March 17, 2021

Heartland Farm Mutual Inc.

Dear Mutual Policyholder:
In order to protect the health of our employees, Board of Directors and policyholders during the current
COVID-19 pandemic, our Board of Directors has approved that we hold our upcoming Annual General and
Special Meeting by teleconference. The Annual General and Special Meeting of Heartland Farm Mutual Inc.
is being held on Monday, April 26, 2021 at 1:00 p.m. Instead of attending in person, you are invited to attend
by conference call.
The purpose of the Special meeting is to vote on the proposed amalgamation of Heartland Farm Mutual Inc.
and The Kings Mutual Insurance Company located in Berwick, Nova Scotia. We are strongly encouraging
all of our policyholders to vote using the attached Form of Proxy by telephone or electronically by
April 16, 2021 at 1:00 p.m. given that mail delays are commonplace due to the pandemic.
We are providing you with the following:









Notice of meeting and Management Proxy Circular
Amalgamation Agreement
Minutes of the Annual Meeting held on May 7, 2020
Heartland Farm Mutual Inc. 2020 Financial Summary
Statement of Director Attendance
Directors Nominated for Election
Form of Proxy
Return envelope (to return the Form of Proxy)
Conference Call Dial-in Numbers: Toll Free: (+1) 877-407-2991 or Toll: (+1) 201-389-0925

We strongly encourage you to vote using the attached Form of Proxy in advance of the meeting.
Please complete the Form of Proxy using one of the methods indicated on the form. If you are planning to
vote during the meeting, you will be required to have your unique Holder Account Number available for
voting. This number can be found at the top of the proxy form.
If you would like a copy of the 2020 audited financial statements and notes thereto, please visit our website
www.heartlandfarmmutual.com.
Please accept our sincerest apologies for any inconvenience caused to you by this necessary precaution.
Your health and safety as a valued policyholder of Heartland Farm Mutual is our foremost concern. Please
contact Caroline Gordon at 1-800-265-8813 extension 6244 or by email at
policyholderinfo@heartlandfarmmutual.com to confirm your attendance by teleconference.
Sincerely,

Louis Durocher
President & Chief Executive Officer and Corporate Secretary
Enclosures

