4.2 Dividends for a Partial Quarter. The amount of the dividend or amount calculated by reference to the dividend
for any period which is less than a Dividend Quarter with respect to any Series 1 Share:

(a) for the period from the Issue Date to the first Dividend Payment Date;

(b) which is redeemed or purchased during such Dividend Quarter; or

(c) where assets of the Corporations are distributed to the holders of Series 1 Shares pursuant to section 8.1
hereof during such Dividend Quarter;

shall be equal to the amount (rounded to the nearest 1/10th of one cent) calculated by multiplying US$0.3125 (or
US$0.46875 in the event that the fixed, cumulative, preferential cash dividend payable has increased in accordance
with section 4.1) by a fraction of which the numerator is the number of days in such Dividend Quarter that such Series
1 Share has been outstanding (excluding the Dividend Payment Date at the beginning of such Dividend Quarter if
such Series 1 Share was outstanding on that date and including the date of redemption, purchase or distribution or the
Dividend Payment Date at the end of such Dividend Quarter if such Series 1 Share was outstanding on that date) and
the denominator is the number of days in such Dividend Quarter (excluding the Dividend Payment Date at the
beginning thereof and including the Dividend Payment Date at the end thereof).

4.3 Payment Procedure. The Corporation shall pay the dividends on the Series 1 Shares (less any tax required to be
deducted or withheld by the Corporation) by electronic funds transfer or by check(s) drawn on a chartered bank
or trust company and payable in lawful money of the United States at any branch of such bank or trust company
in Canada or the United States, or in such other manner, not contrary to applicable law, as the Corporation shall
reasonably determine. The delivery or mailing of any check to a holder of Series 1 Shares (in the manner
provided for in subsection 2.3) or the electronic transfer of funds to an account specified by such holder shall be a
full and complete discharge of the Corporation�s obligation to pay the dividends to such holder to the extent of the
sum represented thereby (plus the amount of any tax required to be and in fact deducted and withheld by the
Corporation from the related dividends as aforesaid and remitted to the proper taxing authority), unless such
check is not honored when presented for payment. Subject to applicable law, dividends which are represented by
a check which has not been presented to the Corporation�s bankers for payment or that otherwise remain
unclaimed for a period of six years from the date on which they were declared to be payable may be reclaimed
and used by the Corporation for its own purposes.

4.4 Cumulative Payment of Dividends. If on any Dividend Payment Date the dividends accrued to such date are not
paid in full on all of the Series 1 Shares then outstanding, such dividend, or the unpaid part thereof, shall be paid
on a subsequent date or dates determined by the directors on which the Corporation shall have sufficient monies
properly applicable to the payment of such dividends.

5. Redemption.

5.1
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Early Redemption. Subject to the provisions of the DGCL, these articles and the provisions of this section 5.1
and of section 7.1 hereof, the Corporation may, any time after the date that is two years from the date of issuance
of the Series 1 Shares, upon giving notice as hereinafter provided, redeem at any time or from time-to-time all or
any part of the then outstanding Series 1 Shares, on payment for each Series 1 Share of US$28.75 together with
the amount equal to all dividends, if any, accrued and unpaid thereon, whether or not declared, up to and
including the date specified for redemption (the whole amount constituting and being hereinafter referred to as
the �Early Redemption Price�).

5.2 Partial Redemption. In case only a part of the Series 1 Shares are at any time to be redeemed, the Series 1
Shares so to be redeemed shall be selected by lot or, if the directors of the Corporation so determine, on a pro rata
basis, disregarding fractions, according to the number of Series 1 Shares held by each holder thereof. If only a
part of the Series 1 Shares represented by any certificate shall be redeemed, a new certificate representing the
balance of such Series 1 Shares shall be issued to the holder at the expense of the Corporation.
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5.3 Mandatory Redemption. Subject to the provisions of the DGCL, these articles and the provisions of this section
5.3 and of section 7.1 hereof, the Corporation shall, upon giving notice as hereinafter provided, redeem on the
Mandatory Redemption Date all of the then outstanding Series 1 Shares, on payment for each Series 1 Share of
US$25.00 together with the amount equal to all dividends, if any, accrued and unpaid thereon, whether or not
declared, up to and including the date specified for redemption (the whole amount constituting and being
hereinafter referred to as the Redemption Price).

5.4 Method of Redemption. In any case of redemption of Series 1 Shares, the Corporation shall, not less than 30 nor
more than 60 days before the date specified for redemption, send to each holder of Series 1 Shares to be
redeemed notice of the intention of the Corporation to redeem such Series 1 Shares. Such notice shall set out the
number of Series 1 Shares held by the holder which are to be redeemed, the Redemption Price or Early
Redemption Price, as applicable, the date specified for redemption, and the place at which holders of Series 1
Shares may present and surrender such Series 1 Shares for redemption. On and after the date specified for
redemption, the Corporation shall pay or cause to be paid to or to the order of the holders of the Series 1 Shares to
be redeemed the Redemption Price or Early Redemption Price, as applicable, for each Series 1 Share to be
redeemed on presentation and surrender, at the registered office of the Corporation or any other place specified in
the notice of redemption, of the certificate or certificates representing the Series 1 Shares called for redemption.
Payment in respect of Series 1 Shares being redeemed shall be made by checks payable in lawful money of the
United States at par at any branch of the Corporation�s bankers for the time being. The Corporation shall have the
right at any time after the giving of notice of redemption to deposit the aggregate Redemption Price or Early
Redemption Price, as applicable, of the Series 1 Shares called for redemption or of such of the Series 1 Shares
which are represented by certificates which have not at the date of such deposit been surrendered by the holders
thereof in connection with such redemption, to a special account in any chartered bank or any trust company
named in such notice or in a subsequent notice to the holders of the Series 1 Shares in respect of which the
deposit is made, to be paid without interest to or to the order of the respective holders of Series 1 Shares called
for redemption upon presentation and surrender to such bank or trust company of the certificates representing
such Series 1 Shares. Upon such deposit being made or upon the date specified for redemption, whichever is the
later, the Series 1 Shares in respect of which such deposit shall have been made shall be and be deemed to be
redeemed and the rights of the holders thereof shall be limited to receiving, without interest, their proportionate
part of the amount so deposited upon presentation and surrender of the certificate or certificates representing their
Series 1 Shares being redeemed. Any interest on any such deposit shall belong to the Corporation. From and after
the date specified for redemption in any notice of redemption, the Series 1 Shares called for redemption shall
cease to be entitled to dividends and to participate in the assets of the Corporation and the holders thereof shall
not be entitled to exercise any of their other rights as holders in respect thereof unless payment of the Redemption
Price or Early Redemption Price, as applicable, shall not be made upon presentation and surrender of the
certificates in accordance with this section 5.4, in which case the rights of the holders thereof shall remain
unaffected. Redemption monies which are represented by a check which has not been presented to the drawee for
payment or which otherwise remain unclaimed (including monies held on deposit in a special account as
provided for above) for a period of six years from the date specified for redemption shall be forfeited to the
Corporation. Holders of Series 1 Shares receiving a notice of redemption may, if so desired, exercise the
Conversion Right in respect of the Series 1 Shares to be redeemed at any time prior to the date fixed for
redemption of such Series 1 Shares unless payment of the Redemption Price or Early Redemption Price, as
applicable, shall not be made upon presentation and surrender of the certificates in accordance with this section
5.4, in which case the rights of the holders shall remain unaffected.

