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March 13, 2009 
 
 
Dear Shareholders: 
 
You are invited to attend the Annual Meeting of Shareholders of MCAN Mortgage Corporation, 
which will be held at The Toronto Board of Trade, 1 First Canadian Place, Suite 350, 77 Adelaide 
Street West, Toronto, Ontario, at 4:30 p.m. (Toronto time) on Tuesday, May 12, 2009.  The 
Annual Meeting gives you the opportunity to learn more about MCAN, receive its financial 
results, and hear about our plans for the future.  You will also be able to meet and ask questions of 
our directors and senior management. 
 
The attached Notice of Meeting and Management Information Circular describes the business to be 
conducted at the Annual Meeting.  Even if you cannot attend the Annual Meeting, it is important 
that your shares be represented and voted, by using the enclosed form of proxy or voting 
instruction form.  We encourage you to familiarize yourself with the information in the 
Management Information Circular, and then vote as soon as possible.  We look forward to your 
participation. 
 
Yours truly, 

 
Blaine Welch 
President & Chief Executive Officer 
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MCAN MORTGAGE CORPORATION 

Notice of Annual Meeting of Shareholders 
 
The Annual Meeting of Shareholders of MCAN Mortgage Corporation will be held 
 
on Tuesday, May 12, 2009 

at 4:30 p.m. (Toronto time) 

at The Toronto Board of Trade 
 1 First Canadian Place, Suite 350 
 77 Adelaide Street West 
 Toronto, Ontario 
 
for the following purposes: 

1. to receive the annual financial statements for the fiscal year ended December 31, 2008 and the 
auditors’ report on those statements; 

 
2. to elect directors; 
 
3. to appoint auditors; and 
 
4. to transact other business properly brought before the meeting or any adjournment thereof. 

 
Our enclosed Management Information Circular (the “Circular”) provides additional information on the 
matters to be dealt with at the meeting and forms part of this notice. 
 
Shareholders who cannot attend the meeting in person may vote by proxy.  Instructions on how to complete 
and return the form of Proxy enclosed herewith are set out in the Circular.  To be valid, a Proxy must be 
received by our transfer agent, Computershare Trust Company of Canada, at 100 University Avenue, 9th 
Floor, Toronto, Ontario M5J 2Y1 in the postage prepaid envelope provided, or by fax at 1-866-249-7775 or 
(416) 263-9524, no later than 5:00 p.m. (Toronto time) on Friday, May 8, 2009, or at least 48 hours (excluding 
Saturdays and holidays) prior to the commencement of any adjournment of the meeting. 
 

By Order of the Board of Directors 

 
Sylvia Pinto 

March 13, 2009 Corporate Secretary 
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MANAGEMENT INFORMATION CIRCULAR 

(“Circular”) 
 

GENERAL INFORMATION 
 
This Circular is provided in connection with the solicitation of proxies by management of MCAN Mortgage 
Corporation (“we”, “MCAN”, the “Corporation”, or the “Company”) for use at the Annual Meeting of 
Shareholders of Common Shares of MCAN (the “Meeting”) to be held at 4:30 p.m. (Toronto time) on May 12, 
2009, and at any adjournment thereof, for the purposes set out in the attached Notice of Meeting.  It is expected 
that the solicitation will primarily be by mail.  Proxies may also be solicited personally or by telephone by 
management.  MCAN will pay the costs of solicitation.  This Circular sets forth information regarding the items of 
business proposed to be transacted at the Meeting which a shareholder should know before making a decision with 
respect to voting on such items of business. 
 
Date of Information 
All information is as at March 13, 2009, unless otherwise noted. 
 
Corporation’s Name Change 
MCAN Mortgage Corporation changed its name from “MCAP Inc.” effective September 15, 2006.  As such, all 
references to  “we”, “MCAN”, the “Corporation”, or the “Company” in this document shall be deemed to refer to 
“MCAP Inc.” for periods prior to September 15, 2006. 
 
Common Shares Outstanding 
As at the close of business on March 13, 2009, there were 14,256,753 Common Shares outstanding and these Common 
Shares are the only voting securities of the Corporation.  Except with respect to the election of directors for which 
cumulative voting shall apply, each Common Share entitles the holder thereof to one vote on each matter to be 
considered at the Meeting.  MCAN’s Common Shares trade under the symbol “MKP” on the Toronto Stock Exchange 
(the “TSX”). 
 
Owners of more than 9% of the Common Shares on March 13, 2009 
To the knowledge of the directors and executive officers of MCAN, as at March 13, 2009, the only shareholders who 
beneficially own, directly or indirectly, or exercise control or direction over more than 9% of the issued and outstanding 
Common Shares are the following: 
 

Name and Address Common Shares Approximate Percentage 
of Common Shares 

Ian Sutherland 

(Oro-Medonte, Ontario) 
 2,156,400   15.13% 

Raymond Doré 

(Toronto, Ontario) 
 2,140,335   15.01% 

 
 
Mailing of Circular 
The mailing of this Circular, the form of Proxy and the 2008 Annual Report to shareholders will be completed on or 
before April 8, 2009.  The 2008 Annual Report is being mailed to all registered shareholders except those who asked 
not to receive it and to those beneficial shareholders who requested a copy.   
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VOTING INFORMATION 
 
 
Matters to be voted on 
At this year’s Meeting, shareholders are voting on the election of directors and the appointment of auditors. 
Directors will be elected by cumulative voting as described on page 5.  A simple majority (50%, plus one vote) of the 
votes cast, in person or by proxy, is required to appoint the auditors. 
 
Who can vote 
You are entitled to vote if you are a holder of Common Shares of MCAN as of the close of business on March 23, 
2009, the record date for the Meeting.  
 
How to vote 
Registered Shareholders – Registered shareholders hold shares directly in their name.  If you are a registered 
shareholder, you may vote in person at the Meeting or give another person authority to vote for you at the Meeting by 
appointing a proxyholder, as set out below under Voting by proxy and Appointing a proxyholder. 
 
Non-Registered Shareholders – Non-registered shareholders beneficially own shares but the shares are held in the 
name of an intermediary, such as a bank, broker or trust company.  Non-registered shareholders should note that only 
registered shareholders or the persons they appoint as their proxies are recognized and permitted to act and vote at the 
Meeting.  If you are a non-registered shareholder, you may vote your shares through your intermediary or in person at 
the Meeting by following the instructions below.  To vote your shares through your intermediary, you should follow 
the instructions on the voting instruction form or proxy form provided by your intermediary.   
 
To vote your shares in person at the Meeting (or have another person attend the Meeting and vote on your behalf), you 
should take these steps:  
1. if you received a proxy form from your intermediary, you should appoint yourself (or such other person) as 

proxyholder by writing your name (or the name of such other person) in the space provided;  
2. if you received a voting instruction form from your nominee, you should follow the corresponding instructions on 

the form; and 
3. return the voting instruction form, or if applicable the proxy form, to the intermediary in the envelope provided. 
 
Do not complete the voting section of the proxy form as your vote will be taken at the Meeting. 

 
If you voted through your intermediary and would now like to vote in person, contact your intermediary to discuss 
whether this is possible and what procedures you need to follow. 
 
Voting by proxy 
If you will not be at the Meeting, you may still vote by using the proxy form.  To be effective for use at the Meeting or 
any adjournment thereof, please complete, sign, date and return the proxy form to Computershare either in the 
envelope provided or fax it to 1-866-249-7775 or (416) 263-9524 so that it arrives by 5:00 p.m. (Toronto time) on May 
8, 2009. 
 
Appointing a proxyholder 
A proxyholder is the person you appoint to represent you at the Meeting and vote your shares.  You may choose 
anyone to be your proxyholder – the person you choose does not have to be a MCAN shareholder.  Simply insert 
the person’s name in the blank space provided on the proxy form.  You should be sure that this person is attending the 
Meeting and is aware that he or she has been appointed to vote your shares.  If you do not insert a name in the blank 
space, then the persons named on the proxy form, Ian Sutherland and Raymond Doré, both of whom are directors of 
MCAN, are appointed to act as your proxyholder. 
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Your proxyholder is authorized to vote and act for you at the Meeting, including any continuation after an adjournment 
of the Meeting.  On the proxy form you can indicate how you want your proxyholder to vote your shares or you can let 
your proxyholder decide for you. 
 
Voting discretion of proxyholder 
If you give instructions on how to vote your shares, your proxyholder must follow them.  If your proxy form does not 
specify how to vote on a particular issue, then your proxyholder can vote your shares as he or she sees fit.  The shares 
represented by your proxy form will be voted or withheld from voting, or voted for or against, as appropriate, on any 
ballot that may be called for in accordance with your instructions.  If you or your proxyholder do not give specific 
instructions, your shares will be voted as follows: 
1. FOR the election as directors of all nominees listed in this Circular; and 
2. FOR the appointment of Ernst & Young LLP as auditors. 
 
Your proxyholder also has discretionary authority for amendments that are made to matters identified in the Notice of 
Meeting or other matters that properly come before the Meeting.  At the time of printing this Circular, MCAN’s 
management does not know of any matter to come before the Meeting other than the matters referred to in the Notice 
of Meeting. 
 
Cumulative Voting 
Under the cumulative voting system, each shareholder has the right to cast a number of votes equal to the number of 
votes attached to the Common Shares held by the shareholder multiplied by nine, being the number of directors to be 
elected at the Meeting.  The shareholder may cast all such votes in favour of one nominee or distribute them among 
the nominees in any manner.  For example, a shareholder owning 100 Common Shares could cast 900 votes in favour 
of one nominee or distribute the 900 votes equally in favour of all nominees or distribute the votes in any other manner 
among the nominees, as long as the total number of votes cast for the nominees does not exceed 900. 
 
If a shareholder votes for more than one nominee without specifying the distribution of the votes among the nominees, 
the votes will be distributed equally among the candidates voted for by that shareholder.  If a shareholder wishes to 
distribute votes other than equally among the nominees, the shareholder may do so by using the form of proxy 
provided with this Circular or by attending the Meeting in person.  Shareholders are advised to read this section 
carefully, as proxies purporting to allocate more votes than a shareholder is entitled to, or otherwise completed in 
error, will be void. 
 
The form of proxy enclosed with this Circular offers shareholders three options with respect to the election of directors.  
Shareholders should pick only one option.  Shareholders may: 
1. vote for the election of all the nominees proposed in this Circular;  
2. vote for one or more of the nominees proposed in this Circular by indicating beside each nominee’s name the number 

of votes which the shareholder wishes to allocate to that nominee; or  
3. withhold from voting for the election of directors. 
 
Revoking your proxy 
If you are a registered shareholder and change your mind and want to revoke your proxy, you can do so by signing a 
written statement (or authorizing your attorney in writing to sign a written statement) to this effect and delivering it to 
the Corporate Secretary at the head office of MCAN Mortgage Corporation, 200 King Street West, Suite 400, Toronto, 
Ontario M5H 3T4, any time before 5:00 p.m. (Toronto time) on May 11, 2009 or by depositing it with the Chairman of 
the Meeting on May 12, 2009.  Beneficial shareholders should contact their intermediaries to discuss whether this is 
possible and, if so, for the procedures to be followed. 
 
Confidentiality 
Proxies returned to Computershare are counted and tabulated independently of MCAN to preserve the confidentiality 
of individual shareholder votes.  Computershare does not inform MCAN’s management about how individual 
shareholders have voted except where comments made by shareholders are intended for the attention of management 
or where required by law. 
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BUSINESS OF THE MEETING 
 
 
Financial Statements 
The Consolidated Financial Statements for the year ended December 31, 2008 and the auditors’ report on those 
statements are in the 2008 Annual Report which is being mailed with this Circular to all of the registered shareholders, 
except those who asked not to receive it, and to those beneficial shareholders who have requested it. 
 
Election of Directors 
The election of MCAN’s directors will take place, as required by our by-laws and the Trust and Loan Companies Act 
(Canada) (the “Act”), by cumulative voting.  Usually shareholders of a public company are entitled to one vote per  
common share on all matters and a simple majority of the votes cast determines whether nominees are elected to the 
board of directors.  However, the Act requires cumulative voting for the election of directors where more than 10% of 
the voting shares of a company are beneficially owned, directly or indirectly, by a shareholder.  In addition, our by-
laws provide for cumulative voting for the election of directors where a shareholder beneficially owns, directly or 
indirectly, more than 9% of MCAN’s voting shares.  We have two such shareholders, as set out above under “Owners 
of more than 9% of the Common Shares on March 13, 2009” and, therefore, the election of MCAN’s directors is 
currently required to be completed by cumulative voting.  The process is described on page 5. 
 
