NOTICE OF ANNUAL AND SPECIAL MEETING OF
SHAREHOLDERS 2021

Take notice that the annual and special meeting (the "Meeting") of shareholders of MCAN
Mortgage Corporation ("MCAN" or the "Corporation") will be held virtually via live audio
webcast at https://web.lumiagm.com/438826523 on Tuesday, May 11, 2021 at 4:30 p.m.
(Toronto Time) for the following purposes:

1. to receive the consolidated financial statements of the Corporation for the year ended
December 31, 2020 and the report of the auditors thereon;

2. to elect the Board of Directors;
3. to appoint the auditors;

4. to consider, and if deemed advisable, pass a resolution in the form set forth in Schedule "A"
to the Management Information Circular authorizing the amendment to MCAN's Executive
Share Purchase Plan; and

5. to transact such other business as may properly be brought before the Meeting.

MCAN has been carefully monitoring the outbreak of COVID-19. Given the unprecedented
circumstances and in the light of MCAN's commitment to the health and well-being of its
communities, shareholders, employees and other stakeholders, MCAN will be conducting this
year's Meeting in a virtual-only format. Shareholders will have an equal opportunity to
participate at the meeting online regardless of their geographic location or share ownership
and will have the ability to engage with directors of the Corporation and management as well as
other shareholders. Shareholders will not be able to attend the meeting in person.

Shareholders who attend the Meeting will do so by accessing a live webcast of the Meeting via
the internet. Shareholders will be able to access the Meeting using an internet connected
device such as a laptop, computer, tablet or mobile phone, and the meeting platform will be
supported across browsers and devices that are running the most updated version of the
applicable software plugins.

Only registered shareholders and duly appointed proxyholders will be able to attend,
participate and vote online at https://web.lumiagm.com/438826523, using the password
"mcan2021" (case sensitive). Beneficial shareholders (being shareholders who hold their shares
through a broker, investment dealer, bank, trust company, custodian, nominee or other
intermediary) who have not duly appointed themselves as proxyholder will be able to attend
the meeting online as guests and may ask questions, but will not be able to vote online at the
meeting.




A shareholder who wishes to appoint a person other than the management nominees identified
on the form of proxy or voting instruction form (including a beneficial shareholder who wishes
to appoint themselves) must carefully follow the instructions in the Management Information
Circular and on their form of proxy or voting instruction form. These instructions include the
additional step of registering such proxyholder with MCAN's transfer agent, Computershare
Trust Company of Canada at http://www.computershare.com/MCAN after submitting their
form of proxy or voting instruction form. Failure to register the proxyholder with our transfer
agent will result in the proxyholder not receiving a username to vote online and will only be
able to attend the meeting online as a guest.

Shareholders may not be able to distribute votes other than equally among the director
nominees at the Meeting. If a shareholder wishes to distribute votes other than equally
among the nominees, the shareholder should do so by following the instruction on their form
of proxy.

Your vote is important regardless of the number of shares you hold. Whether or not you are
able to attend the Meeting online, we encourage you to complete, date, sign and return the
enclosed form of proxy or voting instruction form in accordance with the instructions therein so
that your shares can be voted at the Meeting or any continuation after an adjournment or
postponement thereof in accordance with your instructions.

BY ORDER OF THE BOARD
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SYLVIA PINTO
March 12, 2021 CORPORATE SECRETARY



	COVER PAGE
	NOTICE OF ANNUAL GENERAL
	COUNTED PROXIES
	TABLE OF CONTENTS
	MANAGEMENT INFORMATION CIRCULAR
	GENERAL INFORMATION
	INFORMATION ON VOTING
	VOTING MATTERS
	RECORD DATE FOR NOTICE OF MEETING
	COMMON SHARES OUTSTANDING 
	VOTING BY PROXY
	REGISTERED SHAREHOLDERS 
	BENEFICIAL SHAREHOLDERS
	APPOINTING A PROXYHOLDER 
	VOTING DISCRETION OF PROXYHOLDER
	CUMULATIVE VOTING
	REVOKING YOUR PROXY
	PARTICIPATING AT THE MEETING
	VOTING AT THE MEETING

	CONFIDENTIALITY
	QUESTIONS

	BUSINESS TO BE TRANSACTED AT THE MEETING
	FINANCIAL STATEMENTS
	ELECTION OF DIRECTORS
	ADVANCE NOTICE FOR NOMINATION OF DIRECTORS 
	INFORMATION CONCERNING NOMINEES AS DIRECTORS