6. Purchase for Cancellation.
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6.1 Right to Purchase. Subject to the provisions of the DGCL, these articles and to the provisions of section 7.1
hereof, the Corporation may at any time or from time-to-time purchase for cancellation all or any part of the
outstanding Series 1 Shares at any price by invitation for tenders addressed to all of the holders of
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Series 1 Shares then outstanding or in any other manner provided that the price for each Series 1 Share so
purchased for cancellation shall not exceed the Redemption Price plus costs of purchase.

6.2 Pro Rata Purchase. If, in response to an invitation for tenders under the provisions of this section 6, more Series
1 Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is prepared to
purchase, then the Series 1 Shares to be purchased by the Corporation shall be purchased to the next lowest whole
share as nearly as may be pro rata according to the number of Series 1 Shares tendered by each holder who
submits a tender to the Corporation or as otherwise may be required by applicable law, provided that when Series
1 Shares are tendered at different prices, the pro rating shall be effected only with respect to Series 1 Shares
tendered at the price at which more Series 1 Shares are tendered than the Corporation is prepared to purchase
after the Corporation has purchased all of the Series 1 Shares tendered at lower prices.

7. Restrictions on Dividends and Retirement and Issue of Shares.

7.1 So long as any of Series 1 Shares are outstanding, the Corporation shall not, without the prior approval of the
holders of the Series 1 Shares given as specified in section 10.1 hereof:

(a) declare, pay or set apart for payment any dividend on the Common Stock or any other shares of the
Corporation ranking as to the payment of dividends junior to the Series 1 Shares (other than stock dividends
in shares of the Corporation ranking as to dividends junior to the Series 1 Shares);

(b) redeem, purchase for cancellation or otherwise retire or make any capital distribution on or in respect of the
Common Stock or any other shares of the Corporation ranking as to the return of capital junior to the Series
1 Shares (except out of the net cash proceeds of a substantially concurrent issue of shares ranking as to
capital junior to the Series 1 Shares); or

(c) redeem, purchase for cancellation or otherwise retire less than all of the Series 1 Shares; unless:

(i) all dividends then payable on the Series 1 Shares then outstanding and on all other shares of the
Corporation ranking as to the payment of dividends on a parity with the Series 1 Shares shall have
been declared and paid or monies set apart for payment; and

(ii) after giving effect to the payment of such dividend or such redemption, purchase, retirement or capital
distribution, the realizable value of the assets of the Corporation would not be less than the sum of the
liabilities of the Corporation plus the amount that would be required to give effect to the rights of
holders of shares (other than the Series 1 Shares) that have a right to be paid, on redemption or
liquidation, rateably with or prior to holders of Series 1 Shares plus the amount required to redeem all
of the then outstanding Series 1 Shares, all calculated at the date of such redemption, purchase or
capital distribution, as the case may be, in accordance with the then applicable provisions of the
DGCL.
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8. Liquidation, Dissolution or Winding Up.

8.1 In the event of the liquidation, dissolution or winding-up of the Corporation or other distribution of the assets of
the Corporation among its shareholders for the purpose of winding up its affairs, the holders of Series 1 Shares
shall be entitled to receive from the assets of the Corporation an amount equal to US$25.00 for each Series 1
Share together with the amount equal to all accrued but unpaid dividends thereon, whether declared or not, before
any amount shall be paid by the Corporation or any assets of the Corporation shall be distributed to holders of the
Common Stock or any other shares of the Corporation ranking as to the return of capital junior to the Series 1
Shares. After payment to the holders of Series 1 Shares of the amounts so payable to them, such holders shall not
be entitled to share in any further payment in respect of the distribution of the assets of the Corporation.
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9. Modification of Series.

9.1 The rights, privileges, restrictions and conditions attached to the Series 1 Shares may be added to, changed,
removed or otherwise amended only with the prior approval of the holders of the Series 1 Shares given as
specified in section 10.1 hereof, in addition to any vote or authorization required by the DGCL or these
provisions.

10. Approval of Holders of Series 1 Shares.

10.1 The approval of the holders of Series 1 Shares with respect to any matters referred to in these provisions may be
given as specified below:

(a) Approval and Quorum. Except as otherwise provided herein, any approval required to be given by holders of
Series 1 Shares may be given in such manner as may then be required by law, subject to a minimum
requirement that such approval be given by a resolution signed by all of the holders of the then outstanding
Series 1 Shares or by a resolution passed by the affirmative vote of at least two thirds of the votes cast by the
holders of Series 1 Shares who voted in respect of that resolution at a meeting of the holders of the Series 1
Shares called and held for that purpose in accordance with the by-laws of the Corporation at which the
holders of at least one tenth of the then outstanding Series 1 Shares are present in person or represented by
proxy; provided that, if at any such meeting a quorum is not present within one half hour after the time
appointed for such meeting, the meeting shall be adjourned to the same day in the next week at the same
time and to such place as the chairman of the meeting may determine and, subject to the provisions of the
DGCL, it shall not be necessary to give notice of such adjourned meeting. At such adjourned meeting,
holders of Series 1 Shares then present in person or represented by proxy shall constitute a quorum and may
transact the business for which the meeting was originally called and a resolution passed thereat by the
affirmative vote of not less than two-thirds of the votes cast at such meeting shall constitute the approval of
the holders of Series 1 Shares.

(b) Votes. On every poll taken at any meeting of the holders of Series 1 Shares, each holder of Series 1 Shares
shall be entitled to one vote in respect of the greater of (i) each US$1.00 stated capital added to the stated
capital account for the Series 1 Shares in respect of the issue of each such share and (ii) each US$1.00 of the
liquidation preference or redemption preference (excluding any amount payable in respect of accrued but
unpaid dividends) attached to each such share (and if the liquidation preference and redemption preference
are not the same at the applicable time, then the greater of the two).

Subject to the foregoing, the formalities to be observed with respect to proxies, the giving of notice and the conduct of
any such meeting or any adjourned meeting shall be those from time-to-time prescribed in the DGCL and the by-laws
of the Corporation with respect to meetings of shareholders.