Cumulative voting is intended to facilitate minority board representation.  It will almost certainly allow any 
shareholder or group of shareholders holding in excess of 9% of the issued and outstanding Common Shares, including 
those shareholders set out above under “Owners of more than 9% of the Common Shares on March 13, 2009” to elect 
one director to a nine person board of directors. 
 
If, at the Meeting, there are no nominees other than the individuals proposed in this Circular, the shareholders present and 
entitled to vote will be asked to approve a resolution permitting a single vote to be held for all nominees.  The resolution 
will require unanimous approval.  If there are additional nominees, there will be a separate vote for each nominee.  If the 
number of nominees exceeds the number of director positions to be filled, the nominees receiving the lowest number of 
votes will be eliminated and the nominees having the most votes will be elected as directors. 
 
The persons named in the enclosed form of proxy intend to cast the votes to which the Common Shares represented by 
the proxy are entitled equally among the proposed nominees whose names are set forth on page 8, unless the shareholder 
who has given such proxy has directed that the shares be otherwise voted or withheld from voting in respect of the 
election of directors. 
 
Each director elected at the Meeting will thereafter hold office until the close of the next annual meeting of shareholders 
following the election of the directors unless the director’s office is earlier vacated in accordance with our by-laws and the 
Act.  All of the nominees listed on page 8 are currently directors of the Corporation; have been directors since the dates 
indicated; and have held their present occupations for more than five years except as noted.  Management does not 
contemplate that any nominee will be unable to serve as a director, but if this should occur for any reason prior to 
the Meeting, the persons named in the enclosed form of proxy reserve the right to vote for another nominee at 
their discretion unless specifically instructed on the proxy form that the shares are to be withheld from voting for 
the election of directors. 
 
Appointment of Auditors 
The directors recommend that shareholders appoint Ernst & Young LLP (“E&Y”) as independent auditors of MCAN 
until the next annual meeting of shareholders.  Unless instructed otherwise, the persons named in the enclosed proxy 
form intend to vote for the appointment of E&Y as auditors of MCAN until the next annual meeting of shareholders 
where auditors are appointed.  This resolution must be passed by a majority of the votes cast in order to be effective.  
E&Y has served as auditors of MCAN since being appointed in November 1991.   
 
Fees billed for professional services rendered by E&Y for the years ended December 31, 2008 and December 31, 
2007, are set out below: 
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  2008  

($) 
  2007  
  ($) 

Audit Fees   158,750  151,500 
Audit-Related Fees 1  7,750  8,000 
Tax Fees 2  43,809  51,802 
All Other Fees 3  26,500  3,445 
Total Annual Fees  236,809  214,747 
1. Audit-Related Fees include accounting consultations. 
2. Tax Fees include tax planning, review of tax returns and tax advice. 
3. All Other Fees include various non-audit services. 

 
Other Business 
Management does not intend to present any other business at the Meeting.  We are not aware of any amendments to 
the proposed matters or of any other matters that may be presented for action at the Meeting.  If amendments to the 
proposed matters or other matters requiring the vote of shareholders are properly brought before the Meeting, the 
persons named in the enclosed proxy form will vote on them in accordance with their best judgement. 
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NOMINEES FOR ELECTION TO BOARD OF DIRECTORS 

 
The following nominees are currently directors of MCAN:  
 

 
 
Name and Municipality of Residence 
 

 
 

Director Since 

 
 
Principal Occupation 

Common Shares 
Owned and/or 
Controlled 8 

DAVID G. BROADHURST  
Toronto, Ontario, Canada 

 

May 14, 1997 President, Poynton 
Investments Limited 
(financial consulting and 
investments)  
 

58,157 

RAYMOND DORÉ  
Toronto, Ontario, Canada 

 

May 14, 1997 Corporate Director 1 

 
2,140,335 

BRIAN A. JOHNSON  
Toronto, Ontario, Canada 

January 10, 2001 Partner, Crown Capital 
Partners (finance) 
Partner, Crown Realty 
Partners (real estate) 
 

94,058 

DAVID A. MACINTOSH  
Waterloo, Ontario, Canada 
 

January 28, 2000 Corporate Director  28,125 

DEREK A. NORTON 
Toronto, Ontario, Canada 

July 24, 2000 President & CEO, 
MCAP Commercial LP 
(mortgage services 
provider) 2 
 

278,350 

JEAN C. PINARD 3 
Sutton, Québec, Canada 
 

November 3, 2005 Consultant,  
Pinco Inc.  
(real estate and structured 
assets) 4 

 

Nil 

ROBERT A. STUEBING  
Toronto, Ontario, Canada 
 

April 19, 2004 Corporate Director  5 
 

577,807 

IAN SUTHERLAND  
Oro-Medonte, Ontario, Canada 
 

January 11, 1991 Chairman,  
MCAN Mortgage 
Corporation 6 

 

2,156,400 

BLAINE WELCH 
Toronto, Ontario, Canada 

April 19, 2004 President & CEO,  
MCAN Mortgage 
Corporation 7 
 

138,330 

1. Since May 2006.  Prior to May 2006, Mr. Doré was Chairman, MCAN Mortgage Corporation. 
2. Since April 2004.  From July 2000 to April 2004, Mr. Norton was President & CEO, MCAN Mortgage Corporation. 
3. Under the Agreement dated April 14, 2004 between the Corporation, Bentall Capital II Limited Partnership (now C-Cap II Limited Partnership 

(“CCLP2”)), CDP Capital – Real Estate Advisory Inc., Cadcap Inc. and MCAP Financial Corporation relating to the investment of CCLP2 in 
the Corporation, the parties expressed their intention that CCLP2 will be entitled to nominate one nominee of CCLP2 to the Board of the 
Corporation, subject to CCLP2 owning a minimum of 5% of the Common Shares.  Currently CCLP2 owns 8.95% of the Common Shares.  
This year CCLP2 has nominated Mr. Pinard for election to the Board. 

4. Since April 2004.  Prior to April 2004, Mr. Pinard was President & Chief Operating Officer of CDP Capital Mortgages (financial services). 
5. Since July 2006.  From April 2004 to June 2006, Mr. Stuebing was the Senior Vice President & Chief Financial Officer of MCAN.  Prior to April 

2004, Mr. Stuebing was Senior Vice President, MCAP Financial Corporation (financial services). 
6. Since May 2006.  In addition, Mr. Sutherland was  Chairman, North West Company Fund (retailer) until May 2008. 
7. Since April 2004.  Prior to April 2004, Mr. Welch was Senior Vice President and Chief Risk & Investment Officer of MCAN.  
8. The information as to shares beneficially owned, directly or indirectly, or over which control or direction is exercised has been furnished by the 

respective nominees and such nominee’s associates or affiliates. 
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Independence and Board Committees 
Director independence is determined by the Board.  A director is considered independent only when the Board 
determines that the director has no direct or indirect material relationship with MCAN.  A “material relationship” is a 
relationship which could, in the view of the Board, be reasonably expected to interfere with the exercise of a director’s 
independent judgement.  In determining whether a director is independent, the Board applies standards derived from 
the Canadian Securities Administrators (“CSA”) corporate governance guidelines.     
 
The Board determines the independence of a director when the Board approves director nominees for inclusion in this 
Circular.  Based on this determination, the Board has concluded that six of the nine nominees proposed for election as 
directors have no material relationship with MCAN and are therefore independent.  The result of the Board’s 
determination for each nominee and committee memberships is set out below. 
 
 

COMMITTEES (Number of Members)  
 
 
 
 
 

DIRECTORS 

 
 
 
 
Audit 1 

(3) 

 
 

Conduct Review, Corporate 
Governance & Human 

Resources 1 
(3) 

 
 
 
 

Investment  
(4) 

 
 
 

Shareholder Strategic & 
Risk Management 2 

(3) 

Independent Outside Directors 

David G. Broadhurst Chair   Chair 

Raymond Doré 3  Chair   

Brian A. Johnson     

David A. MacIntosh   Chair  

Jean C. Pinard     

Ian Sutherland 3     

Outside Directors – Not Independent 

Derek A. Norton 4     

Robert A. Stuebing 5     

Management Director – Not Independent 

Blaine Welch 6     

Notes: 
1. All members of the Audit Committee and Conduct Review, Corporate Governance & Human Resources Committee are considered 

independent under National Policy 58-201 – Corporate Governance Guidelines (“NP 58-201”).  All members of the Audit Committee 
are considered independent under National Instrument 52-110 – Audit Committees (“NI 52-110”).  

2. The Committee was established on August 7, 2008. 
3. Pursuant to the Affiliated Persons Regulations under the Act, the Board has determined that Messrs. Doré and Sutherland are affiliated 

persons of MCAN, due to the fact that they each beneficially own more than 10% of MCAN’s outstanding Common Shares. 
4. Mr. Norton was MCAN’s President & CEO until April 2004 and would normally be independent after April 19, 2007 (three years after 

his resignation from MCAN).  However, the Board has determined that Mr. Norton will continue to be a non-independent director as 
Mr. Norton is the President & CEO of MCAP Commercial LP (“MCLP”), an entity in which MCAN has a 22% limited partnership 
interest and MCLP originates and services a significant share of MCAN’s assets. 

5. Mr. Stuebing was MCAN’s Senior Vice President & CFO until June 2006.  During 2008, Mr. Stuebing provided consulting services to 
MCAN.  Based on these factors, the Board has determined that Mr. Stuebing is not currently considered independent pursuant to NP 
58-201. 

6. Mr. Welch is not independent and is an affiliated person of MCAN as he is MCAN’s President & CEO. 
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Other Public Company Directorships 
Listed below are the MCAN directors who serve on the boards of directors or trustees of other public companies: 
 

Director Other Public Company Directorships 
David G. Broadhurst Trustee – North West Company Fund 
Brian A. Johnson Trustee – Crombie Real Estate Investment Trust 
Ian Sutherland Trustee – North West Company Fund 

Trustee – Strongco Income Fund 
 
Board and Committee Meetings Held and Attendance 
The table below sets out Board and committee meeting attendance for 2008.  In addition, all nine of our nine nominees 
for election as director attended the last annual meeting held on May 8, 2008, and all of the directors attended an 
annual strategic planning meeting held in November 2008. 
 

 Meetings Attended of Meetings Held 

 
 
 
 
Director 

 
 
 
 

Board 

 
 
 

Audit 
Committee 

Conduct Review, 
Corporate 

Governance & 
Human Resources 

Committee 

 
 
 

Investment 
Committee 

 
Shareholder 

Strategic & Risk 
Management 
Committee  

David G. Broadhurst 7 of 7 5 of 5 4 of 4  3 of 3 
Raymond Doré 6 of 7  4 of 4  3 of 3 
Brian A. Johnson  7 of 7 5 of 5  4 of 4  
David A. MacIntosh 7 of 7 5 of 5  4 of 4  
Derek A. Norton 7 of 7     
Jean C. Pinard  7 of 7  4 of 4 4 of 4  
Robert A. Stuebing  7 of 7   4 of 4  
Ian Sutherland  7 of 7    3 of 3 
Blaine Welch 7 of 7     

 
Meetings of Independent Directors 
Previously, the independent directors were scheduled to meet without the non-independent directors in February and 
August of each year.  One such meeting was held in February 2008.  In August 2008, this practice was amended to 
ensure that the independent directors meet each quarter after the Company’s quarterly Board meetings. The Chairman 
of the Board chairs these meetings.  There were three meetings of the independent directors during the financial year 
ended December 31, 2008.   
 
Additional Disclosure Relating to Proposed Directors 
To our knowledge, no proposed director of MCAN is, or has been in the last ten years, a director, chief executive 
officer or chief financial officer of a company that, (i) was the subject of an order that was issued while that person 
was acting in that capacity, or (ii) was subject to an order that was issued after that person ceased to be a director, chief 
executive officer or chief financial officer and which resulted from an event that occurred while that person was acting 
in that capacity. 
 
For the purposes of the above paragraph, “order” means (i) a cease trade order; (ii) an order similar to a cease trade 
order; or (iii) an order that denied the relevant company access to any exemption under securities legislation, that was 
in effect for a period of more than 30 consecutive days. 
 
