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June 2, 2014

Dear Series B Warrantholder:

Re: Amendment to the Series B Warrant Agreement

You are invited to attend a meeting (the “Meeting”) of the holders of Series B warrants (the “Series B Warrants™) of
Kingsway Financial Services Inc. (“Kingsway”) to be held at 10:00 a.m. (Toronto Time) on July 8, 2014 at the offices of
Norton Rose Fulbright Canada LLP, Suite 3800, Royal Bank Plaza, South Tower, Toronto, Ontario, M5J 274. At the
Meeting, you will be asked to consider amendments (the “Series B Warrant Agreement Amendments”) to the terms of
the Series B Warrant Agreement dated September 16, 2013 between Kingsway and Computershare Trust Company of
Canada (the “Series B Warrant Agreement”) under which the Series B Warrants were issued.

The Series B Warrant Agreement Amendments will authorize Kingsway to, among other things, (i) issue an additional
1,642,975 Series B Warrants; (ii) enter into one or more supplemental warrant agreements with the Warrant Agent for
the purpose of effecting certain types of amendments to the Series B Warrant Agreement in the future as described
more fully in the attached management information circular (the “Circular”); and (iii) amend the Series B Warrant
Agreement and warrant certificates from time to time for the purpose of curing any ambiguity, or of curing, correcting
or supplementing any defective provisions contained therein.

The Series B Warrant Agreement Amendments must be approved by an extraordinary resolution, which requires an
affirmative vote of not less than 66 % of the votes cast at the Meeting. Each Warrantholder present in person or proxy
at the Meeting shall be entitled to one vote in respect of each Series B Warrant held by such holder. Regardless of the
number of Series B Warrants that you own, your vote is very important. Whether or not you plan to attend the
Meeting, please submit your proxy as soon as possible to ensure that your Series B Warrants are represented at the
Meeting. If the Series B Warrant Agreement Amendments are approved, then Kingsway and the Warrant Agent will
enter into the Amended and Restated Series B Warrant Agreement (in the form set out in Schedule “B” of the Circular)
incorporating all the Series B Warrant Agreement Amendments as described in the Circular.

The accompanying Circular provides specific information regarding the Meeting and the extraordinary resolution to
be considered by the holders of the Series B Warrants. Based on the considerations described in the Circular, the
directors of Kingsway recommend that you vote in favour of the extraordinary resolution to approve the Series B
Warrant Agreement Amendments.

On behalf of the board of directors and management of Kingsway, I would like to thank you for your continued
support.

Yours sincerely,

"Larry G. Swets, Jr."

Larry G. Swets, Jr.

President and Chief Executive Officer




Edgar Filing: KINGSWAY FINANCIAL SERVICES INC - Form DEF 14A

NOTICE OF MEETING OF WARRANTHOLDERS

NOTICE IS HEREBY GIVEN that a meeting (the “Meeting”) of the holders (the “Warrantholders”) of Series B warrants

(the “Series B Warrants”) of Kingsway Financial Services Inc. (“Kingsway”) issued and outstanding under the Series B

Warrant Agreement (the “Series B Warrant Agreement”) dated September 16, 2013 between Kingsway and

Computershare Trust Company of Canada will be held at 10:00 a.m. (Toronto time) on July 8, 2014 at the offices of

Norton Rose Fulbright Canada LLP, Suite 3800, Royal Bank Plaza, South Tower, Toronto, Ontario, M5J 2Z4, for the

following purposes:
to consider and, if deemed appropriate, pass, with or without amendment, an extraordinary resolution (the
“Extraordinary Resolution”), in the form attached as Schedule “A” to the management information circular (the “Circular”)
accompanying this Notice of Meeting, approving certain amendments to the Series B Warrant Agreement and
authorizing Kingsway and Computershare to execute the amended and restated warrant agreement embodying such
amendments, which shall be substantially in the form attached as Schedule “B” to the Circular, all as more particularly
described in the Circular; and

2to transact such other business as may be properly brought before the Meeting and any and all adjournments thereof.

The specific details of the matters proposed to be put before the Meeting are set forth in the Circular.