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING
OF MUTUAL POLICYHOLDERS
NOTICE is hereby given that an Annual General and Special Meeting of Mutual Policyholders of
Heartland Farm Mutual Inc. will be held on Monday, April 26, 2021 at 1:00 p.m. Eastern Time by
way of Teleconference. Conference dial-in numbers are Toll Free: (+1) 877-407-2991 or
Toll: (+1) 201-389-0925, for the purpose of:
(a) receiving the financial statements for the year ended December 31, 2020 together with the
auditor's and actuary's reports thereon;
(b) electing directors;
(c) appointing auditor;
(d) considering a special resolution, in the form attached as Appendix B to this Notice of Annual
General and Special Meeting and Management Proxy Circular, for the amalgamation of the
Company with The Kings Mutual Insurance Company (the “Special Resolution”); and
(e) transacting such other business as may properly be brought before the Annual General and
Special Meeting.
By order of the Board
Larry Binning
Chair
Management Proxy Circular
Solicitation of Proxy
This Management Proxy Circular is provided in connection with the solicitation of proxies by the
management of Heartland Farm Mutual Inc. (the "Company") for use at the Annual General and
Special Meeting of the Mutual Policyholders of the Company (the "Meeting") to be held by
teleconference on Monday, April 26, 2021 at 1:00 p.m. Eastern Time
The information contained in this document is given as of the 15th day of February, 2021 except
as otherwise noted. It is expected that the solicitation of proxies will be primarily by mail, but
proxies may also be solicited personally, by telephone or by electronic communication by the
directors or employees of the Company.
Record Date
The Board of Directors of the Company (the "Board"), by resolution, has fixed February 28, 2021
as the record date for the determination of mutual policyholders entitled to receive notice of the
Meeting. The holder of one or more mutual policies issued by the Company and in force on the
record date, or a duly appointed proxy, is entitled to attend the Meeting or any adjournment thereof
and is entitled to ONE VOTE, and only one vote, on each issue or matter that is required to be
voted upon at the Meeting. Joint policyholders are entitled to one vote between or among them.
This means that if you are a mutual policyholder of the Company as of February 28, 2021, you
are entitled to receive notice of the Meeting and you can vote at the Meeting, but you will only
have ONE VOTE, no matter how many mutual policies you have with the Company.
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Mutual Policyholders may vote by proxy in the manner set out in the Notes to the accompanying
Form of Proxy by 1:00 p.m., Eastern Time on April 16, 2021. If a proxy for voting at the Meeting
is being submitted by mail, it must be received by the aforementioned date at either of the
following addresses: Computershare, 8th Floor, 100 University Avenue, Toronto, ON M5J 2Y1
or to Heartland Farm Mutual Inc., 100 Erb Street East, Waterloo, ON N2J 1L9.
Revocation of Proxies
Any mutual policyholder who has given a proxy may revoke it by delivering an instrument in
writing, executed by him/her or his/her attorney authorized in writing, at the executive offices of
the Company at 100 Erb Street East, Waterloo, Ontario N2J 1L9 on or before the last business
day preceding the day of the Meeting or any adjournment thereof, or by depositing such proxy
with the Chair of the Meeting on the day of the Meeting or any adjournment thereof, or in any
other manner permitted by law. This means that if you send in a vote by proxy, using the enclosed
proxy form, you can still attend the Meeting by teleconference, revoke your proxy and vote as you
wish at the Meeting.
Quorum
In order for the Meeting to be effective to pass the resolutions set out in the Notice of Meeting, at
least one percent (1%) of the mutual policyholders must be present in person, which includes
teleconference participation, or by proxy at the Meeting.
Election of Directors
The following directors were nominated for re-election: Mr. Quentin Martin for a one-year term
and Mr. John Stein for a three-year term. Mr. Louis Durocher, the Chief Executive Officer of the
Company, has also been nominated as a director for election to the Board for a one-year term.
Mr. Robert Forbes resigned from the Board effective January 31, 2021.
The representatives of management, if named as proxy by mutual policyholders, intend to vote at
the Meeting for the election of the persons nominated above to the Board. Management does not
contemplate that any of the proposed nominees will be unable to serve as a director. If, for any
reason, any of the proposed nominees is unable to serve as such, the representatives of
management, if so named as proxy, have the right to vote for any other nominee in their sole
discretion.
Appointment of Auditors
A firm of auditors is to be appointed by vote of the mutual policyholders at the Meeting to serve
as auditors of the Company until the close of the next annual meeting. The Board, on the advice
of the Finance and Audit Committee, recommends that the firm of KPMG, LLP be appointed as
the auditors. It is intended to vote proxies received from the mutual policyholders in favour of the
appointment of KPMG, LLP as auditors of the Company.
The Special Resolution – Amalgamation of the Company
At the Meeting, mutual policyholders will be asked to vote to approve an amalgamation (the
“Amalgamation”) of the Company with The Kings Mutual Insurance Company (“Kings”) pursuant
to Part VI of the Insurance Companies Act (Canada) (the “Act”). In order to become effective,
the Amalgamation must be approved by a majority of not less than two thirds of the votes
cast, in person, by proxy or by electronic means, by mutual policyholders, at the Meeting.
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cast by mutual policyholders of Kings at a meeting of policyholders of Kings called for this
purpose. The meeting of policyholders of Kings to approve the Amalgamation has been called for
April 26, 2021. In order to become effective, the Minister of Finance (Canada) must also issue
letters patent of amalgamation, upon recommendation of the Office of the Superintendent of
Financial Institutions.
The Amalgamation will occur upon the terms set out in the Amalgamation Agreement attached
hereto as Appendix A. On the effective date of the Amalgamation, all mutual policyholders of the
Company, and all mutual policyholders of Kings, will become mutual policyholders of the company
resulting from the Amalgamation (the “Amalgamated Company”). The Amalgamated Company
will be named “Heartland Farm Mutual Inc.” and will have the by-laws attached as Exhibit A to the
attached Amalgamation Agreement.
On the issuance of Letters Patent of Amalgamation, (i) the Company and Kings will continue as
one company under the Act, on the terms and conditions set out in the Amalgamation Agreement,
(ii) the Amalgamated Company will possess all of the property, rights, privileges and franchises
of each of the Company and Kings, (iii) the Amalgamated Company will be subject to all liabilities
and debts of the Company and Kings, (iv) all policies of insurance issued by the Company will
continue on the exact same basis with respect to the insurance coverage contracted, and (v) all
employees of each of the Company and Kings will become employees of the Amalgamated
Company in their respective local operations.
The Amalgamation Process
The proposal for the Amalgamation is the result of a long process undertaken by the Board of the
Company, and the Board of Directors of Kings. Each company formed a “Special Committee” of
its Board tasked with considering the Amalgamation, and ultimately making a recommendation to
its full Board of Directors. The Special Committee met on its own on a number of occasions, and
also met on a number of occasions with the Special Committee of Kings. Due diligence of Kings
and the transaction was performed under the auspices of the Special Committee. The result of
those meetings, negotiations and processes was an agreement to pursue the amalgamation and
to seek the receipt of mutual policyholder approval at this Meeting.
In order to assist in the selection of a board of directors for the Amalgamated Company, the
Company and Kings retained the services of an independent consultant to select six (6) directors
from the Company and three (3) directors from Kings. The directors set out in Exhibit B to the
Amalgamation Agreement, plus Mr. Louis Durocher, the Chief Executive Officer of the Company,
were chosen as directors through this process.
As required by the Act, the terms of the Amalgamation Agreement must be approved by the Office
of the Superintendent of Financial Institutions (“OSFI”), before it can be executed and become
subject to policyholder approval. Following the OSFI review process, and amendment of the draft
Amalgamation Agreement under the auspices of Special Committees of both companies as a
result thereof, the Amalgamation Agreement was approved by the Board of the Company on
January 12, 2021, and also by the Board of Directors of Kings on January 12, 2021.
Reasons for the Amalgamation
The business logic supporting the Amalgamation is that the Amalgamated Company will be much
stronger financially, much more competitive and much better able to serve the insurance interest
of Ontario and Nova Scotia than the predecessor individual corporations.
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underlying capital base of approximately $165 million, each as at December 31, 2020, creating a
very strongly capitalized general insurance company. It is anticipated that by combining the
entities, substantial operational benefits will be made available to enhance the results of future
operations. In the quest to be the insurer of choice in the Ontario and Nova Scotia farm
marketplace, this enhanced capital base will support the growth objective of the Amalgamated
Company. The Amalgamation brings geographic spreading of risk through sectors and new
markets for each company, enhanced information technology investment and improvement in
Nova Scotia operations, enhanced product offerings and improved customer experience.
The expense ratio of the Amalgamated Company will be positively impacted over time through
the economies of scale created by the Amalgamation.
A larger presence in the marketplace, when combined with a commitment to quality service, is
anticipated to result in enhanced brand recognition, protecting the Amalgamated Company’s
position in the broker marketplace in Ontario and Nova Scotia.
Kings brings strong insurance representation in Nova Scotia, while the Company brings strong
insurance representation in Ontario, whose characteristics, when combined, are anticipated to
produce an Ontario and Nova Scotia insurance profile which bodes well from a risk perspective
for future profitability. Both organizations are committed to the communities that they serve and
will be better positioned to enhance these commitments through profitable growth and enhanced
product offerings.
Impact on Policyholders
The Amalgamation will not cause any change in the insurance coverage provided by your mutual
policy.
The Board of Directors may from time to time consider whether the authorization of a premium
rebate is appropriate and the amount, if any, of such a premium rebate to be paid to mutual
policyholders.
There were 56,970 mutual policyholders of the Company as at December 31, 2020, each having
voting rights at a meeting of policyholders. After the Amalgamation, there will be in excess of
70,000 policyholders of the Amalgamated Company with voting rights. This means that the impact
of each policyholder’s vote in the Amalgamated Company will be diluted slightly by the
Amalgamation.
As required by Section 247(2) of the Act, the Company retained the services of Mr. James Christie
to act as “Independent Actuary” to independently and objectively consider the impact of the
Amalgamation on groups of policyholders of the Company and Kings.
After conducting his review, the Independent Actuary has reported that, in his opinion:
“ ▪

with regard to the rights of policyholders of either company, the policyholders’
rights will be unaffected or protected by the amalgamation;

▪

with regard to the security of policyholder benefits, based on the current
financial condition of the transacting companies and the pro forma projected
condition of the amalgamated company, the security of benefits for all policies
in the companies will remain satisfactory or will be improved after
implementation of the amalgamation; and
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with regard to potential policyholders’ obligations, the policyholders’ obligations
will be unaffected or reduced by the amalgamation.”