To our knowledge, no proposed director of MCAN (i) is or has been within the last ten years, a director or executive 
officer of any company that, while that person was acting in that capacity, or within a year of that person ceasing to act 
in that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was 
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager 
or trustee appointed to hold its assets, or (ii) has, within the last ten years, become bankrupt, made a proposal under 
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement 
or compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of such 
proposed director, except as follows: 
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 Mr. Johnson, a current director of MCAN and a proposed nominee for re-election, was Chairman of the Board of 
Directors of CrownAg International Inc. (“CrownAg”) from 2000 to 2005.  During that time, Crown Life Insurance 
Company was both a shareholder and a secured creditor of CrownAg.  In order to realize on its security in 2005, 
Crown Life Insurance Company, together with two other secured creditors, placed CrownAg into receivership 
under the Bankruptcy and Insolvency Act (Canada). 

 
Further, no proposed director has been subject to any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory 
authority, or been subject to any other penalties or sanctions imposed by a court or regulatory body that would be 
likely to be considered important to a reasonable security holder in deciding whether to vote for a proposed director. 
 
Compensation of Directors 
The Conduct Review, Corporate Governance & Human Resources Committee reviews director compensation annually 
and recommends updates to the Board for approval when considered appropriate or necessary to recognize the workload, 
time commitment and responsibility of the Board and committee members.  In doing so, comparative data of other public 
companies is used.  Based on the recommendation of the Conduct Review, Corporate Governance & Human Resources 
Committee, the current compensation structure, which was in effect since 2003, was amended effective June 30, 2008, as 
follows: 
 

Annual Director Retainer $15,000 
Annual Committee Chair Retainer  10,000 
Board Meeting Fee 1,200 
Committee Meeting Fee 1,200 
Telephone Meeting Fee 600 

 
For fiscal 2008, each director who was not employed by MCAN or any of its subsidiaries, was entitled to receive 
remuneration, paid in the form of cash only, for each meeting attended of the Board or any committee thereof of which 
such director is a member, together with an annual retainer.  The Chairman of the Board is entitled to an annual retainer 
of $100,000 and does not receive any other fees.  Directors are reimbursed for their out-of-pocket expenses incurred in 
attending meetings and otherwise carrying out their duties as directors.  Pursuant to MCAN’s current by-laws, the 
aggregate amount of remuneration which may be paid by MCAN to its directors (for their services as directors) cannot 
exceed $400,000 in any year.  MCAN does not offer its non-employee directors any equity compensation. 
 
The following table sets out the compensation paid by MCAN during fiscal 2008 to each individual who is currently a 
director.   
 

 
 
 

Name 

 
 

Director 
Retainer 

($) 

 
Committee 

Chair 
Retainer 

($) 

Non-
executive 
Chairman 
Retainer 

($) 

 
Board 

Attendance 
Fee 
($) 

 
 

Committee 
Attendance Fee 

($) 

 
 
 

Other Fees 1 

($) 

 
 

Total Fees 
Paid 
($) 

David G. Broadhurst 13,750 11,507  7,400 12,200 1,200 46,057 

Raymond Doré  13,750 7,500  6,400 6,800 26,850 61,300 

Brian A. Johnson 13,750 -  6,900 8,800 1,200 30,650 

David A. MacIntosh 13,750 7,500  6,900 9,300 1,200 38,650 

Derek A. Norton 2 - - - - - - - 

Jean C. Pinard 13,750 -  6,900 8,300 1,200 30,150 

Robert A. Stuebing 13,750 -  6,900 4,400 76,200 101,250 

Ian Sutherland - - 100,000 - - - 100,000 

Blaine Welch - - - - - - - 

TOTAL 82,500 26,507 100,000 41,400 49,800 107,850 408,057 

1. Includes a $1,200 fee for attending a one-day Strategic Planning Session; $25,650 fee to Mr. Doré for attending MCLP’s board and committee 
meetings; and $75,000 fee to Mr. Stuebing for providing consulting services and other general advice relating to certain acquired portfolios. 

2. Mr. Norton waived his rights to receive directors’ fees. 
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Directors’ Liability Insurance 
MCAN maintains a directors’ and officers’ liability insurance policy for the benefit of its directors and officers.  The 
policy has an aggregate insurance limit of $10 million with a $50,000 deductible for certain types of claims.  The cost 
of coverage for 2008 was $47,250. 
 

CORPORATE GOVERNANCE PRACTICES 
 
The Board and management believe that a strong, effective, independent Board plays a crucial role in protecting the 
interests of stakeholders.  The Board is committed to meeting high standards of corporate governance in all aspects of 
MCAN’s affairs.  MCAN’s corporate governance practices are regulated on a number of levels and by many different 
parties.  Management believes that MCAN’s corporate governance practices meet or exceed the standards set out in the 
Act and the guidelines of the CSA.  
 
In order for the directors to appropriately discharge their responsibilities for stewardship of MCAN, the Board has 
adopted formal mandates for MCAN’s directors and officers, each committee of the board, each committee chair, the 
chairman and the President & CEO.  The Board does not have an Executive Committee. 
 
Under the Act, the minimum board size is seven.  In 2008, MCAN’s Board was composed of nine directors.  In our 
opinion, the Board is small enough to ensure active and meaningful participation by its members, while large enough 
to provide a diverse range of skill and expertise.  The Conduct Review, Corporate Governance & Human Resources 
Committee serves as a nominating committee for the Board.   
 
An orientation program is in place for all new and continuing members of the Board.  The Audit Committee and the 
Conduct Review, Corporate Governance & Human Resources Committee are composed only of independent directors. 
The independent directors have established a policy of meeting separately from the non-independent directors.   
 
The roles and responsibilities of the Board and its committees are clearly delineated in a handbook prepared by 
management and approved by the Board.  The Conduct Review, Corporate Governance & Human Resources Committee 
reviews and delineates annually the President & CEO’s objectives, for approval by the Board. 
 
Board compensation is reviewed annually to ensure that it is appropriate in relation to responsibilities and risks 
involved, and comparable to that of MCAN’s peer group.  Any legitimate concerns raised by shareholders are brought 
to the attention of MCAN’s senior executives and depending on the materiality of the concern, the President & CEO, 
the Chairman and the Board. 
 
The mandates of each of the Board’s committees are reviewed annually.  Under National Instrument 58-101 – 
Disclosures of Corporate Governance Practices, MCAN is required to disclose certain information relating to its 
corporate governance practices.  This information is set out in Schedule “A” to this Circular. 
 

COMMITTEES 
 
Audit Committee  
The Audit Committee’s primary purpose is to assist the Board in fulfilling its oversight responsibilities with respect to 
(i) the quality and integrity of financial statements to be provided to shareholders and regulatory bodies; (ii) the 
effectiveness of MCAN’s risk management and compliance practices; (iii) the independent auditor’s performance, 
qualifications and independence; (iv) the performance of the internal audit function; and (v) MCAN’s compliance with 
legal and regulatory requirements.  The Committee’s role and responsibilities are outlined in Schedule “B”. 
 
All members of the Committee are, for the purposes of NI 52-110, considered to be independent directors and are 
financially literate.  One of the members is a chartered accountant and all are experienced in the area of financial 
reporting.  The Committee meets with the Company’s internal and external auditors and management as required and 
may engage independent counsel and other advisors as it deems appropriate in the course of carrying out its duties.   
 
Further information about the Audit Committee can be found in MCAN’s Annual Information Form (“AIF”).  The 
AIF is available on our website at www.mcanmortgage.com and is filed on SEDAR at www.sedar.com. 
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Conduct Review, Corporate Governance & Human Resources Committee  
The Conduct Review, Corporate Governance & Human Resources Committee’s primary purpose is to assist the Board 
in its oversight role with respect to: (i) conflicts of interest, confidential information, complaints of customers, 
transactions involving related parties; (ii) the development of MCAN’s corporate governance policies, practices and 
processes; (iii) identifying qualified candidates and recommending nominees for director appointments; (iv) the 
effectiveness of the Board and its committees; and (v) management succession, development and compensation.  The 
Committee’s role and responsibilities are outlined in Schedule “C”. 
 
Investment Committee  
The Investment Committee’s primary purpose is to assist the Board in its oversight role with respect to: (i) MCAN’s 
investment policy; and (ii) investment practices.  The Committee also appoints a management investment committee 
and an asset/liability committee, and delegates authority as deemed appropriate to implement and manage MCAN’s 
Investment Policy and Standards.  The Committee’s role and responsibilities are outlined in Schedule “D”. 
 
Shareholder Strategic & Risk Management Committee  
The Shareholder Strategic & Risk Management Committee was established on August 7, 2008 to meet between Board 
meetings to review: (i) strategic options; and (ii) monitor Enterprise Risk Management issues.  The Committee’s role 
and responsibilities are outlined in Schedule “E”. 
 
 

CODE OF BUSINESS CONDUCT & ETHICS 
 

Under MCAN’s Code of Business Conduct & Ethics (the “Code”), all directors, officers and employees must 
demonstrate a commitment to ethical business practices and behaviour in all business relationships, both within and 
outside of MCAN.  The Board, through its Conduct Review, Corporate Governance & Human Resources Committee 
annually reviews the operation of the Code and monitors compliance and any waivers or amendments thereof.  There 
were no waivers in 2008.  The Code also contains whistleblower procedures that allow officers or employees who 
become aware of an actual or potential breach of the Code, or who have concerns regarding questionable accounting or 
auditing matters, to report the violation on a confidential and anonymous basis to the Chair of the Audit Committee.   
 
The Board believes that its effectiveness is furthered when directors exercise independent judgement in considering 
transactions and agreements.  As such, if, at any Board meeting, a director has a material interest in a matter being 
considered, such director would not be present or would abstain from any discussions relating to the matter and would 
not participate in any vote on the matter. 
 
Each year directors, officers and employees execute a declaration certifying compliance with the Code.  Any incident 
of non-compliance is reported to the Conduct Review, Corporate Governance & Human Resources Committee.  The 
Code is available on our website at www.mcanmortgage.com.  In addition, the Code is filed on SEDAR at 
www.sedar.com and all future amendments will be filed on SEDAR.  A hard copy of the Code can be requested from 
the Corporate Secretary by telephone at (416) 591-5214 or by facsimile at (416) 598-4142. 
 
 

STATEMENT OF EXECUTIVE COMPENSATION 
 
Compensation Discussion and Analysis 
MCAN’s executive compensation policy, which focuses on performance, is designed to reflect management’s 
expected contribution to MCAN and encourage them to act in a manner which furthers MCAN’s goals and enhances 
profitability.  Compensation for executive officers is composed of three components – base salary, annual bonus 
incentive and the grant of entitlements to acquire common shares with the assistance of loans provided by MCAN 
under the Executive Share Purchase Plan.   
 
MCAN wishes to attract, retain and motivate results-oriented individuals who will contribute to its success.  The 
compensation strategy achieves this by: 
1. Linking the strategic philosophies of management and shareholders; 
2. Supporting and reinforcing its business strategies; and 
3. Linking compensation to measurement programs that drive the achievement of business growth and profitability. 
 



 

14 

 
Base Salary 
 
Determination of Base Salary 
The base salary component of the policy is intended to recognize the contribution to MCAN of each named executive 
officer and is intended to attract, retain and motivate MCAN’s officers.   
 
The base salary for the President and CEO is reviewed annually by the Conduct Review, Corporate Governance & 
Human Resources Committee.  The committee conducts an annual review of the President and CEO’s performance in 
the prior year and compares his base salary to that of officers holding similar positions with companies of comparable 
size and complexity to MCAN.  Based upon this review and comparison, the Conduct Review, Corporate Governance 
& Human Resources Committee makes recommendations to the Board regarding appropriate adjustments, as needed, 
to the President and CEO’s base salary.  The Board makes the ultimate decision regarding base salary paid to the 
President and CEO. 
 
The base salary for the VP & CFO and the VP, Investments is reviewed annually by the President and Chief Executive 
Officer, who conducts an annual review of those officers’ performance in the prior year.  Based on these reviews, the 
President and CEO makes a recommendation regarding the base salary to the Conduct Review, Corporate Governance 
& Human Resources Committee.  Based on this recommendation, as well as the committee’s review of the base 
salaries paid to officers holding similar positions with companies of comparable size and complexity to MCAN, the 
Conduct Review, Corporate Governance & Human Resources Committees makes recommendations to the Board 
regarding appropriate adjustments, as needed, to base salaries of the VP & CFO and VP, Investments.  The Board 
makes the ultimate decision regarding base salary paid to the VP & CFO and VP, Investments. 
 