11. Voting Rights.
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11.1 The holders of Series 1 Shares shall not be entitled as such (except as hereinbefore or hereinafter specifically
provided or as otherwise may be required by the DGCL) to receive notice of or to attend any meeting of
shareholders of the Corporation and shall not be entitled to vote at any such meeting.

12. Deemed Amendment.

12.1 If at any time after the Issue Date there are no Series 1 Shares outstanding, then the authorized capital of the
Corporation shall be deemed to be automatically amended to remove the Series 1 Shares as shares which the
Corporation is authorized to issue and as a series of the Class A Preferred Stock and the designation �Class A
Preferred Stock, Series 1� may be used in respect of any series of Class A Preferred Stock created subsequent to
any such amendment.

C-17

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

Table of Contents 114



Table of Contents

13. Withholding Taxes and Transfer Taxes

13.1 Withholding Taxes. Notwithstanding any other provision of these share provisions, the Corporation may deduct
and withhold from any payment, distribution, issuance or delivery (whether in cash or other property) to be made
pursuant to these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounts to the relevant tax authority as
required. If the cash component of any payment, distribution, issuance or delivery to be made pursuant to these
share provisions is less than the amount that the Corporation is so required or permitted to deduct or withhold, the
Corporation shall be permitted to deduct and withhold from any non-cash payment, distribution, issuance or
delivery to be made pursuant to these share provisions any amounts required or permitted by law by to be
deducted and withheld from any such payment distribution, issuance or delivery and to dispose of such property
in order to remit any amount require to be remitted to any relevant tax authority. Notwithstanding the foregoing,
the amount of any payment, distribution, issuance or delivery made to a holder of Series 1 Shares pursuant to
these share provisions shall be considered to be the amount of the payment, distribution, issuance or delivery
received by such holder plus any amount deducted or withheld pursuant to this section 12. Holders of Series 1
Shares shall be responsible for all withholding taxes under Part XIII of the Income Tax Act (Canada), and any
successor or replacement provision of similar effect, in respect of any payment, distribution, issuance or delivery
made or credited to them pursuant to these share provisions and shall indemnify and hold harmless the
Corporation on an after-tax basis for any taxes imposed on any payment, distribution, issuance or delivery made
or credited to them pursuant to these share provisions. Notwithstanding anything herein inconsistent with this
Section 13, the Corporation is entitled to deduct and withhold from any dividend or other amount payable to any
holder of Class A Preferred such amounts as the Corporation is required to deduct and withhold with respect to
such payment under any provision of provincial, federal, territorial, state, local or foreign tax law. Any amounts
so deducted and withheld will be treated for all purposes hereof as having been paid to the holder of the Class A
Preferred in respect of which such deduction and withholding was made.

13.2 Transfer Taxes. For greater certainty, and notwithstanding any other provision of these share provisions, the
Corporation shall not be required to pay any tax which may be imposed upon the person or persons to whom
Series 1 Shares are issued in connection with the conversion of Series 1 Shares into Common Stock in respect of
the issuance of such Common Stock or the certificates therefor, or which may be payable in respect of any
transfer involved in the issuance and delivery of any such certificate in the name or names other than that of the
holder of the Series 1 Shares, or deliver such certificate unless the person or persons requesting the issuance
thereof shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of
the Corporation that such tax has been paid.
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EXHIBIT D � FORM OF BY-LAWS

KINGSWAY FINANCIAL SERVICES INC.

BY-LAWS

BYLAWS

OF

KINGSWAY FINANCIAL SERVICES INC.

ARTICLE I

Offices

SECTION 1.01 Registered Office. The registered office and registered agent of Kingsway Financial Services Inc. (the
�Corporation�) in the State of Delaware shall be as set forth in the Corporation�s certificate of incorporation as then in
effect (as the same may be amended and/or restated from time to time, the �Certificate of Incorporation�). The
Corporation may also have offices in such other places in the United States or elsewhere (and may change the
Corporation�s registered agent) as the Board of Directors may, from time to time, determine or as the business of the
Corporation may require as determined by any officer of the Corporation.

ARTICLE II

Meetings of Stockholders

SECTION 2.01 Annual Meetings. Annual meetings of stockholders may be held at such place, if any, either within or
without the State of Delaware, and at such time and date as the Board of Directors shall determine and state in the
notice of meeting. The Board of Directors may, in its sole discretion, determine that annual meetings of stockholders
shall not be held at any place, but may instead be held solely by means of remote communication as described in
Section 2.11 of these Bylaws in accordance with Section 211(a) of the General Corporation Law of the State of
Delaware, as from time to time amended (the �DGCL�). The Board of Directors may postpone, reschedule or cancel any
annual meeting of stockholders previously scheduled by the Board of Directors.

SECTION 2.02 Special Meetings.

(A) Except as otherwise required by law and subject to the rights of the holders of any series of Preferred Stock,
special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time only by
or at the direction of (i) the Board of Directors, (ii) the Chairperson of the Board of Directors or (iii) the Secretary of
the Corporation following his or her receipt of one or more written demands to call a special meeting of the
stockholders in accordance with, and subject to, this Section 2.02 from stockholders of record as of the record date
fixed in accordance with Section 2.03, who hold, in the aggregate, at least 10% of the voting power of the outstanding
shares of the Corporation. The notice of a special meeting shall state with specificity the purpose of the special
meeting. Only those matters set forth in the notice of the special meeting may be considered or acted upon at a special
meeting of stockholders of the Corporation.
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(B) No stockholder may demand that the Secretary of the Corporation call a special meeting of the stockholders
pursuant to Section 2.02(a) unless a stockholder of record has first submitted a request in writing that the Board of
Directors fix a record date ( a �Demand Record Date�) for the purpose of determining the stockholders entitled to
demand that the Secretary of the Corporation call such special meeting, which request shall be in proper form and
delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices of the
Corporation.
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(C) To be in proper form for purposes of this Section 2.02, a request by a stockholder for the Board of Directors to fix
a Demand Record Date shall set forth:

(i) As to each Requesting Person (as defined below), information set forth in Section 2.03(A)(3)(c)-(e) herein.

(ii) As to the purpose or purposes of the special meeting, (a) a reasonably brief description of the purpose or purposes
of the special meeting and the business proposed to be conducted at the special meeting, the reasons for conducting
such business at the special meeting and any material interest in such business of each Requesting Person, and (b) a
reasonably detailed description of all agreements, arrangements and understandings (x) between or among any of the
Requesting Persons or (y) between or among any Requesting Person and any other person or entity (including their
names) in connection with the request for the special meeting or the business proposed to be conducted at the special
meeting; and

(iii) If directors are proposed to be elected at the special meeting, the information set forth in Section 2.03(A)(3)(a)
herein for each person whom a Requesting Person expects to nominate for election as a director at the special meeting.