A copy of the report of the Independent Actuary may be obtained by any mutual policyholder of
the Company upon application to Louis Durocher, Corporate Secretary of the Company, at its
head office, located at 100 Erb Street East, Waterloo, Ontario, N2J 1L9.
A “demutualization transaction” is a transaction that results in a mutual insurance company
converting to a “stock corporation” and distributing the value of the company to its policyholders.
Demutualization regulations are now in effect for federally regulated property and casualty
insurers. The Board of Directors wishes to assure policyholders that it does not intend to, and has
no interest in, pursuing a demutualization and converting into a stock insurance company. The
Board of Directors believes it is in the best interest of both companies and the Amalgamated
Company to remain in its mutual form.
For all of the above reasons, your Special Committee and your Board of Directors
unanimously recommends the Amalgamation to the mutual policyholders, as being in the
best interest of the Company, and recommends that the mutual policyholders vote in
favour of the Amalgamation.
The text of the Special Resolution to approve the Amalgamation, which will be considered at the
Meeting, is attached as Appendix B.
Manner of Voting Proxies
The mutual policyholder proxies will be voted for, or against, the election of directors, the
appointment of auditors, or the passage of the Special Resolution, in accordance with any
directions on the proxy. If a mutual policyholder executes a proxy in favour of a person named in
the form of proxy, and does not provide any direction on how the policyholder wishes to vote,
such proxies will be voted for the election of directors, the appointment of auditors, and the
passage of the Special Resolution as referred to in this Management Proxy Circular.
Management knows of no further matters to come before the Meeting other than the election of
directors, the appointment of auditors and the Special Resolution. If any matters which are not
now known to management should then properly come before the Meeting, or amendments or
variations to the election of directors, the appointment of auditors and the Special Resolution are
properly proposed, proxies will be voted on such matters, amendments and variations in
accordance with the best judgment of the person voting the proxy, which confers such
discretionary authority.
The contents and the sending of this Management Proxy Circular have been approved by the
Board of Directors of the Company.
Dated this 11 day of February, 2021
By order of the Board
Larry Binning
Chair
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THE KINGS MUTUAL INSURANCE COMPANY
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AMALGAMATION AGREEMENT
THIS AMALGAMATION AGREEMENT made as of this 15th day of January, 2021.
B E T W E E N:
HEARTLAND FARM MUTUAL INC., a
corporation organized under the Insurance Companies Act of Canada (hereinafter called
“HFM”),
- and THE KINGS MUTUAL INSURANCE COMPANY, a
corporation organized under the Insurance Companies Act of Canada (hereinafter called
“Kings”),
WHEREAS:
A.

The parties have agreed to amalgamate in accordance with the Insurance Companies
Act of Canada (the “ICA”), upon the terms and conditions hereinafter set out.

B.

The parties have made full disclosure to one another of their respective assets and
liabilities, in accordance with the terms of a Merger Agreement dated January 15, 2021
between HFM and Kings (the “Merger Agreement”).

C.

There were 56,970 Mutual Policyholders of HFM as of December 31, 2020, each holding
a single mutual policy, and no Cash Policyholders.

D.

There were 13,696 Mutual Policyholders of Kings as of December 31, 2020, each
holding a single mutual policy, and no Cash Policyholders.

E.

Neither Amalgamating Corporation has any share capital authorized or issued and it is
not intended that the Amalgamated Corporation will issue any shares after the
Amalgamation Date.

F.

It is desirable that the said amalgamation should be effected.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which is
acknowledged) the parties agree as follows:
1.

Definitions

In this Agreement:
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(a)

“Amalgamating Corporations” means HFM and Kings;

(b)

“Amalgamated Corporation” and “Corporation” mean the corporation formed
pursuant to the amalgamation of the Amalgamating Corporations;

(c)

“Amalgamation Date” means the date of issuance of the Letters Patent of
Amalgamation, which is proposed to be June 30, 2021 or such later date as the
board of directors of each Amalgamating Corporation shall agree;
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2.

(d)

“Amalgamation Agreement” or “Agreement” means this agreement;

(e)

“Cash Policy” means a policy of property and casualty insurance, which is not a
Mutual Policy.

(f)

“Cash Policyholder” means the holder of a Cash Policy.

(g)

“ICA” has the meaning set out in the preamble to this Agreement.

(h)

“Letters Patent of Amalgamation” means the letters patent of Amalgamation to be
issued by the Minister of Finance (Canada), giving effect to the amalgamation of
the Amalgamating Corporations.

(i)

“Mutual Policy” means a policy of property and casualty insurance of an
Amalgamating Corporation which by its terms, or in accordance with the by-laws
of the applicable Amalgamating Corporation, is ordinarily entitled to vote at
meetings of policyholders of the applicable Amalgamating Corporation.

(j)

“Mutual Policyholder” means the holder of a Mutual Policy.

(k)

“OSFI” means the Office of the Superintendent of Financial Institutions of
Canada, the primary regulator of each of HFM and Kings, and the intended
primary regulator of the Amalgamated Corporation.

(l)

“OSFI Order” means an order of OSFI approving the commencement of business
by the Amalgamated Corporation, pursuant to Section 52(4) of the ICA.

Amalgamation

The Amalgamating Corporations and each of them do agree to amalgamate as of the earliest
moment on the Amalgamation Date, under the provisions of the ICA and to continue as one
mutual property and casualty insurance corporation under the terms and conditions hereinafter
set out. It is agreed and acknowledged that the OSFI Order must issue before the Amalgamated
Corporation may commence business. Accordingly, if the OSFI Order has not issued on the
Amalgamation Date, the Amalgamating Corporations shall continue to operate separately until
the OSFI Order is issued.
3.