The Extraordinary Resolution, if passed by the holders of at least 66 2/3 % of the Warrantholders present in person or

by proxy at the Meeting, or any adjournment thereof, in accordance with the provisions of the Series B Warrant

Agreement, will be binding upon all Warrantholders. Accordingly, it is important that your Series B Warrants be

represented and voted whether or not you plan to attend the Meeting in person.

The board of directors of Kingsway has established the record date for the Meeting as the close of business on May

21, 2014 (the "Record Date"). Only Warrantholders of record at the close of business on the Record Date will be

entitled to notice of the Meeting or any adjournment thereof, and to vote at the Meeting. No Warrantholder becoming

a Warrantholder of record after such time will be entitled to vote at the Meeting or any adjournment thereof. The

quorum requirements of the Series B Warrant Agreement will be satisfied by the presence in person or by proxy of

Warrantholders representing 25% of the aggregate number of Series B Warrants then outstanding.

If you are unable to attend the Meeting in person, we request that you date and sign the enclosed form of proxy and

mail it or deposit it with Computershare Trust Company of Canada, Proxy Department, 8t Floor, 100 University

Avenue, Toronto, Ontario M5J 2Y 1. In order to be valid and acted upon at the Meeting, forms of proxy must be

returned to the aforesaid address not less than forty-eight (48) hours (excluding Saturdays, Sundays and holidays)

before the Meeting or any adjournment thereof.

BY ORDER OF THE BOARD OF DIRECTORS

"Terence Kavanagh"

Terence Kavanagh

Chairman of the Board of Directors

Toronto, Ontario
June 2, 2014
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GENERAL PROXY INFORMATION

SOLICITATION OF PROXIES

This management information circular and proxy statement (the “Circular”) is furnished in connection with the
solicitation of proxies by or on behalf of the management of Kingsway Financial Services Inc. (the “Corporation,"
"Kingsway," "us," or "we") at the meeting (“Meeting”) of holders (the “Warrantholders”) of the series B warrants of
Kingsway (the “Series B Warrants™) issued pursuant to the Series B Warrant Agreement (the “Series B Warrant
Agreement”) dated September 16, 2013 between Kingsway and Computershare Trust Company of Canada (the
“Warrant Agent”) which will be held at 10:00 a.m. (Toronto Time) on July 8, 2014 at the offices of Norton Rose
Fulbright Canada LLP, Suite 3800, Royal Bank Plaza, South Tower, Toronto, Ontario, M5J 274, 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 Warrantholders on or about June 6, 2014.

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. The expenses of soliciting proxies,
including the cost of preparing, assembling and mailing of this Circular and proxy material to Warrantholders, will be
borne by the Corporation.

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.

FORWARD-LOOKING INFORMATION

From time to time, Kingsway makes written and oral forward-looking statements and otherwise provides
forward-looking information within the meaning of applicable Canadian securities laws (collectively, “forward-looking
information”), including certain forward-looking information contained in this Circular. Forward-looking information
is typically identified by future or conditional verbs such as “will”, “should”, “would” and “could” or words such as “outlook”,
“believe”, “anticipate”, “estimate”, “project”, “expect”, “intend”, “plan”, and terms and expressions of similar import.
The forward-looking information in the Circular includes references to, but is not limited to: the approval of the
Extraordinary Resolution by Warrantholders at the Meeting; the entering into of the Amended and Restated Series B
Warrant Agreement; the receipt of required regulatory approvals, including the approval of the Toronto Stock
Exchange (the “TSX”); and the Series C Warrant Exchange (as defined herein). By its very nature, forward-looking
information involves numerous assumptions and is subject to inherent risks and uncertainties, which give rise to the
possibility that the Kingsway’s predictions, forecasts, projections, expectations and conclusions will not prove to be
accurate, that its assumptions may not be correct and that its strategic goals will not be achieved.

A variety of factors, many of which are beyond Kingsway’s control, may cause actual results to differ materially from
the expectations expressed in the forward-looking statements. These factors include, but are not limited to: that the
Warrantholders may not approve the Extraordinary Resolution at the Meeting; that Kingsway may not be able to
obtain required regulatory approvals in respect of the Series B Warrant Agreement Amendments (as defined herein); It
is important to note that the preceding list is not exhaustive of possible factors.