For purposes of this Section 2.02, the term �Requesting Person� shall mean the stockholder making the request to fix a
Demand Record Date for the purpose of determining the stockholders entitled to demand that the Secretary call a
special meeting and any Stockholder Associated Person (as defined below) of such stockholder.

(D) Within ten (10) days after receipt of a request to fix a Demand Record Date in proper form and otherwise in
compliance with this Section 2.02 from any stockholder of record, the Board of Directors may adopt a resolution
fixing a Demand Record Date for the purpose of determining the stockholders entitled to demand that the Secretary of
the Corporation call a special meeting, which date shall not precede the date upon which the resolution fixing the
Demand Record Date is adopted by the Board of Directors. If no resolution fixing a Demand Record Date has been
adopted by the Board of Directors within the ten (10) day period after the date on which such a request to fix a
Demand Record Date was received, the Demand Record Date in respect thereof shall be deemed to be the twentieth
(20th) day after the date on which such a request is received.

(E) Without qualification, a special meeting of the stockholders shall not be called pursuant to Section 2.02 unless
stockholders of record as of the Demand Record Date who hold, in the aggregate, at least 10% of the voting power of
the outstanding shares of the Corporation (the �Requisite Percentage�) timely provide one or more demands to call such
special meeting in writing and in proper form to the Secretary of the Corporation at the principal executive offices of
the Corporation. Only stockholders of record on the Demand Record Date shall be entitled to demand that the
Secretary of the Corporation call a special meeting of the stockholders pursuant to this Section 2.02. To be timely, a
stockholder�s demand to call a special meeting must be delivered to, or mailed and received at, the principal executive
offices of the Corporation not later than the sixtieth (60th) day following the Demand Record Date. A stockholder may
revoke a demand to call a special meeting by written revocation delivered to the Secretary at any time prior to the
special meeting. If any such revocation(s) are received by the Secretary after the Secretary�s receipt of written demands
from the holders of the Requisite Percentage of stockholders, and as a result of such revocation(s), there no longer are
unrevoked demands from the Requisite Percentage of stockholders to call a special meeting, the Board of Directors
shall have the discretion to determine whether or not to proceed with the special meeting.

(F) The Secretary shall not accept, and shall consider ineffective, a written demand from a stockholder to call a special
meeting (i) that does not comply with this Section 2.02, (ii) that relates to an item of business to be transacted at such
meeting that is not a proper subject for stockholder action under applicable law, (iii) that includes an item of business
to be transacted at such meeting that did not appear on the written request that resulted in the determination of the
Demand Record Date, (iv) that relates to an item of business (other than the election of directors) that is identical or
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such demand is delivered between the time beginning on the sixty-first (61st) day after such previous record date and
ending on the one-year anniversary of such previous record date, (v) if a Similar Item will be submitted for
stockholder approval at any stockholder meeting to be held on or before the ninetieth (90th) day after the Secretary
receives such demand, or (vi) if a Similar Item has been presented at the most recent annual meeting or at any special
meeting held within one year prior to receipt by the Secretary of such demand to call a special meeting.

(G) After receipt of demands in proper form and in accordance with this Section 2.02 from a stockholder or
stockholders holding the Requisite Percentage, the Board of Directors shall duly call, and determine the place, date
and time of, a special meeting of stockholders for the purpose or purposes and to conduct the business specified in the
demands received by the Corporation. Notwithstanding anything in these Bylaws to the contrary, the Board of
Directors may submit its own proposal or proposals for consideration at such a special meeting. The record date for
notice and voting for such a special meeting shall be fixed in accordance with this Section 2.03 of these Bylaws. The
Board of Directors shall provide written notice of such special meeting to the stockholders in accordance with
Section 2.03 of these Bylaws.

(H) If the Board of Directors shall determine that any request to fix a record date for notice and voting for the special
meeting or demand to call and hold a special meeting was not properly made in accordance with this Section 2.02, or
shall determine that the stockholder or stockholders requesting that the Board of Directors fix such record date or
submitting a demand to call the special meeting have not otherwise complied with this Section 2.02, then the Board of
Directors shall not be required to fix such record date or to call and hold the special meeting. In addition to the
requirements of this Section 2.02, each Requesting Person shall comply with all requirements of applicable law,
including all requirements of the Exchange Act, with respect to any request to fix a record date for notice and voting
for the special meeting or demand to call a special meeting.

(I) A special meeting may be held at such place, if any, either within or without the State of Delaware, and at such
time and date as the Board of Directors or the Chairperson of the Board of Directors shall determine and state in the
notice of meeting. The Board of Directors may, in its sole discretion, determine that special meetings of stockholders
shall not be held at any place, but may instead be held solely by means of remote communication as described in
Section 2.11 of these Bylaws in accordance with Section 211(a) of the DGCL. The Board of Directors may postpone,
reschedule or cancel any special meeting of stockholders previously scheduled by the Board of Directors or the
Chairperson of the Board of Directors.

SECTION 2.03 Notice of Stockholder Business and Nominations.

(A) Annual Meetings of Stockholders.

(1) Except for (a) any directors entitled to be elected by the holders of Preferred Stock (if any pursuant to the terms
applicable to the Preferred Stock at any time) (b) any directors elected or appointed in accordance with Section 3.05
hereof by the Board of Directors to fill a vacancy or newly-created directorship, or (c) as otherwise required by
applicable law or stock exchange regulation, at any meeting of stockholders, only persons who are nominated in
accordance with the procedures in this Section 2.03 shall be eligible for election as directors. Nominations of persons
for election to the Board of Directors and the proposal of other business to be considered by the stockholders may be
made at an annual meeting of stockholders only (a) pursuant to the Corporation�s notice of meeting (or any supplement
thereto) delivered pursuant to Section 2.04 of these Bylaws, (b) by or at the direction of the Board of Directors or any
authorized committee thereof or (c) by any stockholder of the Corporation who is entitled to vote at the meeting, who,
subject to paragraph (C)(4) of this Section 2.03, complied with the notice procedures set forth in paragraphs (A)(2)
and (A)(3) of this Section 2.03 and who was a stockholder of record at the time such notice is delivered to the
Secretary of the Corporation.
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notice thereof in writing to the Secretary of the Corporation, and, in the case of business other than nominations of
persons for election to the Board of Directors, such other business must constitute a proper matter for stockholder
action. To be timely, a stockholder�s notice shall be delivered to the Secretary of the Corporation at the principal
executive offices of the Corporation not less than ninety (90) days nor more than one hundred and twenty (120) days
prior to the first anniversary of the preceding year�s annual meeting; provided, however, that in the event that the date
of the annual meeting is advanced by more than thirty (30) days, or delayed by more than seventy (70) days, from the
anniversary date of the previous year�s meeting, or if no annual meeting was held or deemed to have occurred in the
preceding year, notice by the stockholder to be timely must be so delivered not earlier than one hundred and twenty
(120) days prior to such annual meeting and not later than the close of business on the later of the ninetieth (90th) day
prior to such annual meeting or the tenth (10th) day following the day on which public announcement of the date of
such meeting is first made. Public announcement of an adjournment or postponement of an annual meeting shall not
commence a new time period (or extend any time period) for the giving of a stockholder�s notice. Notwithstanding
anything in this Section 2.03(A)(2) to the contrary, if the number of directors to be elected to the Board of Directors at
an annual meeting is increased and there is no public announcement by the Corporation naming all of the nominees
for director or specifying the size of the increased Board of Directors at least one hundred (100) days prior to the first
anniversary of the prior year�s annual meeting of stockholders, then a stockholder�s notice required by this Section shall
be considered timely, but only with respect to nominees for any new positions created by such increase, if it is
received by the Secretary of the Corporation not later than the close of business on the tenth (10th) day following the
day on which such public announcement is first made by the Corporation.

