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INTERESTED IN BEING A DIRECTOR OF CTM?  
Thank you for your interest in our mutual insurance company! The information on these pages is 
intended to give you some background on what is involved with being a Director of Caradoc Townsend. 

 
 

OVERVIEW OF CARADOC TOWNSEND MUTUAL (CTM) 

Caradoc Townsend Mutual (CTM) resulted from the amalgamation of two farm mutual insurers – 
Townsend Mutual (Waterford) and Caradoc Delaware Mutual (Mount Brydges).  The 
amalgamation was approved by the members of each predecessor Mutual and the government 
regulator, FSCO (now FSRAO), during 2017. The amalgamated entity began business on January 1, 
2018. 

CTM’s roots date to 1879 as community based, service focused, member-owned entities.  
Member services are coordinated through the head office in Waterford and the regional office in 
Kilworth. The company is currently licensed to write Property, Commercial, Liability, Farmers 
Accident and Automobile insurance products.  Products are distributed through a network of 
licensed exclusive agents and appointed brokers. Claims are adjusted primarily through staff 
adjusters with appropriate experience and expertise. Board governance is the responsibility of 9 
member-elected directors who are all member/policyholders at this time.  

 

Current members/policyholders are concentrated within the previous service areas which 
generally consists of the counties of Brant, Norfolk, Haldimand and Niagara to the east and  
Oxford, Middlesex and Elgin to the west. The cities and towns located in all these counties are 
included. A smaller proportion of the current book of business is located throughout the 
surrounding areas of Ontario. Much of the risk location is a reflection of the service areas of the 
current distribution network of exclusive agents and independent brokers. In certain cases, risks 
located in outlying areas are former “local” member/policyholders or the families and friends of 
existing local members/policyholders. 

 

CTM is focused on providing exceptional service to our policyholder owners. Through this 
approach, priority is given to generational member retention. New business growth goals are set 
annually as a combination of increased sales to existing policyholders, a high retention 
percentage of current policyholders and attraction of new policyholders that meet our target 
markets. 

CTM currently (year end 2020) writes approximately $15.6 million of insurance premiums annually, which 
consists of: 

 14% agricultural property and liability (750 policies) 
 27% non-farm commercial property and liability (2,500 policies) 
 24% personal lines property and liability (3,750 policies) 
 35% all lines of automobile (3,200 policies) 
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The company has an investment portfolio of approximately $23 million. Ontario law requires us to 
invest our funds in a prudent manner that “generates reasonable returns without undue risk of loss”. 

 
Over the past 140 years, CTM, through its founding companies, has accumulated a surplus (i.e. equity) of 
approximately $16 million as of yearend 2020. The size of our surplus has a direct impact on our 
financial strength and the volume of premiums that we can write while maintaining our financial 
strength. 

 
Caradoc Townsend is provincially incorporated and registered, and we are governed by the Ontario 
Insurance Act and the Ontario Corporations Act. 

 
We operate primarily in the counties and areas noted above and a majority of the policyholders are 
serviced by a dedicated network of licensed agents and CSRs that work from either the Waterford or 
Kilworth offices or from their homes. These agents service the traditional geography of the founding 
Mutual companies. In addition, the company also distributes its products through several independent 
brokers with offices in Delhi, Norwich, Tillsonburg, Stoney Creek, Owen Sound and Barrie. 

 
CTM does not have shareholders and there is no share capital. All of our direct (non-subscription) 
policyholders are “participating policyholders”, also known as “members”. In a way, Caradoc Townsend 
is owned by our members, and the company operates solely for their benefit. Because we are 
community based, we are a strong financial supporter of local charities and community projects. 

 
We are a member of the following trade associations and support organizations: 

 Ontario Mutual Insurance Association (OMIA). OMIA provides many services, including 
benefits and pension administration, education and industry forums for staff, agents, brokers 
and directors, common marketing initiatives, statistics reporting, legislative affairs (provincial 
lobbying) coordination and group regulatory filings for automobile rates and rules. OMIA also 
runs orientation sessions for new directors. 

 
 Fire Mutuals Guarantee Fund (FMGF). This policyholder compensation fund is a safeguard for 

policyholders in the event of the insolvency or default of a member company. The Fire Mutuals 
Guarantee Fund also operates a sophisticated Solvency Protection Process to reduce the risk of 
member company insolvency. The Fund has been in operation for approximately 40 years, and 
has never had to respond to an insolvency. 

 
 Farm Mutual Re (FMRe). CTM is an owning member of this company and we reinsure all of the 

insurance we write through Farm Mutual Re. Farm Mutual Re is a mutual reinsurer and 
operates for the benefit of the Mutual members. 