These and other factors should be considered carefully, and readers are cautioned not to place undue reliance on such
forward-looking information as a number of important factors could cause events and Kingsway’s actual results to
differ materially from the expectations expressed in such forward-looking information. Unless required by securities
law, Kingsway does not undertake to update any forward-looking information, whether written or verbal, that may be
made from time to time by it or on its behalf.

1
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The forward-looking information contained in this Circular is presented for the purpose of interpreting the information
contained herein and may not be appropriate for other purposes.

QUORUM

Pursuant to the Series B Warrant Agreement, the quorum for the Meeting consists of Warrantholders present in person
or by proxy holding in the aggregate not less than 25% of the aggregate number of Series B Warrants then
outstanding.

Pursuant to the Series B Warrant Agreement, if a quorum is not present within 30 minutes after the time appointed for
the Meeting, the Meeting shall stand adjourned until a date, not less than five business days or more than 10 business
days following the original date of the Meeting, and to such place and time, as is appointed by the chairman of the
Meeting. Warrantholders shall be given no less than three business days’ notice of the time and place of any adjourned
Meeting. At the adjourned meeting, two Warrantholders present in person or by proxy shall form a quorum and may
transact any business for which the Meeting was originally convened, notwithstanding that the Warrantholders present
in person or by Proxy at the adjourned Meeting may hold in aggregate less than 25% of the total number of Warrants
outstanding.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Kingsway is authorized to issue 3,287,242 Series B Warrants. As of the close of business on May 21, 2014, the record
date for the Meeting (the “Record Date”), there were 3,280,790 Series B Warrants issued and outstanding. The Series B
Warrants are listed on the TSX under the symbol “KFS.WT.V”.

Series B Warrants and the Principal Holders of Series B Warrants

Warrantholders as at the close of business on May 21, 2014 are entitled to vote in respect of the Extraordinary
Resolution. Each Warrantholder present in person or proxy at the Meeting shall be entitled to one vote in respect of
each Series B Warrant held by such holder.

As of the date of this Circular there were 3,280,790 issued and outstanding Series B Warrants. To the knowledge of
the directors and officers of Kingsway, as of the date hereof, no other person owns, directly or indirectly, or exercises
control or direction over Series B Warrants carrying more than 10% of the votes attached to the Series B Warrants that
may be voted at the Meeting other than as set out in the table below:

Name ;2531 Number of Series B Warrants Percentage of Series B Warrants
Oakmont Capital Inc. ()

45 St. Clair Avenue West, Suite 400 381,250 11.6%
Toronto, ON M4V 1 K9

Joseph Stilwell

45 St. Clair West, Suite 400 626,203 19.09%

Toronto, ON M4V 1K9
(1) Controlled by Gregory Hannon and Terence Kavanagh (each a director of Kingsway).
Q&A ON PROXY VOTING
Q: What am I voting on?
A:Warrantholders are voting on the Extraordinary Resolution, in the form attached as Schedule “A” to the Circular.
Q: Who s entitled to vote?
Warrantholders as of the close of business on the Record Date are entitled to vote. Each Series B Warrant is entitled
A:to one (1) vote on those items of business identified in the Notice of Meeting. The form of proxy you received
indicates the number of Series B Warrants that you own and are entitled to vote.
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Q: Who can I call with questions?
If you have questions about the information contained in this Circular or require assistance in completing your form
A:of proxy, please call Computershare Trust Company of Canada at 1-800-564-6253 (within Canada and the United
States) and (514) 982-7555 all other countries.
Q: How do Ivote?
A:If you are a registered Warrantholder there are a number of ways you can vote your Series B Warrants:
4n Person: You may vote in person at the Meeting.
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 Warrantholder, to represent you as proxyholder and vote your Series B Warrants at the Meeting.
By Telephone: You may vote your Series B Warrants by telephone. Warrantholders located in Canada or in the
United States may vote by telephone by following the instructions on the form of proxy.
8By Internet: You may vote over the Internet by following the instructions on the form of proxy.
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 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 Warrantholders to appoint a proxy to vote their Series B
Warrants 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 5:00 p.m.
(Toronto Time), on July 4, 2014.
Q: Whatif I plan to attend the Meeting and vote in person?