(3) To be in proper written form, such stockholder�s notice to the Secretary shall set forth (a) as to each person whom
the stockholder proposes to nominate for election or re-election as a director (i) the name, age, business address and
residence address of the person, (ii) the principal occupation or employment of the person, (iii) the class or series and
number of shares of capital stock of the Corporation which are owned beneficially and of record by the person and any
Stockholder Associated Person (as defined below), (iv) the date such shares were acquired and the investment intent
of such acquisition, (v) a detailed description of the terms of any agreement, arrangement or understanding between
the proposed nominee and any person or entity other than the Corporation with respect to any direct or indirect
compensation or reimbursement for service as a director of the Corporation or relating to the proposed nominee�s
nomination and (vi) any other information relating to the person that would be required to be disclosed in solicitations
of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to
Section 14(a) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and the rules and regulations
promulgated thereunder, including such person�s written consent to being named in the proxy statement as a nominee
and to serving as a director if elected; (b) as to any other business that the stockholder proposes to bring before the
meeting, a brief description of the business desired to be brought before the meeting, the text of the proposal or
business (including the text of any resolutions proposed for consideration and, in the event that such business includes
a proposal to amend these Bylaws, the language of the proposed amendment), the reasons for conducting such
business at the meeting and any material interest in such business of such stockholder and the Stockholder Associated
Person, if any, on whose behalf the proposal is made; (c) as to the stockholder giving the notice and the Stockholder
Associated Person, if any, on whose behalf the nomination or proposal is made (i) the name and address of such
stockholder, as they appear on the Corporation�s books and records and any Stockholder Associated Person, (ii) the
class or series and number of shares of capital stock of the Corporation which are owned, directly or indirectly,
beneficially and of record by such stockholder and any Stockholder Associated Person, (iii) a representation that the
stockholder is a holder of record of the stock of the Corporation at the time of the giving of the notice, will be entitled
to vote at such meeting and will appear in person or by proxy at the meeting to propose such business or nomination,
(iv) a representation regarding whether the stockholder or the Stockholder Associated Person, if any, will be or is part
of a group which will (x) deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
voting power of the Corporation�s outstanding capital stock required to approve or adopt the proposal or elect the
nominee and/or (y) otherwise to solicit proxies or votes from stockholders in support of such proposal or nomination,
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connection with the stockholder�s and/or Stockholder Associated Person�s acquisition of shares of capital stock or other
securities of the Corporation and/or the stockholder�s and/or Stockholder Associated Person�s acts or omissions as a
stockholder of the Corporation and (vi) any other information relating to such stockholder and/or Stockholder
Associated Person, if any, required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in an
election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and regulations
promulgated thereunder; (d) a description of any agreement, arrangement or understanding with respect to the
nomination or proposal and/or the voting of shares of any class or series of stock of the Corporation between or
among the stockholder giving the notice and/or any Stockholder Associated Person; and (e) a description of any
agreement, arrangement or understanding (including without limitation any contract to purchase or sell, acquisition or
grant of any option, right or warrant to purchase or sell, swap or other instrument) to which any Stockholder
Associated Person is a party, the intent or effect of which may be (i) to transfer to or from any Stockholder Associated
Person, in whole or in part, any of the economic consequences of ownership of any security of the Corporation, (ii) to
increase or decrease the voting power of any Stockholder Associated Person with respect to shares of any class or
series of stock of the Corporation and/or (iii) to provide any Stockholder Associated Person, directly or indirectly,
with the opportunity to profit or share in any profit derived from, or to otherwise benefit economically from, any
increase or decrease in the value of any security of the Corporation. A stockholder providing notice of a proposed
nomination for election to the Board of Directors or other business proposed to be brought before a meeting (whether
given pursuant to this paragraph (A)(3) or paragraph (B) of this Section 2.03 of these Bylaws) shall update and
supplement such notice from time to time to the extent necessary so that the information provided or required to be
provided in such notice shall be true and correct (x) as of the record date for determining the stockholders entitled to
notice of the meeting and (y) as of the date that is fifteen (15) days prior to the meeting or any adjournment or
postponement thereof, provided that if the record date for determining the stockholders entitled to vote at the meeting
is less than fifteen (15) days prior to the meeting or any adjournment or postponement thereof, the information shall
be supplemented and updated as of such later date. Any such update and supplement shall be delivered in writing to
the Secretary of the Corporation at the principal executive offices of the Corporation not later than five (5) days after
the record date for determining the stockholders entitled to notice of the meeting (in the case of any update and
supplement required to be made as of the record date for determining the stockholders entitled to notice of the
meeting), not later than ten (10) days prior to the date for the meeting or any adjournment or postponement thereof (in
the case of any update or supplement required to be made as of fifteen (15) days prior to the meeting or adjournment
or postponement thereof) and not later than five (5) days after the record date for determining the stockholders entitled
to vote at the meeting, but no later than the date prior to the meeting or any adjournment or postponement thereof (in
the case of any update and supplement required to be made as of a date less than fifteen (15) days prior to the date of
the meeting or any adjournment or postponement thereof). The Corporation may require any proposed nominee to
furnish such other information as it may reasonably require to determine the eligibility of such proposed nominee to
serve as a director of the Corporation and to determine the independence of such director under the Exchange Act and
rules and regulations thereunder and applicable stock exchange rules. A �Stockholder Associated Person� of any
stockholder is (a) any person controlling, directly or indirectly, or acting in concert with, such stockholder, (b) any
beneficial owner of shares of capital stock of the Corporation owned of record or beneficially by such stockholder,
and (c) any person controlling, controlled by or under common control with such Stockholder Associated Person.