The President & CEO’s overall performance is also evaluated annually by all the directors using an evaluation/rating 
questionnaire using the following qualitative performance factors: 
 
1. Vision 
2. Leadership 
3. Ability to meet corporate performance objectives 
4. Integrity 
5. Succession Planning 
6. Shareholder Relations 
7. Stakeholder Relationships 
8. CEO Board Relationships 
 
The results of this questionnaire are used to ensure continuous confidence in the President & CEO’s leadership role 
within MCAN. 
 
Bonus Incentives 
 
Annual Incentive Plan 
The annual incentive plan has been designed to motivate and reward executives for their role in achieving business 
objectives set by the Board.  The plan is in place to compensate the named executive officers for achieving targeted 
Company results, and to link their compensation directly to Company performance. 
 
On an annual basis, following a budgetary and strategic planning meeting, the Board sets a target earnings per share 
(“EPS”) amount for the year.  Based upon MCAN’s actual EPS for the relevant year as compared to the target EPS 
amount, the named executive officers may be rewarded with bonus compensation.    

Bonuses are paid if MCAN’s actual EPS is at least 85% of targeted EPS for that year, and the bonus entitlement 
increases if actual EPS equals 100% of targeted EPS, or 120% of targeted EPS.   

The bonuses that are rewarded are expressed as a percentage of the base salaries of the named executive officers, 
calculated on a straight-line basis.  For the 2008 year, the bonus entitlements of the named executive officers are as 
follows:   
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Return on Equity Actual EPS is at 
least 85% of 
Target EPS 

Actual EPS is at 
least 100% of Target 

EPS 

Actual EPS is at 
least 120% of 
Target EPS 

President & CEO 30% 70%  110% 

VP & CFO 20% 50%  80% 

VP, Investments 20% 50%  80% 

MCAN’s Board has determined that, for the 2009 fiscal year, the annual bonus incentive described above will be 
based on a return on equity target.   
 
Discretionary Incentive Plan 
The Conduct Review, Corporate Governance & Human Resources Committee may also recommend that the Board 
grant discretionary bonus amounts to named executive officers to offset inequities that the bonus formula described 
above may cause, or to provide for significant non-financial contributions by the named executive officers or 
significant MCAN performance.  The discretionary bonuses are intended to link compensation to MCAN performance, 
and to alleviate any shortfalls in the annual bonus determination.  During the 2008 year, discretionary bonuses were 
awarded to the named executive officers to (i) reward them for the Company’s strong earnings for the year, and (ii) 
reward them for their role in MCAN’s acquisition of portfolios of mortgage loans during the year. 
 
Executive Share Purchase Plan (the “Plan”) 
The Plan was established by the Board and approved by the TSX in 2002.  The Plan provides executives with the 
opportunity to purchase common shares through interest-bearing loans.  The aggregate number of common shares 
which may be issued pursuant to the Plan may not exceed 480,000, provided that the number of common shares which 
may be issued pursuant to this Plan together with common shares which may be issued pursuant to any other share 
compensation arrangements of MCAN may not exceed 10% of the outstanding common shares and the number of 
common shares which may be issued pursuant to the Plan to any one person may not exceed 5% of the outstanding 
common shares.  Loans totalling $336,034 and $154,223 were advanced under the Plan in 2008 and 2009 respectively.  
The Plan was developed to more closely align the interests of management with the interests of shareholders and to 
compensate the named executive officers for their individual performance. 
 
Common shares out of treasury may be issued pursuant to the Plan at the weighted average trading price for the 20 
days preceding such issue.  A total of 172,387 shares (representing approximately 1.21% of the Corporation’s share 
capital) have been issued pursuant to the Plan since the Plan was adopted and, as of the date hereof, 307,613 shares 
(representing approximately 2.16% of the Corporation’s share capital) remain available for issuance under the Plan. 
 
Loans advanced bear interest at prime plus 1% and are secured by MCAN shares.  MCAN, at its discretion, reimburses 
the executive officers the interest amount in connection with loans provided pursuant to the Plan.  Dividends on the 
shares are used to reduce the principal balance of the loans as follows: 50% of regular dividends, and 75% of capital 
gains dividends.  The loans have a five-year renewable term and there are no restrictions with respect to paying off the 
loans earlier.  Common Shares acquired pursuant to the Plan are pledged as collateral for the loans for so long as the 
relevant loans remain outstanding. 
 
This policy is reviewed periodically to ensure MCAN is able to attract and retain intellectual capital that will sustain 
long-term growth and profitability.  The number of common shares issuable for purchase to the named executive 
officers pursuant to the Plan is set annually by the Board, based on the officer’s performance in the prior year.  The 
Board also sets an annual cap on the aggregate amount of the outstanding loans to each named executive officer, such 
that the officer’s purchase of common shares in the year is also subject to that cap. 
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Employee Share Ownership Plan (the “ESOP”) 
The ESOP was established by the Board in 2000 to enable employees of MCAN to purchase Common Shares of the 
Company in a convenient and systematic manner and to encourage continued employee interest in the operation, 
growth and development of the Company.  Participation in the ESOP is voluntary.  An employee may contribute no 
more than 6% and no less than 1% of annual salary into the ESOP and MCAN will contribute 50% of the employee’s 
contribution, up to a maximum of 3% of the employee’s base salary.  Contributions are used to acquire Common 
Shares on the open market.  The ESOP is administered by CIBC Mellon Trust. 
 
Common Shares acquired with an employee’s contribution vest immediately.  Two withdrawals or transfers of 
Common Shares acquired with an  employee’s contribution are permitted in a calendar year.  A third withdrawal or 
transfer results in a suspension of MCAN’s future contributions to the employee’s plan for a period of twelve months.  
Common Shares acquired with MCAN’s contribution to the ESOP vest on December 31st of the year in which the 
shares are acquired.  Unvested shares cannot be withdrawn or transferred until December 31st of each year. 
 
Deferred Profit Sharing Plan (the “DPSP”) 
The DPSP is a component of the retirement savings plan for all eligible employees and is supported entirely by 
contributions made by the Company.  Under the DPSP an employee may contribute up to 7% of annual salary, 
depending on years of service, (up to a maximum of $10,000 per year) to a group registered retirement savings plan 
for MCAN’s employees and MCAN matches such employee contributions with contributions to the DPSP.  While an 
employee has full vested rights to contributions made to the DPSP, no withdrawals are permitted from the DPSP while 
an individual is employed by the Company. 
 
DPSP Supplemental Employee Retirement Plan (the “DPSP SERP”) 
The DPSP SERP is supported entirely by contributions made by MCAN and is limited to former employees of Mutual 
Life who participated in Mutual Life’s defined benefit pension plan and whose Company retirement benefit 
contributions exceed the contributions allowed under the Income Tax Act (Canada).  Under the DPSP SERP a formula 
based on the employee’s years of service and age at the time of leaving Mutual Life is used to determine the 
Company’s contribution for all eligible employees.  Pursuant to the DPSP SERP, MCAN contributes 1.25% of Mr. 
Blaine Welch’s base salary and 0.50% of Mr. Michael Misener’s base salary on an annual basis into the plan. 
Accumulated DPSP SERP contributions are payable only at retirement and earn a 7% rate of return per annum.  A 
lump sum payment of the accumulated contributions is made on termination or death.  On retirement, a member may 
elect a single lump sum payment or two payments over two years. 
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Summary Compensation Table 
The table below sets forth the information for the last three fiscal years concerning the compensation earned by the 
President & CEO, the Chief Financial Officer and the other most highly compensated executive officer of MCAN and its 
subsidiaries (the “Named Executive Officers”) whose total salary and bonus in the last financial year exceeded $150,000.   
 
 

 
Non-Equity Incentive Plan 

Compensation  
($)  

Name and 
Principal 
Position 

 
 

Year  

 
 

Salary 1 

($) 

Annual 
Incentive 

Plan 2 

 
Discretionary 

Amount 3 

 
Other Annual 

Compensation 4
($) 

 
All Other 

Compensation  
($) 

 
Total 

Compensation  
($) 

Blaine Welch 
President & CEO 

2008 
2007 
2006 

284,012 
271,328 
260,592 

 314,912 
 132,517 
 264,710 

 200,000 
 - 
 - 

 29,674 
 28,661 
 8,230 

   16,231 5 

   12,892 5 

   12,257 5 

 844,829 
 445,398 
 545,789 

Tammy Oldenburg  
VP & CFO 

2008 
2007 
2006 

168,233 
143,500 
137,500 

 138,432 
 65,069 
 70,000 

 70,000 
 - 
 - 

 15,946 
 10,978 
 5,057 

   13,459 6 

     8,794 6 

     7,562 6 

 406,070 
 228,341 
 220,119 

Michael Misener 8 
VP, Investments 

2008 
2007 
2006 

153,534 
135,813 
 99,375 

 125,557 
 61,583 
 66,250 

 70,000 
 - 
 - 

 15,952 
 11,024 
 4,014 

   15,385 7 

   13,591 7 

     8,281 7 

 380,428 
 222,011 
 177,920 

 
1. Salaries represent the amounts paid to the Named Executive Officer from January to December of each year.  Annual salary 

increases take effect on March 1st of each year. 
2. Amounts shown are the bonuses paid pursuant to the Annual Incentive Plan discussed above.  
3. Amounts shown are the bonuses paid pursuant to the Discretionary Incentive Plan discussed above. 
4. Amounts shown are for the interest obligation of the Named Executive Officer to MCAN that were reimbursed by the 

Corporation, at its discretion, in connection with loans provided pursuant to the Plan.  Other perquisites and personal benefits 
do not exceed the lesser of $50,000 and 10% of the total of the annual salary and bonus for any Named Executive Officer. 

5. Amounts shown are MCAN’s contributions under MCAN’s DPSP and DPSP SERP.  
6. Amounts shown are MCAN’s contributions under MCAN’s ESOP and DPSP. 
7. Amounts shown are MCAN’s contributions under MCAN’s ESOP, DPSP and DPSP SERP. 
8. Appointed VP, Investments on April 1, 2006. 

 
Incentive Plan Awards – Value Vested or Earned During the Year 
 

 
Non-Equity Incentive Plan Compensation  

($)  

 
Name and Principal 

Position 

 
 

Year  

Annual Incentive Plan 1 Discretionary Amount 2 

Blaine Welch 
President & CEO 

2008 
2007 
2006 

 314,912 
 132,517 
 264,710 

 200,000 
 - 
 - 

Tammy Oldenburg  
VP & CFO 

2008 
2007 
2006 

 138,432 
 65,069 
 70,000 

 70,000 
 - 
 - 

Michael Misener  
VP, Investments 

2008 
2007 
2006 

 125,557 
 61,583 
 66,250 

 70,000 
 - 
 - 

1. Amounts shown are the bonuses paid pursuant to the Annual Incentive Plan discussed above.  
2. Amounts shown are the bonuses paid pursuant to the Discretionary Incentive Plan discussed above. 

 
None of the Named Executive Officers has a written employment agreement or any compensation plan, contract or 
arrangement where a Named Executive Officer is entitled to receive payments in the event of (i) the resignation, 
retirement or any other termination of employment or (ii) a change of control of MCAN or any of its subsidiaries. 
 
 



 
PERFORMANCE GRAPH 

 
The following graph compares MCAN’s cumulative total shareholder return (assuming an investment of $100 on 
December 31, 2003) on the Common Shares during the period from January 1, 2004 to December 31, 2008, with the 
S&P/TSX Composite Index (Total Return) and the S&P/TSX Financial Services Index (Total Return), assuming 
reinvestment of all dividends. 
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 Dec 31 
2003 

Dec 31 
2004 

Dec 31 
2005 

Dec 31 
2006 

Dec 31 
2007 

Dec 31  
2008 

Compound Annual 
Growth 

MCAN 100 116 140 185 186 189 13.6% 
TSX 100 114 142 167 183 123 4.2% 
TSX Financial Services 100 120 149 176 174 112 2.3% 

Note:  Dividends declared on MCAN’s Common Shares are assumed to be reinvested at the closing price on the payment date. 
 