Name

The name of the Amalgamated Corporation shall be Heartland Farm Mutual Inc., which shall be
set out in the Letters Patent of the Amalgamated Corporation. The Amalgamated Corporation
shall not have a French language name set out in the Letters Patent of the Amalgamated
Corporation.
4.

Restrictions on Business and Powers

There shall be no restrictions on the business which the Amalgamated Corporation may carry
on or on the powers the Amalgamated Corporation may exercise, except those provided in the
ICA.
5.

Registered Office

The registered office of the Amalgamated Corporation shall be located in City of Waterloo, in the
Province of Ontario and the municipal address of such registered office shall be:
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100 Erb Street East
Waterloo, Ontario
N2J 1L9
6.

Conversion of Polices

Upon the amalgamation becoming effective:

7.

(a)

All Mutual Policies of HFM shall be automatically converted into Mutual Policies
of the Amalgamated Corporation, on the basis of one Mutual Policy of the
Amalgamated Corporation for each Mutual Policy of HFM outstanding
immediately before the Amalgamating Date.

(b)

All Mutual Policies of Kings shall be automatically converted into Mutual Policies
of the Amalgamated Corporation, on the basis of one Mutual Policy of the
Amalgamated Corporation for each Mutual Policy of Kings outstanding
immediately before the Amalgamation Date.

(c)

It shall not be necessary for any Mutual Policyholder of HFM, or Mutual
Policyholder of Kings, to surrender any policy documentation to the
Amalgamated Corporation in respect of the conversions set out in this Section 6,
and all such conversions shall occur automatically, by operation of law, and upon
and into policies of insurance of the Amalgamated Corporation upon terms
identical to the terms of the policies of insurance of HFM and Kings from which
such conversion occurs, amended only to reflect such conversions.

Board of Directors

The number of directors of the Amalgamated Corporation shall, until otherwise changed in
accordance with the ICA, be ten directors. The first directors of the Amalgamated Corporation
shall be the current Chief Executive Officer of HFM, plus nine independent directors selected by
an external consultant, who shall select 6 of the current independent directors of HFM and 3 of
the current independent directors of Kings based on technical skills perceived to be needed by
the Amalgamated Corporation and diversity of gender. Once selected, the names, current
addresses, Canadian residency particulars and initial term of office of the 10 directors of the
Amalgamated Corporation shall be set out in an Exhibit B to this Amalgamation Agreement,
which Exhibit shall thereafter become part of this Amalgamation Agreement and shall be
attached hereto, prior to the sending of disclosures concerning the amalgamation to Mutual
Policyholders of HFM and Kings for the purpose of receiving Mutual Policyholder approval.
8.

By-laws

The by-laws of the Amalgamated Corporation shall be in the form attached hereto as Exhibit A.
9.

Effect of Issuance of Letters Patent of Amalgamation

Upon the issuance of the Letters Patent of Amalgamation:
(a)

the Amalgamating Corporations are amalgamated and continue as one
corporation under the terms and conditions prescribed in this Amalgamation
Agreement;

(b)

the Amalgamated Corporation possesses all the property, rights, privileges and
franchises and is subject to all liabilities, including civil, criminal and quasi-

EXHIBIT A
By-law One
of
Heartland Farm Mutual Inc.
SECTION I
DEFINITIONS
1.01

In this By-law One:

(a)

“Act” means the Insurance Companies Act, enacted by the Parliament of Canada, as
amended from time to time.

(b)

“Company” means Heartland Farm Mutual Inc., or such derivative thereof as shall be set
out in the Letters Patent of Amalgamation of the Company.

(c)

“Member” of “Member of the Company” has the meaning provided in section 5.01
hereof.

(d)

“Maritime Region” means the provinces of New Brunswick, Nova Scotia and Prince
Edward Island.

(e)

“Resident” means to be living primarily in the applicable jurisdiction, and in any event,
ordinarily spending not less than the majority of the year in that jurisdiction.
SECTION II
BOARD OF DIRECTORS

2.01 The Board of Directors shall consist of ten Directors, with three of those Directors to
each be a Resident of the Maritime Region. The number of Directors to be elected at any
Annual Meeting of the Members shall be such number as is fixed by the Board of Directors prior
to the Annual Meeting (being ten, less the number of Directors having a term which does not
expire at each such meeting).
2.02 No person shall be eligible to be elected a Director of the Company at any Annual
Meeting of the Company unless such person has been nominated as a Director in writing,
lodged with the Secretary of the Company at least sixty days before the date of such Annual
Meeting by at least two Members of the Company and has agreed in writing to stand for
election; provided, however, that no person who is ineligible to become a Director by virtue of
the provisions of the Act may be elected a Director, notwithstanding anything else contained
herein. At least two Directors of the Company shall be Members.
2.03 For the first year or part year of the Company, one-third of the Directors of the Company
(excluding the Chief Executive Officer of the Company) will be appointed for terms of one, two
or three years and will hold their office until the close of the first, second or third Annual Meeting
of Members, as may be. Effective as of the Annual Meeting to be held following the end of the
first completed financial year after completion of the amalgamation which gives rise to the
Company, the Directors whose initial term expires in such year will be considered for nomination
for terms of three years. Thereafter, each continuing or new director shall be considered for
nomination for a term of three years.
2.04