(B) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as
shall have been brought before the meeting pursuant to the Corporation�s notice of meeting. Nominations of persons
for election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be
elected pursuant to the Corporation�s notice of meeting (1) by or at the direction of the Board of Directors or any
committee thereof or (2) provided that the Board of Directors (or in the case of a special meeting requested pursuant to
Section 2.02 of these Bylaws, the holders of at least 10% of the voting power of the Corporation requesting such
special meeting) has determined that directors shall be elected at such meeting, by any stockholder of the Corporation
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delivered to the Secretary of the Corporation. In the event the Corporation calls a special meeting of stockholders for
the purpose of electing one or more directors to the Board of Directors, any such stockholder entitled to vote in such
election of directors may nominate a person or persons (as the case may be) for election to such position(s) as
specified in the Corporation�s notice of meeting if the stockholder�s notice as required by paragraph (A)(2) of this
Section 2.03 shall be delivered to the Secretary at the principal executive offices of the Corporation not earlier than
the close of business on the 120th day prior to such special meeting and not later than the close of business on the later
of (i) the 90th day prior to such special meeting or (ii) the 10th day following the day on which public announcement
is first made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at
such meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting
commence a new time period (or extend any time period) for the giving of a stockholder�s notice as described above.

(C) General. (1) Only such persons who are nominated in accordance with the procedures set forth in this Section 2.03
shall be eligible to serve as directors and only such business shall be conducted at an annual or special meeting of
stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section.
Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, the chairperson of the meeting
shall, in addition to making any other determination that may be appropriate for the conduct of the meeting, have the
power and duty to determine whether a nomination or any business proposed to be brought before the meeting was
made or proposed, as the case may be, in accordance with the procedures set forth in these Bylaws and, if any
proposed nomination or business is not in compliance with these Bylaws, to declare that such defective proposal or
nomination shall be disregarded. The date and time of the opening and the closing of the polls for each matter upon
which the stockholders will vote at a meeting shall be announced at the meeting by the chairperson of the meeting.
The Board of Directors may adopt by resolution such rules and regulations for the conduct of the meeting of
stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted
by the Board of Directors, the chairperson of the meeting shall have the right and authority to convene and (for any or
no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such
acts as, in the judgment of such chairperson, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board of Directors or prescribed by the chairperson of the meeting,
may include, without limitation, the following: (i) the establishment of an agenda or order of business for the meeting;
(ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on
attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their duly authorized and
constituted proxies or such other persons as the chairperson of the meeting shall determine; (iv) restrictions on entry to
the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or
comments by participants and on shareholder approvals. Notwithstanding the foregoing provisions of this
Section 2.03, unless otherwise required by law, if the stockholder (or a qualified representative of the stockholder)
does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or
business, such nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding
that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 2.03, to
be considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager or
partner of such stockholder or must be authorized by a writing executed by such stockholder or an electronic
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and
such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or
electronic transmission, at the meeting of stockholders. Unless and to the extent determined by the Board of Directors
or the chairperson of the meeting, a meeting of stockholders shall not be required to be held in accordance with the
rules of parliamentary procedure.

(2) Whenever used in these Bylaws, �public announcement� shall mean disclosure (a) in a press release released by the
Corporation, provided such press release (i) is released by the Corporation following its customary procedures, (ii) is
reported by the Dow Jones News Service, Associated Press or comparable national news service, or (iii) is generally
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Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act
and the rules and regulations promulgated thereunder.

(3) Notwithstanding the foregoing provisions of this Section 2.03, a stockholder shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations promulgated thereunder with respect to the matters set
forth in this Section 2.03; provided, however, that, to the fullest extent permitted by law, any references in these
Bylaws to the Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not
limit any requirements applicable to nominations or proposals as to any other business to be considered pursuant to
these Bylaws (including paragraphs (A)(1)(c) and (B) hereof), and compliance with paragraphs (A)(1)(c) and (B) of
this Section 2.03 of these Bylaws shall be the exclusive means for a stockholder to make nominations or submit other
business. Nothing in these Bylaws shall be deemed to affect any rights of the holders of any class or series of stock
having a preference over the Common Stock as to dividends or upon liquidation, to elect directors under specified
circumstances.

SECTION 2.04 Notice of Meetings. Whenever stockholders are required or permitted to take any action at a meeting,
a timely notice in writing or by electronic transmission, in the manner provided in Section 232 of the DGCL, of the
meeting, which shall state the place, if any, date and time of the meeting, the means of remote communications, if any,
by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, the record
date for determining the stockholders entitled to vote at the meeting, if such date is different from the record date for
determining stockholders entitled to notice of the meeting, and, in the case of a special meeting, the purposes for
which the meeting is called, shall be mailed to or transmitted electronically by the Secretary of the Corporation to
each stockholder of record entitled to vote thereat as of the record date for determining the stockholders entitled to
notice of the meeting. Unless otherwise provided by law, the Certificate of Incorporation or these Bylaws, the notice
of any meeting shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to
each stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to
notice of the meeting.

SECTION 2.05 Quorum. Unless otherwise required by law, the Certificate of Incorporation or the rules of any stock
exchange upon which the Corporation�s securities are listed, the holders of record of a majority of the voting power of
the issued and outstanding shares of capital stock of the Corporation entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum for the transaction of business at all meetings of stockholders.
Notwithstanding the foregoing, where a separate vote by a class or series or classes or series is required, a majority in
voting power of the outstanding shares of such class or series or classes or series, present in person or represented by
proxy, shall constitute a quorum entitled to take action with respect to the vote on that matter. Once a quorum is
present to organize a meeting, it shall not be broken by the subsequent withdrawal of any stockholders.

SECTION 2.06 Voting. Except as otherwise provided by or pursuant to the provisions of the Certificate of
Incorporation, each stockholder entitled to vote at any meeting of stockholders shall be entitled to one vote for each
share of stock held by such stockholder which has voting power upon the matter in question. Each stockholder entitled
to vote at a meeting of stockholders or to express consent to corporate action in writing without a meeting, to the
extent permitted by and in the manner provided in the Certificate of Incorporation, may authorize another person or
persons to act for such stockholder by proxy in any manner provided by applicable law, but no such proxy shall be
voted or acted upon after three years from its date, unless the proxy provides for a longer period. A proxy shall be
irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to
support an irrevocable power. A stockholder may revoke any proxy which is not irrevocable by attending the meeting
and voting in person or by delivering to the Secretary of the Corporation a revocation of the proxy or a new proxy
bearing a later date. Unless required by the Certificate of Incorporation or applicable law, or determined by the
chairperson of the meeting to be advisable, the vote on any question need not be by ballot. On a vote by ballot, each
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proxy and entitled to vote on the subject matter shall decide any question brought before such meeting, unless the
question is one upon which, by express provision of applicable law, of the rules or regulations of any stock exchange
applicable to the Corporation, of any regulation applicable to the Corporation or its securities, of the Certificate of
Incorporation or of these Bylaws, a different vote is required, in which case such express provision shall govern and
control the decision of such question. Notwithstanding the foregoing sentence and subject to the Certificate of
Incorporation, all elections of directors shall be determined by a plurality of the votes cast in respect of the shares
present in person or represented by proxy at the meeting and entitled to vote on the election of directors.