 
 Financial Services Regulatory Authority of Ontario (FSRAO). This is the provincial regulatory 

agency that CTM reports to. FSRAO ultimately reports to the Ontario Minister of Finance. 
 

 Canadian Association of Mutual Insurance Companies (CAMIC) – This organization extends our 
network to this Canadian trade association. CAMIC provides services that include legislative 
affairs (federal lobbying) coordination and other issues that require national attention. 
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 National Association of Mutual Insurance Companies (NAMIC). Although this is primarily a U.S. 
trade association, NAMIC does provides some educational and supplemental services to the 
CTM. 

 
 

BOARD MEETINGS 
Regular board meetings are generally held on the fourth Monday evening of each month, but this 
sometimes varies. 

 
Special board meetings are held when, and if, required. A special meeting is typically required in late 
January or early February to review the financial statements for the year just ended. Special planning 
meetings are also held as required. 

 
 

CURRENT OFFICERS 
 Chair – Marv Schupp 
 Vice-Chair – Jill Chuli 
 Past Chair – Barry Woodley 
 President & CEO – Neil Shay 
 Treasurer – Mary Heastont 
 Corporate Secretary – Michael Kekes 

 
The offices of Chair and Vice-Chair are filled by Directors and are elected annually by the Board of 
Directors. The Past Chair is a Director and is included in the Executive Committee. The other officers are 
appointed by the Board of Directors. 

 
 

COMMITTEES 
Standing committees are established by the board at the Organizational Meeting that precedes, or 
follows, the AGM and or SGM which is held annually. Committee Chairs may be appointed by the board 
or established by the committee. Each committee has a Mandate and committee makeup is 
predominately directors with staff members available as requested. Standing Committees are currently: 

 Executive Committee – Meets quarterly or more often as required. 
 Audit Committee – Meets bi-annually or more often as required. 
 Conduct Review Committee – Meets annually or more often as required. 
 Investment Committee – Meets quarterly or more often as required. 
 Nomination Committee – Meets periodically as required. 
 Risk Management Committee – Meets annually or more often as required. 
 HR Advisory Group – Meets annually or more often as required. 
 Building Facilities Advisory Group – Meets annually or more often as required. 

 
OTHER MEETINGS AND EDUCATION 

 
In 2021, the meetings shown below were held virtually or as a combination of virtual and in person due 
to Covid-19 concerns and limitations. 
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Several directors are given the opportunity to attend the annual OMIA convention and education 
conference in Toronto, which runs in late March or early April each year. Also, Farm Mutual Re holds its 
annual meeting at this time, and CAMIC holds its mid-term meeting. 

 
The Chair and/or Vice-Chair generally have the opportunity to attend the annual CAMIC convention and 
education conference held in September or October each year. 

 
The Chair and/or Vice-Chair generally have the opportunity to attend the annual OMIA Presidents & 
Managers conference held in October each year. Farm Mutual Re holds a mid-term meeting at this 
conference. 

 
All directors are invited to attend the annual OMIA Regional Group meeting of local Mutuals held in 
November. 

 
OMIA runs a year-round education and seminar schedule at their facility in Cambridge and sessions may 
be in person or in a virtual format.  A Director Certification program is available. Two yearly OMIA courses 
may be of particular interest to the successful Director candidate(s): 

   Introduction to Insurance and the Mutual  Insurance System – date in 2022 to be determined 
(last held in April 2021) 

 Introduction to the Role of a Director – date in 2022 to be determined (last held in May 2021) 
 

Other educational opportunities may include trade shows, insurance planning and outlook conferences 
and outside seminars. 

 
Costs are covered by CTM for all educational opportunities that are approved in advance. 

 
 

DIRECTOR COMPENSATION 
Directors are remunerated through per diems for board meetings, committee meetings and other 
meetings attended on behalf of CTM. Compensation also includes an annual honorarium as well as 
automobile travel allowances based on CRA guidelines. Any compensation is subject to applicable 
source deductions as required. In addition, board members may be eligible for certain accidental death 
and life insurance coverages and related costs are paid by CTM. 

 
All directors are encouraged, and expected, to remain knowledgeable in business and industry trends 
through educational opportunities that add value to CTM and its Member/Policyholders. 

 
 

DIRECTORS & OFFICERS LIABILITY (D&O) 
Under the laws of the Province of Ontario, a director may be held personally liable for certain decisions, 
actions, or lack of actions related to their duties that result in damage or injury to others. The Company 
holds the Directors harmless for decisions made in good faith, and purchases D&O liability insurance to 
protect the Company, directors, past directors, and officers. This coverage, including professional 
liability, currently has an upper limit of $10,000,000, and does not cover intentional or malicious acts by 
a director. The wording of the D&O liability policies are available upon request. 
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PROCEDURE TO ELECT DIRECTORS 
This information is provided here only for general information and convenience. Refer to the Ontario 
Corporations Act and the Company by-laws for the authoritative information on the procedure. 