Subject to section 2.02 and 2.09 all retiring Directors shall be eligible for re-election.
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2.05 At all Meetings of Directors for the transaction of business, a majority of the Directors
then holding office shall be a quorum.
2.06 Every question shall be decided by a majority of the votes cast on the question and in
the case of an equality of votes cast on any resolution, the resolution shall fail.
2.07 The Board of Directors shall establish, from time to time, the place of and procedure for
the calling and conduct of Meetings of the Board of Directors and of its Committees.
Notwithstanding the foregoing, at least one Meeting of the Board of Directors per year shall be
held in the Maritime Region, subject to this being feasible under external circumstances.
2.08 In each year, in addition to reimbursement for out of pocket expenses, the total of all
amounts that may be paid to all Directors of the Company as remuneration for their services as
Directors shall not exceed $750,000. The annual remuneration of any single Director depends
on the nature and frequency of the services performed during the year by the Director as a
Director, and shall be paid in accordance with rates to be determined from time to time by the
Directors.
2.09 No person shall be eligible to be elected a Director of the Company at any annual
meeting of the members if, on the date of the annual meeting, he or she has attained the age of
72 years.
2.10 A resolution in writing, signed by all Directors entitled to vote thereon at a Meeting of the
Board of Directors, is as valid as if it had been properly adopted at a Meeting.
2.11 A copy of every such resolution shall be kept with the minutes of the proceedings of the
Board of Directors.
SECTION III
MEETINGS OF MEMBERS
3.01 The Chair of any Meeting of Members shall be the first mentioned of the following who is
present: The Chair of the Board, The Vice Chair of the Board, the President. If no such person
is present within fifteen minutes after the time fixed for holding the Meeting, the persons present
and entitled to vote shall choose one of their number to be Chair of such Meeting.
3.02 Any proposal made pursuant to Section 147 of the Act to remove Directors of the
Company to be elected pursuant to Section 2, or to remove all of the Directors of the Company,
that is related, by its terms or in the context in which it is proposed, to the development of a plan
or intention to cause direct financial benefits to be conferred on the Members of the Company,
shall be deemed to be a proposal that would result in the Company being converted into a
company with common shares, which accordingly may not be the subject of a policyholder
proposal, as provided in Paragraph 147(5)(i) of the Act.
3.03 The quorum for the transaction of business at any meeting of Members shall consist of
not less than 125 Members who are entitled to vote at the meeting, or 1% of the total number of
those Members, whichever is less, who are present in person or are represented by a
policyholder appointed as provided in Section 5.04. If a quorum is present at the opening of the
meeting of Members, the Members present may proceed with the business of the meeting,
notwithstanding that a quorum is not present throughout the meeting. If a quorum is not present
at the opening of a meeting of Members, the Members may adjourn the meeting to a fixed time
and place but may not transact any other business.
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SECTION IV
BUSINESS OF THE COMPANY
4.01 The Head Office of the Company shall be located in the Province of Ontario, at a place
therein as the Board of Directors of the Company may, by resolution, determine from time to
time; provided that, until such different determination, the Head Office shall be located at 100
Erb Street East, Waterloo, Ontario.
4.02

The seal of the Company shall be such as the Board of Directors may adopt.

4.03 The financial year of the Company shall end on the expiration of the 31st day of
December in each year.
4.04 Documents to be executed by the Company shall be executed in such manner as may
be determined by the Board of Directors.
SECTION V
MEMBERSHIP
5.01 Any person insured under a policy issued by the Company on the mutual system (a
“mutual policy”) (including all policyholders of the Company on the date this By-law becomes
effective) shall be a Member of the Company from the date upon which the insurance becomes
effective and so long as such insurance remains in force; such person shall cease to be a
Member when such insurance is terminated or expires.
5.02 No cash policy of insurance shall make the insured a Member of the Company, or liable
to contribute or pay any sum to the Company, or to its funds, or to any Member thereof, beyond
the cash premium agreed upon, or give the insured any right to participate in the profits or
surplus funds of the Company.
5.03 At all Meetings of the Company, each Member shall be entitled to one vote and one vote
only regardless of the number of policies held by the Member.
5.04 A Member may vote by Proxy. The instrument appointing a person as proxy for a
Member shall be in writing and shall not be valid unless it is deposited with the Secretary of the
Company at least ten (10) days before such Meeting. Any such instrument of Proxy shall be
used at such Meetings or any adjournment thereof, but may be revoked at any time prior to
such Meeting or adjournment thereof. A Member may deposit the Proxy (i) by personal delivery
to the head office of the Company; (ii) by mail, postage prepaid to the head office of the
Company; (iii) by facsimile to such address as the Company may advise its Members from time
to time; (iv) by e-mail to such address as the Company may advise its Members from time to
time; or (v) by such other form of electronic delivery as may be determined by the Company to
be appropriate from time to time, including through such third party provider as may be selected
by the Company. The Proxy will only be considered deposited, either through personal delivery,
mail, facsimile, e-mail, or other means of electronic delivery determined to be appropriate by the
Company, on such day at such time as it is received by the Company.
5.05 If any policy on the mutual system shall be issued in the joint names of two or more
persons, any one of them present at a Meeting, or represented by proxy duly appointed, may
vote in the absence of the other or others, but, in the case that more than one of them be
present at any Meeting, either in person or by proxy duly appointed, only the person whose
name first appears on such policy, or his or her proxy duly appointed, as the case may be, shall
be entitled to vote in respect thereof.
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SECTION VI
INDEMNIFICATION
6.01 Each and every Director and each and every Officer of the Company shall be deemed
conclusively to have assumed office on the express understanding and agreement and
condition that each Director or Officer of the Company and his or her heirs, executors,
administrators, estate and effects, respectively, shall, from time to time and at all times, be
indemnified and saved harmless out of the funds of the Company from and against all liabilities,
damages, awards, costs, charges and expenses whatsoever, including without limiting the
generality of the foregoing, all income tax liability or any other liability to which a Director or an
Officer of the Company shall be subject by virtue of such Directors’ and Officers’ receipt of
indemnity, pursuant to this section 6.01, and amounts paid to settle actions or satisfy judgments,
which such Director or Officer:
(a)

sustains or incurs in or about any action, suit or proceeding (civil, criminal or
administrative) which is brought, commenced or prosecuted against such
Director or Officer for or in respect of any act, deed, matter or thing whatsoever
made, done, omitted or permitted by such Director or Officer in or about the
execution of the duties of the office, and/or

(b)

sustains or incurs in or about or in relation to the affairs of the Company or such
office, and/or