The compensation paid to MCAN’s named executive officers is not contingent upon the performance of MCAN’s 
common shares on the TSX.  However, as discussed above under “Statement of Executive Compensation”, the 
bonuses paid to named executive officers are based upon MCAN’s earnings per share.   
 
 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 
 
The following table sets forth the aggregate indebtedness to MCAN and its subsidiaries of all executive officers, 
directors, employees and former executive officers, directors and employees of MCAN and its subsidiaries. 
 

AGGREGATE INDEBTEDNESS ($) 
(As of March 13, 2009) 

Purpose To MCAN or its Subsidiaries To Another Entity 
Share purchases  1,489,858 NIL 
Interior Capital Corporation guarantees 1  34,645 NIL 
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The following table sets forth the indebtedness of MCAN’s directors, executive officers, proposed nominees for election 
as a director, or associates of any of them, to MCAN or any of its subsidiaries. 
 

 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS UNDER  

(1) SECURITIES PURCHASE AND (2) OTHER PROGRAMS 

 
 
 
 
 
 

Name and Principal 
Position 

 
 
 
 
 

Involvement of 
Corporation or 

Subsidiary 

 
 
 

Largest Amount 
Outstanding 

During December 
31, 2008 Financial 

Year 
 

 
 
 
 

Amount 
Outstanding 
as at March 

13, 2009 
 

Financially 
Assisted 

Securities 
Purchases 

During 
December 31, 
2008 Financial 

Year 
 

 
 
 
 
 
 

Security for 
Indebtedness 

 
Amount 
Forgiven 
During 

December 
31, 2008 
Financial 

Year 

Interior Capital Corporation - Guarantees 

Raymond Doré 
Director 
Ian Sutherland  
Chairman  
Robert A. Stuebing 
Director 

 
Accounts 

Receivable of  
MCAN 

Mortgage 
Corporation 
as Lender 1 

 
 
 

$543,859 

 
 
 

NIL 

 
 
 

NIL 

 
 

Right to Set Off 
Dividends 
Payable 

 
 
 

NIL 

 

Share Purchase Program 2 

Blaine Welch 
Director, President & 
CEO 

 
$474,557 

 
$443,368 

 
NIL 

 
Common Shares 

 
NIL 

Tammy Oldenburg 
Vice President & CFO 

$302,344 $302,247 12,854 Common Shares NIL 

Michael Misener 
Vice President, 
Investments 

 
 

Accounts 
Receivable of 

6212484 Canada 
Inc. as Lender 3 

 
$302,351 

 

 
$302,238 

 

 
12,783 

  
Common Shares 

 
NIL 

 

 

1. In February 2004, the Corporation settled an amount of $7,500,000 relating to two guarantees provided by Interior Capital Corporation 
(“ICC”).  The Corporation acquired ICC on January 1, 2000 as part of a merger transaction.  The merger transaction documents provided that 
the vendor shareholders of ICC would pay all costs incurred by the Corporation pursuant to the representations and warranties made by the 
vendor shareholders at the time of the merger.  Concurrent with settlement of the amounts claimed under the guarantees, the Corporation 
signed agreements with the vendor shareholders of ICC to recover the $7,500,000 settlement amount.  The shareholders of ICC (or in the case 
of corporate shareholders, the principals of those holding companies, each of whom has guaranteed to the Corporation the obligations of their 
holding company) were directors or executive or senior officers of the Corporation at the time of the settlement.  The Corporation received 
approximately $3,511,000 from the former ICC shareholders concurrent with payment of the $7,500,000 settlement amount and financed the 
remainder over five years with interest at 4.0%.  Pursuant to the agreement with the Corporation, Raymond Doré, Ian Sutherland, Robert A. 
Stuebing, Steven W. Maker, CEO, MCAP Service Corporation & President, Residential Mortgages & Leasing, and Susan M. Doré, formerly 
Corporate Secretary, MCAN Mortgage Corporation and an associate of Mr. Doré’s, are jointly and severally liable for the full settlement 
amount.  

2. Details of the Executive Share Purchase Plan are set out on page 15. 
3. 6212484 Canada Inc. is a wholly-owned subsidiary of MCAN. 

 
 

DIVIDEND REINVESTMENT PLAN 
 

In 2002, MCAN amended and restated its dividend reinvestment plan (the “Dividend Reinvestment Plan”).  Pursuant to 
the Dividend Reinvestment Plan, cash dividends paid to participating registered holders of Common Shares are 
automatically reinvested in Common Shares purchased by Computershare, as agent, either on the open market at market 
prices or from treasury at the weighted average trading price for the 20 days preceding such issue, at the option of 
MCAN.  A copy of the Dividend Reinvestment Plan and a form permitting registered shareholders to elect to participate 
in or withdraw from the Dividend Reinvestment Plan are available by calling the Corporate Secretary at (416) 591-5214.  
Beneficial owners of Common Shares must make arrangements with the financial institution or stock brokerage through 
which they hold their Common Shares to become a participant in the Dividend Reinvestment Plan.  Once a registered 
holder or a beneficial owner has enrolled in the Dividend Reinvestment Plan, participation continues automatically unless 
terminated in accordance with the terms of the Dividend Reinvestment Plan. 
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INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

 
Except as described herein under “Indebtedness of Directors and Executive Officers” and “Compensation of 
Directors”, no informed person of the Corporation, proposed director, or any associate or affiliate thereof, has a 
material interest in any transaction since the commencement of the Corporation’s most recent financial year or in any 
proposed transaction which has materially affected or would materially affect the Corporation or any of its 
subsidiaries. 
 

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

Except as described herein, no person who is a director or executive officer, or nominee for election as a director or 
associate or affiliate of any of them has any material interest, direct or indirect, in any matter to be acted upon at the 
Meeting. 
 

AVAILABILITY OF DOCUMENTS 
 

You may request copies of the following documents, at no charge, from the Corporate Secretary, MCAN Mortgage 
Corporation, 200 King Street West, Suite 400, Toronto, Ontario, M5H 3T4: 
 
1. MCAN’s latest AIF together with any document, or the pertinent pages of any document incorporated by 

reference therein; 
2. MCAN’s comparative financial statements for the fiscal year ended December 31, 2008 together with the 

accompanying report of the auditors thereon and any subsequent interim financial statements and Management’s 
Discussion and Analysis of Operations (“MD&A”) thereto; and 

3. this Circular. 
 
These documents, as well as additional information relating to MCAN, are also available at www.mcanmortgage.com 
and www.sedar.com.  Financial information regarding MCAN is provided in the comparative financial statements and 
MD&A for the fiscal year ended December 31, 2008. 
 

SHAREHOLDER PROPOSALS 
 

The Act permits certain eligible shareholders to submit shareholder proposals for inclusion in a management proxy 
circular for an annual meeting of shareholders.  Any proposal by an eligible shareholder intended to be presented at the 
2010 annual meeting of shareholders should be directed to the attention of the Corporate Secretary of MCAN.  In 
order to be included in the proxy material for that meeting, the proposal must be received at our office at 200 King 
Street West, Suite 400, Toronto, Ontario, M5H 3T4 by February 11, 2010. 
 

DIRECTORS’ APPROVAL 
 
The Board has approved the contents and sending of this Circular to the shareholders. 

 
Blaine Welch 
Director, President & Chief Executive Officer 
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SCHEDULE “A” 

 A-1

FORM 58-101F1 – CORPORATE GOVERNANCE DISCLOSURE 
 

1. Board of Directors 

(a) Disclose the identity of directors who are independent. 
The six Board members who are independent under the Canadian Securities Administrators corporate 
governance guidelines are set out in the table on page 9. 

(b) Disclose the identity of directors who are not independent, and describe the basis for that determination. 
The three Board members who are not independent and the basis for that determination are set out in the 
table on page 9. 

(c) Disclose whether or not a majority of directors are independent. 
Six of the nine directors (66.67%) are independent. 

(d) If a director is presently a director of any other issuer that is a reporting issuer (or the equivalent) in a 
jurisdiction or a foreign jurisdiction, identify both the director and the other issuer. 
All directorships with other public entities for the respective Board members are set out in the table on page 
10. 

(e) Disclose whether or not the independent directors hold regularly scheduled meetings at which non-
independent directors and members of management are not in attendance.  If the independent directors 
hold such meetings, disclose the number of meetings held since the beginning of the issuer’s most 
recently completed financial year.  If the independent directors do not hold such meetings, describe what 
the board does to facilitate open and candid discussion among its independent directors. 
Previously the independent directors were scheduled to meet without the non-independent and management 
directors in February and August of each year.  One such meeting was held in February 2008.  In August 
2008, this practice was amended to ensure that the independent directors meet each quarter after the regular 
Board meetings.  The Chairman of the Board chairs these meetings.  There were three meetings of the 
independent directors during the financial year ended December 31, 2008. 

(f) Disclose whether or not the chair of the board is an independent director, disclose the identity of the 
independent chair, and describe his or her role and responsibilities. 
The Chairman of the Board, Mr. Ian Sutherland, is an independent director within the meaning of NP 58-
201.  The Chairman of the Board provides independent, effective leadership to the Board in the governance 
of MCAN.  He also sets the tone for the Board and its members to foster ethical and responsible decision-
making and appropriate oversight of management and efficient corporate governance practices.  His 
responsibilities are set out in the Role Profile and Mandate included in Schedule “F”. 

(g) Disclose the attendance record of each director for all board meetings held since the beginning of the 
issuer’s most recently completed financial year. 
The attendance record of each director is set out in the table on page 10. 

2. Board Mandate 

 Disclose the text of the board’s written mandate. 
 The Board mandate is included in Schedule “G”. 

3. Position Descriptions 

(a) Disclose whether or not the board has developed written position descriptions for the chair and the chair 
of each board committee. 

 The mandates for the Chairman of the Board and for each Committee Chair are included in Schedules “F”, 
“H”, “I” and “J” respectively. 

(b) Disclose whether or not the board and CEO have developed a written position description for the CEO. 
The CEO’s Role Profile and Mandate is developed with input from the CEO and is approved by the Board 
on the recommendation of the Conduct Review, Corporate Governance & Human Resources Committee and 
is set out in Schedule “K”. 
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4. Orientation and Continuing Education 

(a) Briefly describe what measures the board takes to orient new members regarding 
(i) the role of the board, its committees and its directors, 
 MCAN distributes to each director a Directors’ Manual which includes information on the duties of 

directors; committee memberships and mandates; mandates of the chairman of the board and each 
committee chair; the code of business conduct & ethics; insider trading policy; the Company’s by-
laws; and the investment policy and standards.   

(ii) the nature and operation of the issuer’s business. 
 A policy manual consisting of all the Company’s policies, recent annual and quarterly financial 

reports, including Management’s Discussion and Analysis and the Annual Information Form are 
distributed to new directors.  MCAN also provides new directors with specific information on 
operations, the strategic plan, risk and risk management, governance, integrity and corporate values 
and new directors are provided the opportunity to meet with senior management. 

(b) Briefly describe what measures, if any, the board takes to provide continuing education for its directors.  
If the board does not provide continuing education, describe how the board ensures that its directors 
maintain the skill and knowledge necessary to meet their obligation as directors. 
On an ongoing basis, as part of regular Board meetings, presentations are made to the Board to educate and 
keep them informed of changes within MCAN and in regulatory and industry requirements and standards.  
Specific information is provided on risks, economic indicators specific to our business, i.e. interest rates, and 
the current business and commercial environment.  In an effort to provide directors with a more complete 
understanding of the issues facing MCAN’s, directors are encouraged to attend other Board committee 
meetings of which they are not a member (subject to conflicts of interest obligation of the relevant director).  
Directors are also provided with the materials and minutes of all Board committee meetings, irrespective of 
whether they are a member of the committee.  In addition, separate sessions, if required, are held for the 
directors to better understand specific programs. 

5. Ethical Business Conduct 

(a) Disclose whether or not the board has adopted a written code for its directors, officers and employees.  If 
the board has adopted a written code: 
(i) disclose how a person or company may obtain a copy of the written code; 
(ii) describe how the board monitors compliance with its code; and 
(iii) provide a cross-reference to any material change report filed since the beginning of the issuer’s 

most recently completed financial year that pertains to any conduct of a director or executive 
officer that constitutes a departure from the code. 