 
CTM’s board consists of nine (9) Directors. Director terms generally run for three (3) years and the term 
ends at the Annual and/or Special General Meeting of the Members held after the third year. At an 
Annual or Special General Meeting of the members called for the purpose, vacant, or term related, 
positions, will be filled by election. 

 
A Director whose term is ending may not resume his or her seat after the Annual and/or Special General 
Meeting unless he or she is re-elected at the meeting. The terms are staggered so that there are 
typically three Directors up for election at each Annual and/or Special General Meeting. 

 
A person is not qualified to be a Director unless he or she has been a policyholder in good standing for at 
least one year. There are additional qualifications outlined in the by-laws and Corporations Act. 

 
 

PROCEDURE TO ELECT DIRECTORS 
If you wish to let your name stand for election, you must file written intent to do so with the Secretary 
of the Company no later than twenty days before the published starting time of the Annual Meeting. 
The AGM will be scheduled for a date before the end of March, at a time and location to be determined. 

 
The deadline to submit your written intent will be at 20 days prior to the date and time of the Annual 
Meeting. Any names submitted after that time will not be accepted. A sample written form for your 
use is available on request. 

 
 

DECLARING CONFLICTS OF INTEREST 
If you put your name forward, we invite you to declare any material conflicts of interest that you may 
have. If you do not declare material conflicts of interest to the Annual Meeting before the election, then 
the President or Secretary may have a duty to declare them in your stead. If you are unsure if you have 
conflict of interest, please feel free to confer with us in advance. 

 
If you have a material conflict, it does not necessarily mean that you are ineligible, but the members do 
need to be aware of it before the election. 

 
 

SOME DUTIES OF THE DIRECTORS OF A MUTUAL INSURANCE COMPANY 
Following are some of the responsibilities of directors, which we have excerpted from a NAMIC guide. 
These responsibilities are only SUGGESTIONS. They are not necessarily Company policy. They are 
included here to better acquaint you with the general ramifications of acting as a director. 

 
BOARD OF DIRECTORS 
A mutual insurance company is governed by a board of directors elected by the policyholders. The role 
of the board of directors is to develop company goals and implement corporate strategy to deliver 
quality products while assuring the financial solvency of the company. In order to accomplish these 
objectives, the board of a mutual insurance company must maintain effective control of management 
and operations, accurately measure company performance, and constantly review the solvency of the 
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company. Meaningful participation by all directors is required to ensure the company’s success. The 
number of directors should be sufficiently large to give representation to the different districts in the 
business territory, and to assure reasonably careful deliberation of corporate policy questions. 

 
Directors should be outstanding citizens of the communities that CTM serves. They are expected to 
devote the necessary time to prepare for, and attend, director’s meetings and conferences, to exchange 
thoughts and ideas, build goals and formulate company policies. 

 
A frequently discussed question is tenure of the director. No hard and fast rule is recommended, but 
factors which seem important in regard to the tenure of a director include present and expected 
interest in the welfare and progress of the organization; present physical and mental health and vigour; 
ability, integrity and intellectual soundness; reputation in the community and among fellow directors; 
willingness to cooperate with others, and willingness to participate actively in company affairs. 

 
Some specific responsibilities of the board might be: 

1. Establish and abide by the Articles of Incorporation and Bylaws of the company. 
2. Understand the insurance industry, finance, government regulations, consumer needs, 

technological advances, and market competition. 
3. Require that no one be discriminated against on the basis of race, colour, creed, religion, 

gender, or national origin. 
4. Establish and periodically review the purpose and objectives of the company, including the 

corporate Vision, Mission and Values. 
5. Establish and periodically review short and long-range company goals. 
6. Elect company officers. 
7. Appoint committees. 
8. Adopt company operating policies 
9. Enact bylaws and changes in bylaws 
10. Establish and periodically review investment policy. 
11. Approve an annual operating budget. 
12. Employ and allow a President and CEO to manage within the scope of established guidelines. 
13. Abide by all decisions reached by the board (any disagreements should remain in the 

boardroom). 
14. Disqualify a director from voting whenever a conflict of interest arises. 
15. Attend all meetings of the board (a director can be held responsible for decisions made at a 

meeting he or she did not attend). 
16. Regularly attend seminars, educational courses, conventions and meetings to increase 

knowledge of the insurance industry. 
 
 
 
 

STILL INTERESTED? WE’D BE GLAD TO DISCUSS IT WITH YOU. YOU CAN 
CONTACT THE CORPORATE SECRETARY INITIALLY BY PHONE (519-443-
7231 x108) OR EMAIL (MKekes@ctmins.ca) - BOTH WILL WORK. 