If you are a registered Warrantholder and plan to attend the Meeting and wish to vote your Series B Warrants 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 Warrant Agent and your vote will be counted in person. If your Series B Warrants
“are held in the name of a nominee and you wish to attend the Meeting, refer to the answer to the question “If my

Series B Warrants 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 Series B Warrants?” for voting instructions.

Q: Who is soliciting my proxy?
Your proxy is being solicited by or on behalf of management and the Board of the Corporation and the associated
A:costs will be borne by the Corporation. The solicitation will be made primarily by mail, but may also be made in
writing or in person by the employees of the Corporation.
Q: What happens if I sign the form of proxy enclosed with this Circular?
Signing the enclosed form of proxy gives authority to Hassan Baqgar, VP Finance, or failing him, Andrea Brewer of
A:Norton Rose Fulbright Canada LLP, respectively, or to another person you have appointed, to vote your Series B
Warrants at the Meeting.
Q: Can I appoint someone other than these representatives to vote my Series B Warrants?

Yes. Write the name of this person, who need not be a Warrantholder, in the blank space provided in the form of
_proxy. It is important to ensure that any other person you appoint is attending the Meeting and is aware that he or
“she has been appointed to vote your Series B Warrants. Proxyholders should, upon arrival at the Meeting, present

themselves to a representative of Computershare Trust Company of Canada.

10
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Q: What do I do with my completed proxy?
Return it to the Warrant Agent, Computershare Trust Company of Canada, in the envelope provided or at
Computershare Trust Company of Canada, Proxy Department, 100 University Avenue, 9th Floor, Toronto,
Ontario M5J 2Y1. Your form of proxy must be received by the Warrant Agent 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, 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.
Q: How will my Series B Warrants be voted if I give my proxy?
On the form of proxy, you can indicate how you want your proxyholder to vote your Series B Warrants, or you can
let your proxyholder decide for you. Your proxyholder must vote in favour or against the Extraordinary Resolution
A: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 Series B Warrants to be voted to be acted upon, your Series B Warrants will be voted
accordingly.
If you have not specified on the form of proxy how you want your Series B Warrants to be voted on, then your
proxyholder can vote your Series B Warrants as he or she sees fit in accordance with his or her best judgment.
In the absence of such directions, however, the management nominees will vote your Series B Warrants in favour of
the Extraordinary Resolution.
Q: IfI 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:
Send a written notice that is received by the deadline specified below stating that you revoke your proxy to
Kingsway’s Chief Financial Officer at the following address: 45 St. Clair Avenue West, Suite 400, Toronto, Ontario
(1)M4V 1K9 Canada. The statement must be signed by you or your attorney as authorized in writing or, if the
Warrantholder is a corporation, signed under its corporate seal or by a duly authorized officer or attorney of the
corporation;
(i) 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 according to the deadline below;
Log onto the Internet website specified on the form of proxy in the same manner you would to submit your proxy
(iii) 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 following 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, July 8, 2014, or any adjournment or postponement of the
Meeting, prior to the time of the Meeting.
Q: What if amendments are made to this matter or if other matters are brought before the Meeting?

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
A:the Meeting or any adjournment or postponement thereof, whether or not the amendment, variation or other matter
that comes before the Meeting is or is not routine, and whether or not the amendment, variation or other matter that

comes before the Meeting is contested.

11



Edgar Filing: KINGSWAY FINANCIAL SERVICES INC - Form DEF 14A

As of the date of this Circular, management of the Corporation knows of no such amendment, variation or other

matter expected to come before the Meeting. If any other matters properly come before the Meeting, the persons

named in the form of proxy will vote on them in accordance with their best judgment.

Q: How many Series B Warrants are entitled to vote?
_As of the Record Date, there were 3,280,790 Series B Warrants outstanding. Each Warrantholder present in person
“or proxy shall be entitled to one vote in respect of each Series B Warrant held by such holder.