Our Code, adopted by the Board is described more fully on page 13 of this Circular. 
(b) Describe any steps the board takes to ensure directors exercise independent judgement in considering 

transactions and agreements in respect of which a director or executive officer has a material interest. 
Individual directors indicate the nature and extent of any interest they have in a material transaction or 
agreement.  Directors who have an interest in a transaction or agreement either leave the meeting or do not 
participate in discussions and voting on that matter.  The Board may also appoint a committee of 
independent directors to consider material transactions or agreements. 

(c) Describe any other steps the board takes to encourage and promote a culture of ethical business conduct. 
All directors and employees must confirm their compliance with MCAN’s Code, on an annual basis. 

6. Nomination of Directors 

(a) Describe the process by which the board identifies new candidates for board nomination. 
The Conduct Review, Corporate Governance & Human Resources Committee, which is composed entirely 
of independent directors, is responsible for screening candidates and for recommending nominees for 
election to the Board.  Candidates are approved by the full Board.  
The Committee considers candidates from an “evergreen” list maintained by the Committee in anticipation 
of upcoming director elections and when Board vacancies occur; as proposed by other directors and/or 
executive management; and, as proposed or nominated by shareholders at shareholder meetings. 
Once proposed, a prospective director must complete a questionnaire entitled “Questionnaire for Prospective 
Directors” for review by the Committee.  The prospective director then proceeds to the next step of 
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evaluation, which is normally an in person interview with members of the Committee, and, at the 
Committee’s discretion, with other members of the Board. 

 The Committee then makes a recommendation to the Board, which recommendation is accompanied by the 
“Conduct Review, Corporate Governance & Human Resources Committee – Prospective Director Review 
Form”. 

(b) Disclose whether or not the board has a nominating committee composed entirely of independent 
directors. 
The Conduct Review, Corporate Governance & Human Resources Committee is comprised of three 
directors, all of whom have been determined to be independent. 

(c) If the board has a nominating committee, describe the responsibilities, powers and operations of the 
nominating committee. 
The Conduct Review, Corporate Governance & Human Resources Committee mandate is included in 
Schedule “C”. 

7. Compensation 

(a) Describe the process by which the board determines the compensation for the issuer’s directors and 
officers. 
Director compensation is reviewed annually by the Conduct Review, Corporate Governance & Human 
Resources Committee, which recommends any compensation changes to the Board.  The Committee 
considers directors’ responsibilities and risks, the time commitment, and comparative data of other public 
companies.  Based on the Committee’s recommendation, the current compensation structure, which was in 
effect since 2003, was amended effective June 30, 2008.  The maximum annual aggregate remuneration 
payable to all directors for their services is set out in MCAN’s by-laws.  Any increase to this total amount 
requires shareholder approval.  Also see “Compensation of Directors” on page 11. 
Compensation of named executive officers at MCAN is comprised of three components: base salary, bonus 
incentives and interest-bearing loans to purchase MCAN shares through the Executive Share Purchase Plan.  
For further information, see the “Statement of Executive Compensation” on page 13. 

(b) Disclose whether or not the board has a compensation committee composed entirely of independent 
directors. 
The Conduct Review, Corporate Governance & Human Resources Committee is comprised of three 
directors, all of whom have been determined to be independent. 

(c) If the board has a compensation committee, describe the responsibilities, powers and operation of the 
compensation committee. 
The Conduct Review, Corporate Governance & Human Resources Committee mandate is included in 
Schedule “C”. 

 (d) If a compensation consultant or advisor has, at any time since the beginning of the issuer’s most recently 
completed financial year, been retained to assist in determining compensation for any of the issuer’s 
directors and officers, disclose the identity of the consultant or advisor and briefly summarize the 
mandate for which they have been retained.  If the consultant or advisor has been retained to perform 
any other work for the issuer, state that fact and briefly describe the nature of the work. 
No compensation consultant or advisor has been retained to assist in determining compensation for any of 
MCAN’s directors and officers. 

8. Other Board Committees 

 If the board has standing committees other than the audit, compensation and nominating committees, identify 
the committees and describe their function. 

 There are two additional standing Board committees: (i) the Investment Committee, whose mandate is included 
in Schedule “D” and (ii) the Shareholder Strategic & Risk Management Committee, whose mandate is included 
in Schedule “E”. 
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9. Board Assessments 

 Disclose whether or not the board, its committees and individual directors are regularly assessed with respect 
to their effectiveness and contribution.  If assessments are regularly conducted, describe the process used for 
the assessments. 
The Conduct Review, Corporate Governance & Human Resources Committee leads a full evaluation of the 
effectiveness and performance of the Board, all Board committees and individual directors every two years.  The 
evaluation also includes self-evaluations and evaluations of peer performance.  The evaluations consist of 
questionnaires, the results of which are tabulated and analyzed by the Chairman of the Board and the Chair of 
the Conduct Review, Corporate Governance & Human Resources Committee.  Results of the questionnaires are 
presented to the Conduct Review, Corporate Governance & Human Resources Committee and the Board. 

 The most recent biennial evaluations carried out in 2009 showed that the Board, committees, Board chair, 
committee chairs and individual directors were effectively fulfilling their responsibilities. 
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AUDIT COMMITTEE MANDATE 
 
Role 
 
The primary purpose of the Audit Committee (the “Committee”) is to assist the Board in its oversight role with respect 
to: 
 
1. the quality and integrity of financial statements to be provided to shareholders and regulatory bodies; 
2. the effectiveness of MCAN’s risk management and compliance practices; 
3. the independent auditor’s performance, qualifications and independence; 
4. the performance of the internal audit function; and 
5. MCAN’s compliance with legal and regulatory requirements. 
 
Composition and Operations 
 
1. The Committee shall consist of at least three directors appointed annually by the Board. 
 
2. No member of the Committee shall be an officer or employee of MCAN, its subsidiaries or affiliates.  Members of 

the Committee will not be affiliated with MCAN as such term is defined in the Trust and Loan Companies Act 
(Canada). 

 
3. Each member of the Committee shall satisfy the applicable independence and experience requirements of the laws 

governing MCAN, the applicable stock exchange on which MCAN’s securities are listed and applicable securities 
regulatory authorities. 

 
4. The Board shall appoint one member of the Committee as Committee Chair. 
 
5. Each member of the Committee shall be financially literate as such qualification is defined by applicable law and 

interpreted by the Board in its business judgement. 
 
6. The Committee shall meet at least quarterly and as many additional times as necessary.  The Committee shall 

report to the Board on its activities, findings and recommendations after each of its meetings. 
 
Specific Duties 
 
Independent Auditor 
1. Recommend to the Board that the independent auditor be nominated for the purpose of preparing or issuing an 

auditor’s report or performing other audit, review or attest services for the issuer, subject to required shareholder 
approval. 

 
2. Recommend to the Board the compensation of the independent auditor. 
 
3. Provide oversight of the work of the independent auditor engaged for the purpose of preparing or issuing an 

auditor’s report or performing other audit, review or attest services (including resolution of disagreements 
between management and the independent auditor regarding financial reporting).  Review the engagement letter 
of the independent auditor and ensure that the independent auditor reports directly to the Committee. 

 
4. Pre-approve all audit services and permitted non-audit services (including the fees, terms and conditions for the 

performance of such services) to be provided by the independent auditor.  Consider whether the non-audit services 
to be provided are compatible with maintaining the auditor’s independence.  When appropriate, the Committee 
may delegate to the Chairman of the Committee the authority to grant pre-approvals of audit and permitted non-
audit services, provided that such authorization does not exceed $25,000 at any given time, and the full 
Committee shall be informed of such approvals at its next scheduled meeting. 

 
5. Review and discuss with management and the independent auditor prior to the annual audit the scope, planning 

and staffing of the annual audit and the degree of co-ordination between the plans of the independent auditor and 
the internal auditor. 
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6. Review and approve hiring policies regarding partners and employees or former partners and employees of the 
present and former independent auditor. 

 
7. Meet separately with the independent auditor and report to the Board. 
 
8. Review with management and the independent auditor any communications from the latter concerning 

deficiencies, weaknesses or matters of concern. 
 
Financial Reporting 
9. Review and discuss with management and the independent auditor the annual audited financial statements and any 

other returns or transactions required to be reviewed by the Committee and report to the Board prior to approval 
by the Board and publication of earnings. 

 
10. Review and discuss with management MCAN’s quarterly financial statements prior to their publication. 
 
11. Review the annual and quarterly disclosures made in management’s discussion and analysis prior to approval by 

the Board and publication. 
 
12. Review such returns as the Superintendent of Financial Institutions may specify. 
 
13. Require management to implement and maintain appropriate internal control procedures. 
 
14. Review, evaluate and approve the procedures established under item 13. 
 
15. Review such investments and transactions that could adversely affect MCAN’s well-being as the auditor or any 

officer of MCAN may bring to the attention of the Committee. 
 
16. At least annually, review and discuss with management and the independent auditor the appropriateness of 

MCAN’s accounting and financial reporting policies and any changes made thereto, including overseeing 
management’s work plan for implementing the International Financial Reporting Standards for the financial 
statements. 

 
17. Review all financial public disclosure documents, including information contained in earnings press releases, 

Annual Information Form, Annual Report and Management Information Circular prior to approval by the Board. 
 
18. Review and discuss with the CEO and the CFO the procedures undertaken in connection with the CEO and CFO 

certifications.  
 
19. Meet with the internal auditor and with management to discuss the effectiveness of the internal control procedures 

established for MCAN. 
 
Internal Auditor 
20. Review the scope of the audit to be performed by the internal auditor and the degree of co-ordination between the 

plans of the internal and independent auditor. 
 
21. Review the quarterly reports of the internal auditor on internal audit activities and results of its audits. 
 
22. Meet separately with the internal auditor and report to the Board. 
 
23. Annually assess the effectiveness of the internal audit function. 
 
Risk Management 
24. Review significant risk management policies and practices. 
 
25. Review management’s reports demonstrating compliance with the risk management policies. 
 
Anti-Money Laundering and Anti-Terrorist Financing Program (“AML/ATF Program”) 
26. Review at least annually and recommend to the Board MCAN’s Anti-Money Laundering Policies and Procedures 

(“AML Policy”). 
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27. Review at least quarterly the Chief Anti-Money Laundering Officer’s report on MCAN’s compliance with the 

AML/ATF Program and MCAN’s AML Policy. 
 
Other 
28. Establish procedures for the receipt, retention and treatment of complaints received by MCAN regarding 

accounting, internal accounting controls, or auditing matters, and the confidential anonymous submission by 
employees of concerns regarding questionable accounting or auditing matters. 

 
29. Review correspondence with regulators or governmental agencies. 
 
30. Review at least annually and recommend to the Board the Outsourcing Policy and performance under all material 

outsourcing arrangements. 
 
31. Review at least annually and recommend to the Board the Business Continuity Plan. 
 
32. Review at least annually the internal auditor’s report on the results of testing of the Business Continuity Plan. 
 
33. Review at least annually the adequacy of the MCAN’s insurance, in particular its employee bonding, errors and 

omissions and directors and officers coverage. 
 
34. Review any evidence of employee fraud. 
 
35. At the discretion of the Committee, retain, oversee, compensate and terminate independent advisors to assist the 

Committee in its activities. 
 
36. Together with the Conduct Review, Corporate Governance & Human Resources Committee, ensure an annual 

review of the Committee mandate. 
 
37. Carry out any other appropriate duties and responsibilities assigned by the Board. 
 
 
Approved:  February 12, 2009 
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CONDUCT REVIEW, CORPORATE GOVERNANCE & HUMAN RESOURCES COMMITTEE 
MANDATE 

 
 
Role 
 
The primary purpose of the Conduct Review, Corporate Governance & Human Resources Committee (the 
“Committee”) is to assist the Board in its oversight role with respect to: 
 
1. conflicts of interest, confidential information, complaints of customers, transactions involving related parties; 
2. the development of MCAN’s corporate governance policies, practices and processes; 
3. identifying qualified candidates and recommending nominees for director appointments; 
4. the effectiveness of the Board and its committees; and 
5. management succession, development and compensation. 
 
Composition and Operations 
 
1. The Committee shall consist of at least three directors appointed annually by the Board. 
 
2. No member of the Committee shall be an officer or employee of MCAN, its subsidiaries or affiliates.  Members 

of the Committee will not be affiliated with MCAN as such term is defined in the Trust and Loan Companies 
Act (Canada). 