	APPOINTMENT OF AUDITORS
	AMENDMENT TO MCAN'S EXECUTIVE SHARE PURCHASE PLAN

	VOTING RESULTS
	STATEMENT OF CORPORATE GOVERNANCE PRACTICES
	COMPOSITION OF THE BOARD
	DIRECTOR COMPETENCY MATRIX
	ADDITIONAL DISCLOSURE RELATING TO PROPOSED DIRECTORS
	BOARD DIVERSITY POLICY
	PUBLIC COMPANY DIRECTORSHIPS
	INTERLOCKING DIRECTORSHIPS
	MAJORITY VOTING FOR DIRECTORS
	BOARD MANDATE
	BOARD OPERATIONS
	CHAIR OF THE BOARD
	INDIVIDUAL DIRECTOR MANDATE
	COMMITTEES OF THE BOARD
	AUDIT COMMITTEE
	CONDUCT REVIEW, CORPORATE GOVERNANCE & HUMAN RESOURCES COMMITTEE
	ENTERPRISE RISK MANAGEMENT (“ERM”) & COMPLIANCE COMMITTEE

	BOARD AND COMMITTEE MEETINGS HELD AND ATTENDANCE
	MEETINGS OF INDEPENDENT DIRECTORS
	ETHICAL BUSINESS CONDUCT
	BOARD TENURE AND RENEWAL
	NOMINATION OF DIRECTORS
	ORIENTATION AND CONTINUING EDUCATION
	BOARD ASSESSMENTS
	MANAGEMENT
	RESPONSIBILITIES OF THE CHIEF EXECUTIVE OFFICER (“CEO”)
	SUCCESSION PLANNING
	EXECUTIVE OFFICER DIVERSITY 


	ENVIRONMENTAL, SOCIAL & GOVERNANCE ("ESG")
	DIRECTORS’ COMPENSATION
	COMPENSATION POLICY
	DIRECTOR COMPENSATION TABLE
	DIRECTOR SHARE OWNERSHIP

	COMPENSATION DISCUSSION AND ANALYSIS
	COMPENSATION GOVERNANCE 
	COMPENSATION CONSULTANT 
	ELEMENTS OF EXECUTIVE COMPENSATION
	EXECUTIVE COMPENSATION
	ALIGNING COMPENSATION WITH THE FINANCIAL STABILITY BOARD’S PRINCIPLES
	TOTAL COMPENSATION
	BASE SALARY

	ANNUAL INCENTIVE PLAN
	ANNUAL INCENTIVE PLAN

	LONG TERM INCENTIVE PROGRAMS (“LTIP”)
	PERFORMANCE SHARE UNIT PLAN AND PERFORMANCE DEFERRED SHARE UNIT PLAN
	RESTRICTED SHARE UNIT PURCHASE PLAN
	DEFERRED SHARE UNIT PLAN
	EXECUTIVE SHARE PURCHASE PLAN

	OTHER INCENTIVE PLANS
	EMPLOYEE SHARE OWNERSHIP PLAN
	DEFERRED PROFIT SHARING PLAN

	SUMMARY COMPENSATION TABLE
	OUTSTANDING SHARE-BASED AWARDS
	INCENTIVE PLAN AWARDS – VALUE VESTED OR EARNED DURING THE YEAR
	EXECUTIVE SHARE OWNERSHIP
	HEDGING OF ECONOMIC RISKS FOR PERSONAL EQUITY OWNERSHIP
	TERMINATION AND CHANGE OF CONTROL BENEFITS
	PERFORMANCE GRAPH
	COST OF MANAGEMENT RATIO

	DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE
	INDEBTEDNESS OF DIRECTORS AND OFFICERS 
	DIVIDEND REINVESTMENT PLAN
	INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
	OTHER BUSINESS
	AVAILABILITY OF DOCUMENTS
	SHAREHOLDER PROPOSALS
	SHAREHOLDER FEEDBACK
	DIRECTORS’ APPROVAL
	SCHEDULE A - RESOL - AMENDMENT TO ESP PLAN
	Exhibit "A" - AMENDED AND RESTATED ESP PLAN
	SCHEDULE B - BOARD MANDATE