Q: How will the votes be counted?
In order for the Extraordinary Resolution to be passed by Warrantholders, it must be approved by the affirmative
votes of Warrantholders who hold in the aggregate not less than 66 % of the aggregate number of Series B Warrants
represented at the Meeting (and voted on the Extraordinary Resolution). Abstentions from voting and broker

A:non-votes will not be counted and will have no effect on the approval of matters to be considered at the Meeting.
No holders of any Series B Warrants are entitled to cumulative voting rights. A “broker non-vote” occurs when a
broker does not vote on a 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 Warrant Agent counts and tabulates the proxies.

Q:If I need to contact the Warrant Agent, how do I reach them?

A: You can contact the Warrant Agent as follows:

by mail: by telephone or email:

gr(;mplge;rs:;gcle’lr“;ust Company of Canada within Canada and the United States at 1-800-564-6253
Xy ep all other countries (514) 982-7555

100 University Avenue, 8th Floor or by email: service @computershare.com
Toronto, Ontario, M5J 2Y1 y ) P '

If my Series B Warrants are not registered in my name but are held in the name of a nominee (a bank, trust
Q: company, securities broker, trustee or other), how do I vote my Series B Warrants?
A: Generally, your Series B Warrants may be voted in one of two ways:
You will have received this Circular directly or from your nominee, together with a request for voting instructions
(i) for the number of 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.
If you wish to attend and vote your Series B Warrants at the Meeting, the Corporation will have no record of your
warrantholdings 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
(ii) 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 Computershare Trust Company of Canada, upon arrival at the Meeting.
In any event, Warrantholders must explicitly follow any instructions provided by their nominee.
Q: How can I obtain additional information about Kingsway?

5
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Financial information about Kingsway is contained in its consolidated financial statements and Management’s
Discussion and Analysis for fiscal year ended December 31, 2013, and additional information relating to Kingsway is
on SEDAR at www.sedar.com. Kingsway may be contacted as follows:

Kingsway Financial Services Inc.

45 St. Clair Avenue West, Suite 400,

Toronto, ON M4V 1K9

Attention: Investor Relations

Dissenter’s Appraisal Rights

There are no dissenter’s appraisal rights in connection with the Meeting.

BACKGROUND AND REASONS FOR THE SERIES B WARRANT AGREEMENT AMENDMENTS

The Series B Warrant Agreement was initially entered into September 16, 2013. Management and the Board of
Directors of Kingsway (the “Board”) believe that the Series B Warrant Agreement Amendments would, if approved by
the Warrantholders, provide the following advantages:

Flexibility to Issue Additional Series B Warrants: The Series B Warrant Agreement currently limits the number of
§eries B Warrants that may be issued thereunder to 3,287,242 Series B Warrants. The Series B Warrant Agreement
Amendments would permit Kingsway to issue up to 1,642,975 additional Series B Warrants and complete the Series
C Warrant Exchange (see “Series C Warrant Exchange” below).

Flexibility to Amend the Warrant Agreement and Warrant Certificates: The Series B Warrant Agreement
Amendments provide greater flexibility to Kingsway and the Warrant Agent to amend the Warrant Agreement and
Warrant Certificates from time to time for the purpose of curing any ambiguity, or of curing, correcting or
supplementing any defective provisions contained therein.

Updating of Administrative Matters: The Amended and Restated Series B Warrant Agreement would incorporate
certain amendments of an administrative or "housekeeping" nature.

The Board therefore determined that it would be in the best interests of Kingsway and the Warrantholders to call the
Meeting for the purpose of approving the Series B Warrant Agreement Amendments in order to enter into the
Amended and Restated Series B Warrant Agreement.