 
3. Each member of the Committee shall satisfy the applicable independence and experience requirements of the 

laws governing MCAN, the applicable stock exchange on which MCAN’s securities are listed and applicable 
securities regulatory authorities. 

 
4. The Board shall appoint one member of the Committee as Committee Chair. 
 
5. The Committee shall meet at least quarterly and as many additional times as necessary.  The Committee shall 

report to the Board on its activities, findings and recommendations after each of its meetings. 
 
Specific Duties 
 
Conduct Review 
1. Annually review MCAN’s Code of Business Conduct & Ethics. 
 
2. Annually review procedures to resolve conflicts of interest, including techniques for the identification of 

potential conflict situations and for restricting the use of confidential information. 
 
3. Require management to establish procedures for complying with Part XI (Self-Dealing) of the Act (related party 

transactions). 
 
4. Review procedures and their effectiveness in ensuring that MCAN is complying with Part XI. 
 
5. Review MCAN’s practices to ensure that any transactions with related parties of MCAN that may have a 

material effect on the stability or solvency of MCAN are identified. 
 
6. Ensure that, within 90 days after the end of each financial year, the Board will report to the Superintendent of 

Financial Institutions on what the Committee did during the year in carrying out its responsibilities under items 
3 to 5 above. 

 
7. The Committee shall report to the Superintendent of Financial Institutions on the mandate and responsibilities 

of the Committee and the procedures referred to in item 3 above. 
 
8. Annually review procedures established to provide disclosure of information to MCAN’s customers, satisfy 

itself that the procedures are being followed and for dealing with complaints of customers as required by the 
Trust and Loan Companies Act. 
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Corporate Governance 
9. Review MCAN’s approach to corporate governance issues, the disclosure and reporting thereof, including 

independence from management and the independence of individual directors. 
 
10. Identify and assess new candidates for appointment or nomination to the Board, including any nominee 

appropriately recommended by a shareholder, and make recommendations to the Board for consideration. 
 
11. Annually review and recommend to the Board for consideration individual directors proposed to be nominated 

for election at the next annual meeting of shareholders. 
 
12. Establish an orientation and education program for directors new and ongoing. 
 
13. Set retirement age and terms of directors. 
 
14. Establish Board size and membership of its committees. 
 
15. Approve use by directors of outside advisors at the expense of the company. 
 
16. Establish an insider trading policy for MCAN and monitor compliance. 
 
17. Oversee processes established by management to deal with MCAN’s compliance with legislation, regulatory 

and TSX requirements, and satisfy itself that the processes and policies are being adhered to. 
 
18. Annually review and recommend to the Board the Assessment Policy required pursuant to OSFI Guideline E-

17, and satisfy itself that the processes are being implemented. 
 
19. Establish a process for conducting an evaluation of the performance and effectiveness of the Board as a whole, 

of its committees and the contributions of individual directors. 
 
20. Annually conduct an evaluation of the performance of the Chairman of the Board. 
 
21. Annually review and assess the position descriptions for the Chairman of the Board and each Committee Chair. 
 
22. Annually review and assess the mandates for the Board and each Board Committee. 
 
23. Regularly review MCAN’s Articles and By-Laws and recommend any changes to the Board for consideration. 
 
Human Resources 
24. Annually review and make recommendations to the Board for consideration regarding the CEO’s short-term 

and long-term corporate goals and objectives and performance measurement indicators. 
 
25. Annually evaluate the performance of the CEO considering the position description of the CEO. 
 
26. Recommend annual CEO compensation to the Board. 
 
27. Annually review with the CEO, the position description for the CEO and recommend any changes to the Board. 
 
28. Annually review the level of compensation of MCAN’s directors, considering peer practices and the duties and 

responsibilities of the directors, and recommend any changes to the Board. 
 
29. Annually review the level of compensation of the Chairman of the Board, considering peer practices and the 

duties and responsibilities of the Chairman of the Board and recommend any changes to the Board. 
 
30. Annually review the recommendations of the CEO concerning overall compensation of the executive (other 

than the CEO) and non-executive employees of MCAN, its subsidiaries and affiliates and make 
recommendations to the Board. 

 
31. Ensure a program is in place for succession planning and management development. 
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32. Annually review and approve the Compensation Discussion and Analysis for inclusion in the Management 
Information Circular. 

 
Other 
33. At the discretion of the Committee, retain, oversee, compensate and terminate independent advisors to assist the 

Committee in its activities. 
 
34. Carry out any other appropriate duties and responsibilities assigned by the Board. 
 
 
Approved:  February 12, 2009 
 
 
 
 
 
 
 
 



SCHEDULE “D” 
INVESTMENT COMMITTEE MANDATE 

 
 
Role 
 
The primary purpose of the Investment Committee (the “Committee”) is to assist the Board in its oversight role 
with respect to: 
 
1. MCAN’s investment policy; and  
2. investment practices. 
 
Composition and Operations 
 
1. The Committee shall consist of at least three directors appointed annually by the Board. 
 
2. No member of the Committee shall be an officer or employee of MCAN, its subsidiaries or affiliates.  

Members of the Committee will not be affiliated with MCAN as such term is defined in the Trust and Loan 
Companies Act (Canada). 

 
3. The Board shall appoint one member of the Committee as Committee Chair. 
 
4. The Committee shall meet at least quarterly and as many additional times as necessary.  The Committee shall 

report to the Board on its activities, findings and recommendations after each of its meetings. 
 
Specific Duties 
 
Investment Policy & Practices 
1. At least annually review and recommend to the Board for approval MCAN’s Investment Policy and 

Standards (the “IPS”) and the procedures and authorities for implementing the IPS. 
 
2. Recommend to the Board changes to the IPS as the Committee, from time to time, considers necessary to 

meet changes in the investment climate. 
 
3. Annually review and recommend to the Board for approval the real estate appraisal policies and procedures. 
 
4. At least annually review and approve MCAN’s asset mix strategy and risk rating guidelines.  Review and 

monitor quarterly adherence to this strategy and the risk profile of the investment portfolio. 
 
5. Monitor investment practices of any subsidiary and every joint venture/partnership in which MCAN is a 

participant to ensure adherence to prudent investment standards. 
 
6. Review quarterly MCAN’s compliance with the financial, investment and related filing requirements of the 

Trust and Loan Companies Act (Canada), the Income Tax Act and MCAN’s IPS. 
 
7. Review quarterly MCAN’s exposure to changes in interest rates, interest rate spreads and gaps, funding 

strategy and sources, and liquidity position and outlook. 
 
8. At least quarterly review compliance with MCAN’s Capital Management Policy. 
 
9. At least quarterly review and comment on investment summaries for new loans and other investments over $1 

million, as well as annual status updates prepared on the anniversary date for all such loans and investments 
outstanding. 

 
10. Review quarterly specific and general loan loss reserves. 
 
11. Review quarterly the arrears and non-performing loans. 
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12. Review quarterly the marketable securities and money market investments against investment policies and 

limits. 
 
13. Appoint a Management Investment Committee (“ICM”) and an Asset/Liability Committee (“ALCO”) and 

delegate authorities as deemed appropriate to implement and manage this IPS. 
 
14. Review annually and recommend to the Board for approval the General Provisioning Policy. 
 
15. At least annually review and recommend to the Board the Liquidity Risk Management Framework and ensure 

quarterly testing. 
 
Other 
16. At the discretion of the Committee, retain, oversee, compensate and terminate independent advisors to assist 

the Committee in its activities. 
 
17. Together with the Conduct Review, Corporate Governance & Human Resources Committee, ensure an 

annual review of the Committee mandate. 
 
18. Carry out any other appropriate duties and responsibilities assigned by the Board. 
 
 
Approved:  November 6, 2008 
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SCHEDULE “E” 
 

SHAREHOLDER STRATEGIC AND RISK MANAGEMENT COMMITTEE MANDATE 
 
 
Role 
 
The primary purpose of the Shareholder Strategic and Risk Management Committee (the “Committee”) is to assist 
the Board in its oversight role with respect to: 
 
1. strategic options; and  
2. monitoring Enterprise Risk Management issues. 
 
Composition and Operations 
 
1. The Committee shall consist of at least three directors appointed by the Board. 
 
2. The Committee shall meet between Board meetings and as many additional times as necessary.  The 

Committee shall report to the Board on its activities, findings and recommendations after each of its 
meetings. 

 
Specific Duties 
 
1. To review strategic options and produce a discussion paper for the November planning session. 
 
2. To assess the new MCAP Commercial LP and MCAP Service Corporation structure and recommend any 

changes in the Corporation’s investment to the Board. 
 
3. To monitor Enterprise Risk Management issues and the resolution of identified gaps. 
 
4. To assess the need for additional resources, job descriptions and interview external and additional internal 

resources. 
 
 
Approved:  November 6, 2008 
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SCHEDULE “F” 
CHAIRMAN OF THE BOARD 

ROLE PROFILE AND MANDATE 
Role 
 
This position is responsible for ensuring that the Company has an appropriate strategic plan and that matters of 
corporate governance, credit and investment policies, regulatory compliance and financial soundness are properly 
dealt with by the Board, and management, in a manner consistent with the strategic plan. 
 
Appointment 
 
The Chairman of the Board will be appointed by the Board each year and will be independent. 
 
Key Responsibilities 
 
1. Provide independent, effective leadership to the Board in the governance of MCAN.  Set the tone for the 

Board and its members to foster ethical and responsible decision-making, appropriate oversight of 
management and efficient corporate governance practices. 

 
2. Ensure the Board operates independently from management, including meeting without management and the 

non-independent directors at least quarterly. 
 
3. Identify and discuss strategic initiatives and issues in consultation with other primary shareholders, directors 

and the CEO. 
 
4. Review Board composition with the Chair of the Conduct Review, Corporate Governance & Human 

Resources Committee to ensure effectiveness and ongoing support for the Company’s strategic plan. 
 
5. Develop and maintain a good working relationship with the Board by bringing forward 

issues/recommendations/initiatives for review and approval where appropriate. 
 
6. Lead the assessment of Board members, with the assistance of the Chair of the Conduct Review, Corporate 

Governance & Human Resources Committee. 
 
7. Ensure that the concerns, opinions and recommendations of the Board are communicated to the CEO. 
 
8. Review performance and compensation of the CEO with the Chair of the Conduct Review, Corporate 

Governance & Human Resources Committee. 
 
9. Oversee the disclosure policies and practices of the Company.  
 
10. Chair the Board meetings.  Review and approve Board agendas and meeting schedules. 
 
11. Chair the Annual and Special shareholders’ meetings. 
 
12. Manage governance issues at the Board level and ensure that each Committee of the Board is properly 

constituted and reports appropriately to the Board.   
 
13. Provide support and leadership to the CEO on strategic issues and initiatives. 
 
14. Maintain a dialogue with CEO to ensure that the Board is kept informed and consulted on critical and 

strategic issues. 
 
15. Deal effectively with dissent and work constructively towards arriving at decisions and achieving concensus. 
 
16. Carry out any other appropriate duties and responsibilities assigned by the Board. 
 
Approved: February 12, 2009 

 

 F-1



SCHEDULE “G” 
BOARD MANDATE 

Role 
 
The Board of Directors (the “Board”) is responsible for the stewardship of MCAN and for supervising the 
management of the business and affairs of the organization. 
 
The Board shall, either directly or through a Board committee, carry out the duties set out in this Mandate. 
 
Membership and Operations 
 
1. The composition and organization of the Board, including the number, qualifications and remuneration of 

directors; the number of Board meetings; Canadian residency requirements; quorum requirements; meeting 
procedures and notices of meetings are as established by the governing legislation and MCAN’s by-laws. 

 
2. At least three-quarters of the directors shall be resident Canadians and no more than two-thirds of the 

directors shall be “affiliated” with MCAN for the purpose of the Trust and Loan Companies Act (Canada).   
 
3. At least a majority of the directors shall be “independent” for the purpose of the Canadian Securities 

Administrators corporate governance guidelines.   
 
4. The Board shall meet at least five times in each year, a majority of directors shall constitute a quorum at any 

meeting of the Board, and a majority of directors participating in any meeting shall be resident Canadians.   
 
Responsibilities and Duties 
 
Culture of Integrity And Ethics 
1. Promote a culture of integrity at MCAN.  To the extent feasible, the Board shall satisfy itself as to the 

integrity of the Chief Executive Officer (the “CEO”) and other executive officers, and that the CEO and other 
executive officers create a culture of integrity throughout MCAN. 