(c)

sustains or incurs in or because of his or her capacity as a Director or Officer of
the Company in respect of any civil, criminal or administrative action, claims,
damages, awards or proceedings threatened, brought, commenced or
prosecuted against him or her,

except such damages, awards, costs, charges and expenses as are occasioned by his or her
own dishonest or criminal actions (other than in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty and he or she had reasonable grounds for
believing that his or her conduct was lawful). The Company shall defend fully at its expense, all
actions, claims and proceedings brought against each and every Director or Officer in his or her
capacity as such.
If any provisions, terms or part thereof in this section 6.01 is invalid or unenforceable, such shall
not affect the other provisions, terms or parts thereof, all of which shall remain in force and
effect.
6.02 No Director, Officer or Employee of the Company shall be liable for the acts, receipts,
neglects or defaults of any other Director, Officer or employee or for any loss, damage or
expense happening to the Company through the insufficiency or deficiency of title to any
property acquired by order of the Board of Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to
the Company shall be placed out or invested or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person, firm or corporation with whom or which any
moneys, securities, or effects shall be lodged or deposited or for any loss, damage or
misfortune whatever which may happen in the execution of the duties of his or her respective
office or trust or in relation thereto, unless the same shall happen by or through his or her own
willful act or default.
6.03 The Directors of the Company shall authorize, from time to time, the Company to give
indemnities to any Director, Officer or other person who has undertaken or is about to undertake
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any liabilities on behalf of the Company or any Company controlled by it and to secure such
Director, Officer or other person against loss by mortgages and charge upon the whole or any
part of the real and personal property of the Company by way of security and any action, from
time to time, taken by the Directors under this paragraph shall not require approval or
confirmation by the Members.
SECTION VII
TRANSITIONAL MATTERS
7.01 All by-Laws of either company which is a successor to the Company by amalgamation
are repealed, but not so as to affect any act done or any right existing, accruing, accrued or
established or any proceeding commenced or undertaken under any by-law of any such
successor company.
7.02 A significant local operations presence of the Company shall be retained in Oxford
County, specifically in Thamesford, Ontario. The agent structure in Oxford County will be
retained provided there is a sound business rational for such continued operations.
7.03 The Company will always maintain a physical presence (at least one physical office) in
the Province of Nova Scotia. The four properties previously owned by The Kings Mutual
Insurance Company will be maintained for at least three years after the completion of the
amalgamation which gives rise to the Company, and thereafter if they continue to be
strategically important, (unless a property that is currently rented loses its lead brokerage tenant
and/or creates cost concerns, at which point maintaining that property may be re-evaluated).
7.04 For not less than three years after the completion of the amalgamation which gives rise
to the Company, Maritime Region operations of the Company will continue to use the name
“The Kings Mutual Insurance”, or a derivative, on property signage, insurance contracts and
stationery, showing Maritime Region operations as “The Kings Mutual Insurance, a division of
Heartland Farm Mutual Inc.”, or as “Heartland Farm Mutual Inc., carrying on business as The
Kings Mutual Insurance”, subject to regulatory consent to the use of one of these business
styles. If such regulatory consent cannot be obtained, the Board of Directors will reconsider the
name issue.
7.05 The Board of Directors shall appoint at least one senior officer of the Company who is a
Resident of the Maritime Region, and such senior officer shall report directly to the Chief
Executive Officer of the Company.

SECTION VIII
AMENDMENTS
8.01 Sections 2.03, 3.02 and this Section 8.01 of this By-law may only be amended by
resolution approved by not less than 75% of the Members in person or by proxy at a meeting of
the Members, or by written resolution signed by all Members.

EXHIBIT B
Initial Directors
of
Heartland Farm Mutual Inc.
Name

Initial
Term

Resident
Canadian

Current Director
of

Larry Binning

1 Year

Yes

Heartland

218 Milton Street
Thamesford, ON N0M 2M0

Paul Broadhead

2 Years

Yes

Heartland

172 Timber Drive
London, ON N6K 4B3

Louis Durocher

1 Year

Yes

Heartland

193 Erindale Crescent
Cambridge, ON N3C 3E6

Andrew Dyment

3 Years

Yes

Heartland

331 Sydenham Road
Dundas, ON L9H 5E2

Mary Kelly

1 Year

Yes

Heartland

136 Wilhelm St
Kitchener, ON N2H 5S5

John Stein

2 Years

Yes

Heartland

5648 Egremont Drive, RR #1
Ilderton, ON N0M 2A0

Gayle Whittamore

3 Years

Yes

Heartland

7200 11th Concession
Markham, ON L6B 1A8

Geoff Bishop

1 Year

Yes

Kings

553 Marsh Road, RR#1
Annapolis Royal, NS B0S 1A0

Ruphina Kaulback

2 Years

Yes

Kings

2 Comeau Avenue
Kentville, NS B4N 1P4

Lynn MacLean

3 Years

Yes

Kings

1365 Heathbell Road
Lyon’s Brook, NS B0K 1H0

13018253v4
49323852.2

Address

APPENDIX B
TEXT OF AMALGAMATION RESOLUTION
a)

The amalgamation (the “Amalgamation”) of Heartland Farm Mutual Inc. (“Heartland”)
with The Kings Mutual Insurance Company (“Kings”), pursuant to Section 245(1) of the
Insurance Companies Act (Canada), all as more particularly described and set forth in the
management proxy circular (the “Circular”) of Heartland dated February 11, 2021,
accompanying the notice of this meeting, is hereby authorized, approved and adopted.

b)

The amalgamation agreement (the “Amalgamation Agreement”) between Heartland and
Kings, dated with effect from January 15, 2021, including the By-Laws attached as Exhibit
A thereto, the actions of the directors of Heartland in furtherance of the settlement of the
Amalgamation Agreement, and in approving the Amalgamation, and the actions of the
directors and officers of Heartland in executing and delivering the Amalgamation
Agreement and any amendments thereto, are hereby ratified and approved.

c)

Heartland is authorized to apply to the Minister of Finance (Canada) on the terms set forth
in the Amalgamation Agreement for letters patent amalgamating Heartland and Kings
pursuant to section 245(1) of the Insurance Companies Act (Canada).

d)

Notwithstanding that this resolution has been passed (and the Amalgamation approved)
by the mutual policyholders of Heartland, the directors of Heartland are hereby authorized
and empowered, without further notice to, or approval of, the mutual policyholders of
Heartland:
(a)

to amend the Amalgamation Agreement with the consent of the Office of the
Superintendent of Financial Institutions (“OSFI”); or