SERIES C WARRANT EXCHANGE

Kingsway closed a private placement for gross proceeds of approximately $6.6 million on February 3, 2014, resulting
from the sale and issuance of approximately 262,876 units. Each unit consisted of one class A convertible preferred
share, series 1 and 6.25 common share class C purchase warrants (each a “Series C Warrant”). The Series C Warrants
were issued pursuant to a warrant agreement dated February 3, 2014 between Kingsway and the Warrant Agent (the
“Series C Warrant Agreement”). Pursuant to the Series C Warrant Agreement, the Company is authorized to issue an
unlimited number of Series C Warrants. As of the date of this Circular, there are 1,642,975 Series C Warrants
outstanding. The Series C Warrants are not currently listed on the TSX, however, the form and terms of the Series C
Warrants are identical in all material respects to the form and terms of the Series B Warrants.

If the Extraordinary Resolution is approved and (i) Kingsway and the Warrant Agent enter into the Amended and
Restated Series B Warrant Agreement; and (ii) the TSX accepts the listing of the 1,642,975 additional Series B
Warrants authorized for issuance thereunder, each Series C Warrant will be automatically exchanged for a Series B
Warrant (a “New Series B Warrant”) without any further act or action to be taken by the holders of the Series C
Warrants (the “Series C Warrant Exchange”). The New Series B Warrants shall be listed on the TSX. The Warrant
Agent will reduce the Series C Warrant register to zero and will issue the Series B Warrants to the holders indicated
on the Series C Warrant Register. All rights in respect of the Series C Warrants under Series C Warrant Agreement
shall cease at such time and the Series C Warrant Agreement shall be terminated.

13
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THE SERIES B WARRANT AGREEMENT AMENDMENTS

General
Warrantholders are being asked to consider and, if deemed appropriate, to adopt, with or without amendment, the
Extraordinary Resolution approving certain amendments to the Series B Warrant Agreement (collectively, the “Series
B Warrant Agreement Amendments”), which, if approved by the Warrantholders, will result in:
Amending Section 3.1 of the Series B Warrant Agreement to increase the aggregate number of Series B Warrants
that may be created, certified and issued under the Series B Warrant Agreement from 3,287,242 to 4,923,765.
Including a provision permitting Kingsway and the Warrant Agent to enter into supplemental warrant agreements
from time to time for the following purposes:
@ setting forth any adjustments resulting from the application of the provisions of Article 4 of the Series B Warrant
Agreement;
adding to the provisions of the Series B Warrant Agreement such additional covenants and enforcement provisions
(b)as, in the opinion of counsel, are necessary or advisable in the circumstances, provided that the same are not in the
opinion of the Warrant Agent prejudicial to the interests of the Warrantholders;
(c) giving effect to any extraordinary resolution passed as provided in Section 7.6 of the Series B Warrant Agreement;
adding to or altering the provisions of the Series B Warrant Agreement in respect of the transfer of Series B
Warrants, making provision for the exchange of Warrant Certificates (as defined in the Series B Warrant
Agreement), and making any modification in the form of the Warrant Certificates which does not affect the
substance thereof;
modifying any of the provisions of the Series B Warrant Agreement, including relieving Kingsway from any of the
obligations, conditions or restrictions contained therein, provided that such modification or relief shall be or
become operative or effective only if, in the opinion of the Warrant Agent, such modification or relief in no way
prejudices any of the rights of the Warrantholders or of the Warrant Agent, and provided further that the Warrant
Agent may in its sole discretion decline to enter into any such supplemental agreement which in its opinion may
not afford adequate protection to the Warrant Agent when the same shall become operative; and
for any other purpose not inconsistent with the terms of the Series B Warrant Agreement, including the correction
or rectification of any ambiguities, defective or inconsistent provisions, errors, mistakes or omissions herein,
provided that in the opinion of the Warrant Agent the rights of the Warrant Agent and of the Warrantholders are in
no way prejudiced thereby.