SECTION 2.07 Chairperson of Meetings. The Chairperson of the Board of Directors, if one is elected by the Board of
Directors, or, in his or her absence or disability, the Chief Executive Officer of the Corporation, or in the absence of
the Chairperson of the Board of Directors and the Chief Executive Officer, a person designated by the Board of
Directors shall be the chairperson of the meeting and, as such, preside at all meetings of the stockholders.

SECTION 2.08 Secretary of Meetings. The Secretary of the Corporation shall act as secretary at all meetings of the
stockholders. In the absence or disability of the secretary, the Chairperson of the Board of Directors or the Chief
Executive Officer shall appoint a person to act as Secretary at such meetings.

SECTION 2.09 Consent of Stockholders in Lieu of Meeting. Any action required or permitted to be taken at any
annual or special meeting of stockholders of the Corporation may be taken without a meeting, without prior notice and
without a vote only to the extent permitted by and in the manner provided in the Certificate of Incorporation and in
accordance with applicable law.

SECTION 2.10 Adjournment. At any meeting of stockholders of the Corporation, the chairperson of the meeting or
stockholders holding a majority in voting power of the shares of stock, present in person or by proxy and entitled to
vote thereat even if less than a quorum, shall have the power to adjourn the meeting from time to time without notice
other than announcement at the meeting if the adjournment is for less than thirty (30) days. Any business may be
transacted at the adjourned meeting that might have been transacted at the meeting originally noticed. If the
adjournment is for more than thirty (30) days, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting. If after the adjournment a new record date for determination of stockholders
entitled to vote is fixed for the adjourned meeting, the Board of Directors shall fix as the record date for determining
stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote at the adjourned meeting, and shall give notice of the adjourned meeting to each
stockholder of record entitled to vote at such adjourned meeting as of the record date so fixed for notice of such
adjourned meeting.

SECTION 2.11 Remote Communication. If authorized by the Board of Directors in its sole discretion, and subject to
such guidelines and procedures as the Board of Directors may adopt, stockholders and proxy holders not physically
present at a meeting of stockholders may, by means of remote communication:

(A) participate in a meeting of stockholders; and

(B) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held at a
designated place or solely by means of remote communication, provided, that

(i) the Corporation shall implement reasonable measures to verify that each person deemed present and permitted to
vote at the meeting by means of remote communication is a stockholder or proxyholder;
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(iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of remote communication, a
record of such vote or other action shall be maintained by the Corporation.

SECTION 2.12 Inspectors of Election. The Corporation may, and shall if required by law, in advance of any meeting
of stockholders, appoint one or more inspectors of election, who may be employees of the Corporation, to act at the
meeting or any adjournment thereof and to make a written report thereof. The Corporation may designate one or more
persons as alternate inspectors to replace any inspector who fails to act. In the event that no inspector so appointed or
designated is able to act at a meeting of stockholders, the chairperson of the meeting shall appoint one or more
inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and
sign an oath to execute faithfully the duties of inspector with strict impartiality and according to the best of his or her
ability. The inspectors so appointed or designated shall (i) ascertain the number of shares of capital stock of the
Corporation outstanding and the voting power of each such share, (ii) determine the shares of capital stock of the
Corporation represented at the meeting and the validity of proxies and ballots, (iii) count all votes and ballots,
(iv) determine and retain for a reasonable period a record of the disposition of any challenges made to any
determination by the inspectors, and (v) certify their determination of the number of shares of capital stock of the
Corporation represented at the meeting and such inspectors� count of all votes and ballots. Such certification and report
shall specify such other information as may be required by law. In determining the validity and counting of proxies
and ballots cast at any meeting of stockholders of the Corporation, the inspectors may consider such information as is
permitted by applicable law. No person who is a candidate for an office at an election may serve as an inspector at
such election.

ARTICLE III

Board of Directors

SECTION 3.01 Powers. Except as otherwise provided by the Certificate of Incorporation, these Bylaws or the DGCL,
the business and affairs of the Corporation shall be managed by or under the direction of its Board of Directors. The
Board of Directors may exercise all such authority and powers of the Corporation and do all such lawful acts and
things as are not by the DGCL or the Certificate of Incorporation or these Bylaws directed or required to be exercised
or done by the stockholders.

SECTION 3.02 Number and Term; Chairperson. Subject to the Certificate of Incorporation, the number of directors
shall be fixed exclusively by resolution of the Board of Directors. Directors shall be elected by the stockholders at
their annual meeting, and the term of each director so elected shall be as set forth in the Certificate of Incorporation.
Directors need not be stockholders. The Board of Directors shall elect a Chairperson of the Board, who shall have the
powers and perform such duties as provided in these Bylaws and as the Board of Directors may from time to time
prescribe. The Chairperson of the Board shall preside at all meetings of the Board of Directors at which he or she is
present. If the Chairperson of the Board is not present at a meeting of the Board of Directors, the Chairperson may
designate another director of the Board to preside at such meeting. If the Chairperson of the Board is not present at a
meeting of the Board of Directors and the Chairperson has not designated another director to preside at the meeting
pursuant to the preceding sentence, the Chief Executive Officer (if the Chief Executive Officer is a director and is not
also the Chairperson of the Board) shall preside at such meeting, and, if the Chief Executive Officer is not present at
such meeting or is not a director, a majority of the directors present at such meeting shall elect one (1) of their
members to preside.

SECTION 3.03 Resignations. Any director may resign at any time upon notice given in writing or by electronic
transmission to the Board of Directors, the Chairperson of the Board of Directors, the Chief Executive Officer or the
Secretary of the Corporation. The resignation shall take effect at the time specified therein, and if no time is specified,
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SECTION 3.04 Removal. Directors of the Corporation may only be removed in the manner provided in the Certificate
of Incorporation and applicable law.

SECTION 3.05 Vacancies and Newly Created Directorships. Except as otherwise provided by law, vacancies
occurring in any directorship (whether by death, resignation, retirement, disqualification, removal or other cause) and
newly created directorships resulting from any increase in the number of directors shall be filled in accordance with
the Certificate of Incorporation. Any director elected or appointed to fill a vacancy or newly created directorship shall
hold office until the next election of directors and until his or her successor shall be elected and qualified, or until his
or her earlier death, resignation, retirement, disqualification or removal.