(b)

subject to the terms of the Amalgamation Agreement, not to proceed with the
Amalgamation.

e)

Any director or officer of Heartland is hereby authorized and directed for and on behalf of
Heartland to execute and to deliver an application to the Minister of Finance (Canada) for
letters patent of amalgamation, an application to OSFI for the commencement of business
of the company resulting from the Amalgamation, and such other documents as are
necessary or desirable in furtherance thereof and of the commencement of the business
of the amalgamated company.

f)

Any director or officer of Heartland is hereby authorized, for and on behalf and in the name
of Heartland, to execute and deliver all such agreements, forms, waivers, notices,
certificates, confirmations and other documents and instruments and to do or cause to be
done all such other acts and things as in the opinion of such director or officer may be
necessary, desirable or useful for the purpose of giving effect to the foregoing resolutions,
the Amalgamation Agreement and the completion of the Amalgamation in accordance
with the terms of the Amalgamation Agreement, including:
(a)

all actions to be taken by or on behalf of Heartland, and all necessary filings and
obtaining the necessary approvals, consents and acceptances of OSFI; and

(b)

the signing of all certificates, consents and other documents or declarations
required under the Amalgamation Agreement or otherwise to be entered into by
Heartland,

-2such determination to be conclusively evidenced by the execution and delivery of
such document, agreement or instrument or the doing of any such act or thing.
g)

All actions heretofore taken by or on behalf of Heartland in connection with any matter
referred to in any of the foregoing items which were in furtherance of the Amalgamation
are hereby approved, ratified and confirmed in all respects.

Heartland Farm Mutual Inc.
Minutes of the Annual Meeting
May 7, 2020
1:00 p.m. by Teleconference Call

Chairman,
Secretary
and Scrutineers

The Chair of the Board, Paul Broadhead, occupied the Chair and Louis Durocher
Corporate Secretary acted as Secretary for the meeting.
The Chair requested that Patty Sigiannis and Krystina Mostert of Computershare act as
Scrutineers for the meeting. There being no objection from the mutual policyholders, Patty
Sigiannis and Krystina Mostert were so appointed.

Registration Report

The registration report was then received. It showed there was one mutual policyholders
present on the phone for the meeting and 207 mutual policyholders represented by proxy.

Notice of Meeting

The Chair requested that Michele Falkins, Vice President and CFO table a certificate
providing proof of mailing of the notice of meeting, management proxy circular, proxy
form, financial statements summary, and publication of the notice of the meeting.
Upon motion duly made, seconded and carried unanimously, it was RESOLVED that
the reading of the Notice of Meeting be dispensed with and that the Notice be taken
as if read and approved.
The Chair declared that the meeting was called and properly constituted for the
transaction of business.

Minutes of the Last
Meeting Resolution

Upon motion duly made, seconded and carried unanimously, it was RESOLVED
that the reading of the minutes of the last Annual Meeting of Policyholders held
May 2, 2019 be taken as presented and approved.

Chair’s Remarks

The Chair presented his report.

Auditor’s Report

Kim Haley of the firm KPMG LLP, Chartered Professional Accountants read the
Independent Auditor’s Report.

Actuary’s Report

Cosimo Pantaleo, the Appointed Actuary, read the Actuary’s Opinion.

2019 Financial
Statements

Michele Falkins, Vice President and Chief Financial Officer presented the 2019
financial statements and her review of the financial performance for the year.

Resolution

Upon motion duly made, seconded and carried unanimously, it was RESOLVED that
the financial statements of the Company, including the Independent Auditor’s
Report and Actuary’s Report be taken as distributed and approved.

Nomination and
Election of Directors

The Chair declared the meeting open for the election of Directors.

Resolution

Upon motion duly made, seconded and carried, it was RESOLVED that the directors
named and for the terms set out in the Management Proxy be NOMINATED to the
Board of Directors.
No further nominations having been received in accordance with the Company’s By-laws
and the Insurance Companies Act, the Chair declared nominations closed.

Resolution

Upon motion duly made, seconded and carried, it was RESOLVED that the directors
named and for the terms set out in the Management Proxy be ELECTED to the
Board of Directors.

Annual Meeting of Mutual Policyholders

1

May 7, 2020

Appointment of
Auditors
Resolution

Upon motion duly made, seconded and carried unanimously, it was RESOLVED
that KPMG, LLP, Chartered Professional Accountants, be appointed the
independent auditor of the Company until the next annual general meeting of
policyholders or until a successor is appointed at such remuneration as may be
fixed by the directors and the directors are hereby authorized to fix the
remuneration.

Presentation by
President and CEO

President and Chief Executive Officer, Louis Durocher provided his remarks.

Comments and
Questions

The Chair invited questions from the mutual policyholders.

Termination of
Meeting
Resolution

Upon motion duly made, seconded and carried unanimously, it was RESOLVED
that the meeting be terminated.

Approved at the Annual Meeting this

____________________________
Secretary

Annual Meeting of Mutual Policyholders

2

day of

2021.

_______________________
Chair

May 7, 2020

HEARTLAND FARM MUTUAL INC.
Summary Consolidated Statement of Financial Position
(in thousands of dollars)
As at December 31, 2020, with comparative information for 2019
2020

2019

Assets
Cash
Invested assets
Due from brokers
Premiums receivable from policyholders
Accrued investment income
Insurance and other receivables
Deferred income taxes
Reinsurers’ share of:
Unearned premiums
Unpaid claims and adjustment expenses
Deferred policy acquisition costs
Property and equipment
Intangible assets
Other assets

$

22,787
194,382
4,026
28,664
599
2,039
490

$

529
27,703
15,128
7,034
11,579
1,429

34,207
178,470
4,171
27,576
677
1,822
613
900
32,867
13,504
7,131
2,835
1,064

$

316,389

$

305,837

$

4,269
271
5,166
2,074
116,452
91
67,003
195,326

$

4,423
2,718
4,515
2,461
128,144
103
64,943
207,307

Liabilities
Expenses due and accrued
Due to other insurers
Due to brokers
Income taxes payable
Provision for unpaid claims
Unearned reinsurance commissions
Unearned premiums
Total liabilities