Amending the amendment provisions contained in the Series B Warrant Agreement to permit Kingsway to amend
the Series B Warrant Agreement and warrant certificates from time to time for the purpose of curing any ambiguity,
3or of curing, correcting or supplementing any defective provisions contained therein, providing that such amendment

does not, in the opinion of the Warrant Agent, materially prejudice the rights of Warrantholders exercisable by
extraordinary resolution of the Warrantholders as set forth in Section 7.6 of the Series B Warrant Agreement.
In addition to the foregoing, certain other amendments to the Series B Warrant Agreement of an administrative or
"housekeeping" nature have been approved by the Board and are reflected in the blackline attached in Schedule “B”.
If the Extraordinary Resolution is approved in accordance with the requirements set forth under “Warrantholder
Approval” below and the requisite TSX Approval (as set out below under “TSX Approval”) is obtained, then Kingsway
and the Warrant Agent will enter into the Amended and Restated Series B Warrant Agreement substantially in the
form attached as Schedule “B” to this Circular. The effective date of the Series B Warrant Agreement Amendments will
be upon signing of the Amended and Restated Series B Warrant Agreement. In approving the Extraordinary
Resolution, the Warrantholders will be authorizing Kingsway and the Warrant Agent to enter into and execute the
Amended and Restated Series B Warrant Agreement incorporating all of the provisions of the Series B Warrant
Agreement and the Series B Warrant Agreement Amendments contemplated herein together with such other
amendments and

(d)

(e)

®
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modifications as the persons executing on behalf of Kingsway and the Warrant Agent may deem necessary or

advisable to give effect to the Extraordinary Resolution and to authorize and direct Kingsway and the Warrant Agent

to take such steps and do such acts and execute such other documents as may be necessary to give effect to the
Extraordinary Resolution attached as Schedule “A” to this Circular.

The Extraordinary Resolution is attached to this Circular as Schedule “A”. Schedule “B” sets out a blackline comparison
of the Series B Warrant Agreement and the anticipated form of Amended and Restated Series B Warrant Agreement.

A clean copy of the form of Amended and Restated Series B Warrant Agreement is also attached to this Circular as

part of Schedule "B".

Warrantholder Approval

In order for the Extraordinary Resolution to be passed by Warrantholders, it must be approved by the affirmative votes
of Warrantholders who hold in the aggregate not less than 66 % of the aggregate number of Series B Warrants
represented at the Meeting (and voted on the Extraordinary Resolution). If passed, the Extraordinary Resolution will
be binding upon all Warrantholders.

Unless otherwise directed, the management representatives named in the accompanying form of proxy intend to vote
FOR the Extraordinary Resolution at the Meeting.

TSX Approval

Pursuant to the requirements of the TSX and the Series B Warrant Agreement, the proposed Series B Warrant
Agreement Amendments and the form of Amended and Restated Series B Warrant Agreement must be approved by
the TSX prior to the Amended and Restated Series B Warrant Agreement becoming effective. The TSX has accepted
notice of the Series B Warrant Amendments and has provided conditional approval of the listing of an additional
1,642,975 Series B Warrants issuable pursuant to the Amended and Restated Series B Warrant Agreement.
RECOMMENDATION OF THE BOARD

The Board has concluded that the Series B Warrant Agreement Amendments are in the best interests of Kingsway
and, as such, has authorized submission of this Circular and the Series B Warrant Agreement Amendments to
Warrantholders for approval. The Board unanimously recommends that Warrantholders vote FOR the Series B
Warrant Agreement Amendments.

INTERESTS OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON

Except as disclosed below, to the knowledge of Kingsway, no person who was a director or executive officer of
Kingsway at any time since the beginning of Kingsway’s last financial year and no associate or affiliate of any such
director, executive officer or proposed nominee has any material interest, direct or indirect, in any matter to be acted
upon at the Meeting.

Certain directors of Kingsway own, directly or indirectly, or exercise control or direction over Series C Warrants. If
the Extraordinary Resolution is approved and the Series C Warrant Exchange is affected, it is anticipated that such
directors will hold Series B Warrants as set out in the table below:
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Number of Series B Number of Series C Anticipated Number of Percentage of Issued

Name Warrants as of the date Warrants as of the date Series B .Warrants and Outstanding SCI‘I.CS
hereof hereof Post-Series C Warrant B Warrants Post-Series
Exchange C Warrant Exchange
S)akmom Capital Inc. 5¢; 550 82,144 463,394 9.4 %
Joseph Stilwell 626,203 82,144 708,347 14.4 %
Gary Schaevitz 65,358 2