 
2. Approve MCAN’s Code of Business Conduct & Ethics (the “Code”) and monitor compliance thereof.  Any 

waivers from the Code for the benefit of any director or executive officer must be approved by the Board. 
 
3. Approve policies and procedures for dealing with all matters related to integrity and ethics, including 

conflicts of interest, related party transactions and the treatment of confidential information. 
 
Strategic Planning 
4. Develop and adopt MCAN’s strategic planning process and annually approve a strategic plan which takes 

into account, among other things, the opportunities and risks of MCAN’s business. 
 
5. Approve all major corporate decisions and transactions. 
 
6. Review and approve MCAN’s financial objectives, plans and actions, including capital allocations and 

expenditures, the declaration of dividends and the Capital Management Policy.  Oversee management’s work 
plan to implement the requirements of Basel II. 

 
Risk Management and Compliance 
7. Ensure an effective risk culture by overseeing the implementation, by management, of appropriate systems to 

identify and manage the principal risks of MCAN’s business.  Receive quarterly updates from management 
on the status of risk management activities and initiatives. 

8 Ensure risk management controls are appropriate and regularly assessed for effectiveness. 

9. Oversee the processes that ensure unquestioned compliance with applicable legal and regulatory 
requirements. 

 
Succession Planning 
10. Oversee and approve the selection, appointment, development, evaluation and compensation of the Chairman 

of the Board, Board members, the CEO, executive and non-executive officers. 
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11. Review and approve the establishment of annual performance expectations and short-term and long-term 
corporate goals and objectives for the CEO and executive officers. 

12. Ensure that adequate provision has been made for management succession. 

Communications and Public Disclosure 
13. Review and approve MCAN’s annual and quarterly financial statements and management discussion and 

analysis, press releases, annual information form, management proxy circular, prospectuses, and any other 
public document that requires Board approval. 

 
14. Approve MCAN’s disclosure policy that governs the release of information about MCAN to shareholders, 

employees and the public and requires timely, factual and accurate disclosure of such information in 
accordance with all applicable legal and regulatory requirements. 

 
Internal Controls 
15. Oversee the internal control and management information systems and monitor the integrity and effectiveness 

of such systems. 
 
16. Review reports on the effectiveness of internal control over financial reporting from management, internal 

and external auditors. 
 
Corporate Governance 
17. Oversee MCAN’s approach to corporate governance issues, the disclosure and reporting thereof, including 

independence from management and the independence of individual directors. 

18. At the recommendation of the Conduct Review, Corporate Governance & Human Resources Committee, 
annually determine those individual directors proposed to be nominated for election at the next annual 
meeting of shareholders. 

 
19. Oversee formal evaluations of the Board, all Board committees, individual directors, the Chairman of the 

Board and the CEO. 

20. Establish Board committees and define their mandates to assist the Board in carrying out its duties and 
responsibilities. 

Director Expectations and Responsibilities 
21. Act honestly and in good faith with a view to the best interests of MCAN and exercise the care, diligence and 

skill that a reasonably prudent person would exercise in comparable circumstances. 
 
22. Attend all Board and applicable committee meetings unless there is a compelling reason for non-attendance. 
 
23. Prepare for each Board and committee meeting by reviewing the materials provided in advance of the 

meeting and requesting, as appropriate, clarification or additional information in order to fully participate in 
Board deliberations. 

 
Communication with Directors 
24. Shareholders or other stakeholders of MCAN may communicate with the directors by writing to the 

Chairman of the Board as follows: 
 
 Chairman of the Board 
 MCAN Mortgage Corporation 
 200 King Street West, Suite 400 
 Toronto, Ontario M5H 3T4 
 
Approved:  February 12, 2009 
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SCHEDULE “H” 
AUDIT COMMITTEE CHAIR MANDATE 

 
Role 
 
The primary functions of the Audit Committee Chair (the “Committee Chair”) are to provide effective leadership 
of the Audit Committee (the “Committee”), manage the operations of the Committee, and ensure the successful 
fulfillment of the Committee’s mandate and other matters delegated to the Committee by the Board. 
 
Appointment 
 
The Committee Chair will be a duly elected member of the Board, be appointed by the Board each year, and 
satisfy independence standards required under applicable law. 
 
Accountabilities and Responsibilities 
 
The Committee Chair shall have the accountabilities and responsibilities as set out below: 
 
1. Ensure that the responsibilities and duties of the Committee, as outlined in its Mandate, are well understood 

and effectively executed by the Committee members. 
 
2. Chair all Committee meetings, including in camera sessions – in the absence of the Committee Chair, the 

other members shall appoint a Committee member to chair the meeting. 
 
3. Ensure that the Committee meets at least quarterly and as many additional times as necessary to carry out its 

duties effectively. 
 
4. Set the meeting agenda with input from other Committee members, the Chairman of the Board, the Chief 

Executive Officer, the Chief Financial Officer and the Secretary. 
 
5. Report to the Board on the activities, findings and any recommendations of the Committee. 
 
6. Ensure that accurate minutes are kept of all Committee meetings. 
 
7. Ensure that the Committee meets in closed sessions with the internal auditor and the independent auditors. 
 
8. Meet at least annually with the audit partner to discuss the engagement. 
 
9. Within the limits set by the Committee, pre-approve any services to be performed by the independent auditors 

which have not been approved by the Committee. 
 
10. Deal effectively with dissent and work constructively towards arriving at decisions and achieving consensus. 
 
11. Coordinate with the Committee to retain, oversee, compensate and terminate independent advisors/counsel to 

assist the Committee in its activities. 
 
12. Together with the Conduct Review, Corporate Governance & Human Resources Committee, ensure that a 

performance evaluation of the Committee is conducted biennially. 
 
 
Approved: November 6, 2008 
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SCHEDULE “I” 
 
CONDUCT REVIEW, CORPORATE GOVERNANCE & HUMAN RESOURCES COMMITTEE CHAIR 

MANDATE 
 

Role 
 
The primary functions of the Conduct Review, Corporate Governance & Human Resources Committee Chair (the 
“Committee Chair”) are to provide effective leadership of the Conduct Review, Corporate Governance & Human 
Resources Committee (the “Committee”), manage the operations of the Committee, and ensure the successful 
fulfillment of the Committee’s mandate and other matters delegated to the Committee by the Board. 
 
Appointment 
 
The Committee Chair will be a duly elected member of the Board, be appointed by the Board each year, and 
satisfy independence standards required under applicable law. 
 
Accountabilities and Responsibilities 
 
The Committee Chair shall have the accountabilities and responsibilities as set out below: 
 
1. Ensure that the responsibilities and duties of the Committee, as outlined in its Mandate, are well understood 

and effectively executed by the Committee members. 
 
2. Chair all Committee meetings, including in camera sessions – in the absence of the Committee Chair, the 

other members shall appoint a Committee member to chair the meeting. 
 
3. Ensure that the Committee meets at least quarterly and as many additional times as necessary to carry out its 

duties effectively. 
 
4. Set the meeting agenda with input from other Committee members, the Chairman of the Board, the Chief 

Executive Officer and the Secretary. 
 
5. Report to the Board on the activities, findings and any recommendations of the Committee. 
 
6. Ensure that accurate minutes are kept of all Committee meetings. 
 
7. Deal effectively with dissent and work constructively towards arriving at decisions and achieving consensus. 
 
8. Coordinate with the Committee to retain, oversee, compensate and terminate independent advisors/counsel to 

assist the Committee in its activities. 
 
9. Together with the Committee, ensure that performance evaluations of the Chairman of the Board and the 

CEO are conducted annually. 
 
10. Together with the Committee, ensure that performance evaluations of the Board, Committees, Peer and Self 

are conducted biennially. 
 
 
Approved: November 6, 2008 
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SCHEDULE “J” 
 

INVESTMENT COMMITTEE CHAIR MANDATE 
 

Role 
 
The primary functions of the Investment Committee Chair (the “Committee Chair”) are to provide effective 
leadership of the Investment Committee (the “Committee”), manage the operations of the Committee, and ensure 
the successful fulfillment of the Committee’s mandate and other matters delegated to the Committee by the Board. 
 
Appointment 
 
The Committee Chair will be a duly elected member of the Board, be appointed by the Board each year, and 
satisfy independence standards if required under applicable law. 
 
Accountabilities and Responsibilities 
 
The Committee Chair shall have the accountabilities and responsibilities as set out below: 
 
1. Ensure that the responsibilities and duties of the Committee, as outlined in its Mandate, are well understood 

and effectively executed by the Committee members. 
 
2. Chair all Committee meetings, including in camera sessions – in the absence of the Committee Chair, the 

other members shall appoint a Committee member to chair the meeting. 
 
3. Ensure that the Committee meets at least quarterly and as many additional times as necessary to carry out its 

duties effectively. 
 
4. Set the meeting agenda with input from other Committee members, the Chairman of the Board, the Chief 

Executive Officer, the Vice President, Investments, and the Secretary. 
 
5. Report to the Board on the activities, findings and any recommendations of the Committee. 
 
6. Ensure that accurate minutes are kept of all Committee meetings. 
 
7. Deal effectively with dissent and work constructively towards arriving at decisions and achieving consensus. 
 
8. Coordinate with the Committee to retain, oversee, compensate and terminate independent advisors/counsel to 

assist the Committee in its activities. 
 
9. Together with the Conduct Review, Corporate Governance & Human Resources Committee, ensure that a 

performance evaluation of the Committee is conducted biennially. 
 
 
Approved: November 6, 2008 
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SCHEDULE “K” 
 

PRESIDENT & CEO 
ROLE PROFILE AND MANDATE 

 
Reporting To:  Board of Directors, MCAN Mortgage Corporation 

Role 

This position has primary responsibility for all aspects of the Company’s operations. Presides over and directs the entire range 
of activities of the Company within the authority delegated by the Board. Ensures compliance with applicable regulations and 
laws. 

Appointment 
The President & CEO will be a duly elected or appointed member of the Board. 
The President & CEO shall not be a member of any Board Committee, but is invited to attend Committee meetings, except for 
in-camera sessions. 

Key Responsibilities 

A. Planning and Operations 
1. Develop and recommend to the Board strategic plans that are in the interests of all stakeholders. 
2. Oversee the development of business plans, operational requirements, staffing and budgets to support the strategic 

plan. 
3. Ensure the development and delivery of appropriate compensation plans for the employees of the Company, which 

encourage commitment to the success of the Company and which align the interests of all stakeholders. 
4. Ensure succession plans are in place for key personnel. 
5. Consult with the Chairman on strategic matters and regularly provide updates on the status of strategic initiatives. 

B. Leadership 
6. Provide overall leadership and direction to the Company consistent with the values, vision and mission of the 

Company. 
7. Champion the Company’s values throughout the organization. 
8. Provide strategic guidance to management and to the Board.  

C. Governance 
9. Ensure the development of policies, procedures and reporting systems to ensure compliance with regulatory and 

legislative requirements. 
10. Ensure that the Board is provided with timely and accurate information that enables oversight of the operation of the 

Company, including strategic, financial and operational control perspectives. 

D. Risk Management 
11. Provide the Board assurance that the proper systems are in place to identify and manage business risks and that such 

risks are acceptable to the Company. 
12. Ensure the accuracy, completeness, integrity and appropriate disclosure of the Company’s financial statements and 

other financial information through appropriate policies and procedures. 
13. Establish and maintain the Company’s disclosure controls and procedures through appropriate policies and 

procedures. 
14. Establish and maintain the Company’s internal controls over financial reporting through appropriate policies and 

procedures. 
15. Ensure that the Company has complied with all regulatory requirements for its financial information, reporting, 

disclosure requirement and internal control over financial reporting. 
16. Provide required regulatory certifications regarding the Company and its activities. 
17. Ensure appropriate policies and procedures of the Company are developed, maintained and disclosed. 

E. Disclosure 
18. Serve as the chief spokesperson and principal liaison for the Company, including effectively managing relations with 

the Company’s shareholders, customers, creditors, suppliers, the media, governments, non-government organizations 
and the public generally. 

19. With the Disclosure Committee, the Disclosure Committee Coordinator and other members of management, as 
needed, ensure appropriate and timely disclosure of material information. 

 
 
Approved: February 12, 2009 
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