Surplus for the protection of policyholders
Policyholders’ equity
Accumulated other comprehensive income
Total surplus

111,464
9,599
121,063
$

On behalf of the Board: Larry Binning, Chair, Louis Durocher, Director
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316,389

86,410
12,120
98,530
$

305,837

HEARTLAND FARM MUTUAL INC.
Summary Consolidated Statement of Income and Comprehensive Income
(in thousands of dollars)
For the year ended December 31, 2020, with comparative information for 2019
2020
Gross written premiums
Reinsurance ceded
Net written premiums

$

Change in unearned premiums
Gross amount
Reinsurer’s share

132,500
(12,580)
119,920

2019
$

(2,060)
368
(1,692)

128,396
(16,171)
112,225
(239)
(200)
(439)

Net premiums earned

118,228

111,786

Other
Underwriting revenue

2,664
120,892

867
112,653

Underwriting expenses
Gross claims and adjustments expenses
Reinsurer’s share of claims and adjustment expenses
Net claims and adjustment expense

63,775
(10,013)
53,762

91,555
(23,532)
68,023

24,811
3,896
10,152
6,815
99,436

23,715
3,649
9,947
5,175
110,509

Underwriting income

21,456

2,144

Interest income
Investment expenses
Realized gain on available-for-sale financial assets
Unrealized gain on financial assets at fair value through profit or loss
Income before income taxes

3,828
(486)
4,491
5,065
34,354

4,573
(496)
655
1,497
8,373

9,176
124
9,300

1,249
474
1,723

Commissions
Premium taxes
Salaries and benefits
Operating expenses

Income taxes
Current
Deferred
Net income

$

25,054

$

6,650

780

$

3,419

Other comprehensive income (loss)
Unrealized gain (loss) on available-for-sale assets
arising during the period, net of tax $281 (2019 - $1,204)
$
Reclassification of realized (gain)/loss on available-for-sale financial
assets to net income, net of tax of $(1,190) (2019 - $(170))
Other comprehensive income (loss)

(3,301)
(2,521)

Total comprehensive income

22,533

$

2

(485)
2,934
$

9,584

HEARTLAND FARM MUTUAL INC.
Statement of Director Attendance
For the year ended December 31, 2020

MEETINGS of the BOARD of DIRECTORS
During 2020, there were thirteen (13) meetings of the Board of Directors.
The number of meetings attended by each Director: Larry Binning (13/13) Paul Broadhead
(13/13); Louis Durocher (13/13); Andrew Dyment (13/13); Robert Forbes (13/13); Helen Johns
(12/13); Quentin Martin (13/13); John Stein (13/13); Mary Kelly (9/9); Gayle Whittamore (9/9)
MEETINGS of the FINANCE and AUDIT COMMITTEE
During 2020, there were five (5) meetings of the Finance and Audit Committee.
The number of meetings attended by each Director who was a member of this committee: Paul
Broadhead (5/5); Helen Johns (5/5); Quentin Martin (2/2); John Stein (5/5); Larry Binning (3/3),
Mary Kelly (3/3); Andrew Dyment (3/3)
MEETINGS of the RISK COMMITTEE
During 2020, there were five (5) meetings of the Risk Committee.
The number of meetings attended by each Director who was a member of this committee:
Larry Binning (5/5); Paul Broadhead (2/2); Andrew Dyment (3/3); Robert Forbes (1/2); Quentin
Martin (3/3); Mary Kelly (3/3); Gayle Whittamore (3/3)
MEETINGS of the CORPORATE GOVERNANCE COMMITTEE
During 2020, there were three (3) meetings of the Corporate Governance Committee.
The number of meetings attended by each Director who was a member of this committee: Paul
Broadhead (3/3); Quentin Martin (2/2); Robert Forbes (3/3); Helen Johns (1/1); Larry Binning
(2/2); Gayle Whittamore (2/2)
MEETING of the CONDUCT REVIEW COMMITTEE
During 2020, there was one (1) meeting of the Conduct Review Committee.
The number of meetings attended by each Director: Larry Binning (1/1) Paul Broadhead (1/1);
Andrew Dyment (1/1); Robert Forbes (1/1); Helen Johns (1/1); Quentin Martin (1/1); John Stein
(1/1); Mary Kelly (0/0); Gayle Whittamore (0/0)

In accordance with the provisions of the Insurance Companies Act, the above statement of
attendance is included as an attachment to the Notice of Annual Meeting of policyholders.

Directors Nominated for Election to the
Board of Heartland Farm Mutual Inc.

Louis Durocher
Louis Durocher was appointed President and Chief Executive Officer of Heartland effective July 9, 2018.
An actuary by profession, Louis is a highly accomplished leader in the property and casualty insurance
sector. His previous position was Chief Risk Officer for Aviva Canada, where he worked with industry
regulators and was Advisor to all Board Committees. Previously, he was the Chief Actuary and also led the
company’s National Commercial Lines and Reinsurance department. During his career, Louis also held a
number of senior positions with The Economical Insurance Group and served on various committees for
the Insurance Bureau of Canada and other industry boards. Now residing in Cambridge, Louis relates
enthusiastically to the values of Heartland with our focus on client and community relationships.
John Stein
John is a graduate of Western University, BA (Honors) and subsequently earned his CPA designation in
Ontario. He recently retired as a Partner in the global professional services firm Ernst & Young (EY). In his
client service role at EY John served a large variety of clients, both public and private, in financial services,
real estate, construction and health care. Following his career with EY, John has provided financial
advisory services to a variety of business owners in areas of transaction support, tax planning, compliance
and financial reporting. John is also a member of the Executive of the Board of The London International
Airport and chairs its Finance and Audit Committee. John and his wife Joanne live on a small rural property
near Poplar Hill.

Quentin Martin
Quentin Martin has enjoyed over a dozen years on the Heartland Board. He has recently joined the board
of Seeds Canada, a newly formed not-for-profit, the result of a merger of four national seed industry related
organizations. Quentin continues as co-owner of Wintermar Farms Ltd located north of Waterloo, Ontario.
The operation involves the production, conditioning and packaging of seed and whole food grains under
the brands Cribit Seeds and Wintermar Grains.