SECTION 3.06 Meetings. Regular meetings of the Board of Directors may be held at such places and times as shall be
determined from time to time by the Board of Directors. Special meetings of the Board of Directors may be called by
the Chief Executive Officer of the Corporation or the Chairperson of the Board of Directors, and shall be called by the
Chief Executive Officer or the Secretary of the Corporation if directed by the Board of Directors and shall be at such
place, date and time as may be fixed by the person or persons at whose direction the meeting is called. Notice need not
be given of regular meetings of the Board of Directors. At least forty eight (48) hours before each special meeting of
the Board of Directors, either written notice, notice by electronic transmission or oral notice (either in person or by
telephone) of the time, date and place of the meeting shall be given to each director. Unless otherwise indicated in the
notice thereof, any and all business may be transacted at a special meeting.

SECTION 3.07 Quorum, Voting and Adjournment. A majority of the total number of directors shall constitute a
quorum for the transaction of business at any meeting of the Board. Except as otherwise provided by law, the
Certificate of Incorporation or these Bylaws, the act of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. In the absence of a quorum, a majority of the directors
present thereat may adjourn such meeting to another time and place. Notice of such adjourned meeting need not be
given if the time and place of such adjourned meeting are announced at the meeting so adjourned.

SECTION 3.08 Committees; Committee Rules. The Board of Directors may designate one or more committees,
including, but not limited to, an Audit Committee, a Compensation and Management Resources Committee, an
Investment Committee and a Nominating and Corporate Governance Committee, each such committee to consist of
one or more of the directors of the Corporation as determined by the Board of Directors. The Board of Directors may
designate one or more directors as alternate members of any committee to replace any absent or disqualified member
at any meeting of the committee. Any such committee, to the extent permitted by law and provided in the resolution of
the Board of Directors establishing such committee, shall have and may exercise all the powers and authority of the
Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it. All committees of the Board of Directors shall keep
minutes of their meetings and shall report their proceedings to the Board of Directors when requested or required by
the Board of Directors. Each committee of the Board of Directors may fix its own rules of procedure and shall hold its
meetings as provided by such rules, except as may otherwise be provided by a resolution of the Board of Directors
designating such committee. Unless otherwise provided in such a resolution, the presence of at least a majority of the
members of the committee shall be necessary to constitute a quorum unless the committee shall consist of one or two
members, in which event one member shall constitute a quorum; and all matters shall be determined by a majority
vote of the members present at a meeting of the committee at which a quorum is present. Unless otherwise provided in
such a resolution, in the event that a member and that member�s alternate, if alternates are designated by the Board of
Directors, of such committee is or are absent or disqualified, the member or members thereof present at any meeting
and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously
appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified
member.
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SECTION 3.09 Action Without a Meeting. Unless otherwise restricted by the Certificate of Incorporation, any action
required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken
without a meeting if all members of the Board of Directors or any committee thereof, as the case may be, consent
thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions
are filed in the minutes of proceedings of the Board of Directors. Such filing shall be in paper form if the minutes are
maintained in paper form or shall be in electronic form if the minutes are maintained in electronic form.

SECTION 3.10 Remote Meeting. Unless otherwise restricted by the Certificate of Incorporation, members of the
Board of Directors, or any committee designated by the Board of Directors, may participate in a meeting by means of
conference telephone or other communications equipment in which all persons participating in the meeting can hear
each other. Participation in a meeting by means of conference telephone or other communications equipment shall
constitute presence in person at such meeting.

SECTION 3.11 Compensation. The Board of Directors shall have the authority to fix the compensation, including fees
and reimbursement of expenses, of directors for services to the Corporation in any capacity.

SECTION 3.12 Reliance on Books and Records. A member of the Board of Directors, or a member of any committee
designated by the Board of Directors shall, in the performance of such person�s duties, be fully protected in relying in
good faith upon records of the Corporation and upon such information, opinions, reports or statements presented to the
Corporation by any of the Corporation�s officers or employees, or committees of the Board of Directors, or by any
other person as to matters the member reasonably believes are within such other person�s professional or expert
competence and who has been selected with reasonable care by or on behalf of the Corporation.

ARTICLE IV

Officers

SECTION 4.01 Number. The officers of the Corporation shall include a Chief Executive Officer and a Secretary, each
of whom shall be elected by the Board of Directors and who shall hold office for such terms as shall be determined by
the Board of Directors and until their successors are elected and qualify or until their earlier resignation or removal. In
addition, the Board of Directors may elect a President, Chief Operating Officer, Chief Financial Officer, one or more
Business Unit Presidents and one or more Vice Presidents, including one or more Executive Vice Presidents, Senior
Vice Presidents, a Treasurer and one or more Assistant Treasurers and one or more Assistant Secretaries, who shall
hold their office for such terms and shall exercise such powers and perform such duties as shall be determined from
time to time by the Board of Directors. Any number of offices may be held by the same person.

SECTION 4.02 Other Officers and Agents. The Board of Directors may appoint such other officers and agents as it
deems advisable, who shall hold their office for such terms and shall exercise and perform such powers and duties as
shall be determined from time to time by the Board of Directors.

SECTION 4.03 Chief Executive Officer. The Chief Executive Officer, who may also be the President, subject to the
determination of the Board of Directors, shall have general executive charge, management, and control of the
properties and operations of the Corporation in the ordinary course of its business, with all such powers with respect
to such properties and operations as may be reasonably incident to such responsibilities. If the Board of Directors has
not elected a separate Chairperson of the Board or in the absence or inability to act as the Chairperson of the Board,
the Chief Executive Officer shall exercise all of the powers Chairperson and discharge all of the duties of the
Chairperson of the Board, but only if the Chief Executive Officer is a director of the Corporation.
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SECTION 4.04 President and Vice Presidents. The President, if one is elected, shall have such powers and shall
perform such duties as shall be assigned to him or her by the Chief Executive Officer or the Board of Directors. The
Chief Operating Officer, if one is elected, shall have such powers and shall perform such duties as shall be assigned to
him or her by the Chief Executive Officer or the Board of Directors. The Chief Financial Officer, if one is elected,
shall have such powers and perform such duties as shall be assigned to him or her by the Chief Executive Officer or
the Board of Directors. Each Business Unit President, if any are elected, shall have such powers and shall perform
such duties as shall be assigned to him or her by the Chief Executive Officer or the Board of Directors. Each Vice
President, if any are elected, of whom one or more may be designated an Executive Vice President or Senior Vice
President, shall have such powers and shall perform such duties as shall be assigned to him or her by the Chief
Executive Officer or the Board of Directors.
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