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Message to Shareholders
Dear Fellow Shareholders,
On behalf of the Board of Directors of Home Capital Group Inc. (the “Board” and the
“Corporation”, respectively), I am pleased to invite you to attend our 2019 Annual
Meeting. The Meeting will take place on Wednesday, May 15th, 2019 at 10 a.m. at the
Arcadian Court located at 401 Bay Street, Toronto, Ontario. This is a valuable opportunity
for management and directors to meet with the Corporation’s shareholders
(“Shareholders”), to share information about the future of the Corporation and to engage
in discussion about important issues.
Your participation is very important to us. We encourage you to read this Management
Information Circular (the “Information Circular”) which contains important information
about the Corporation and about the items of business that you will be voting on.
We also encourage you to make sure that your votes are represented at the meeting. If
you do not plan to attend in person, please take the time to vote the enclosed proxy form
so that your shares are voted according to your instructions.
2018 was a year of considerable progress for the Corporation. During 2018, the
Corporation

• Regained its position of industry leadership in the alternative mortgage market with
originations of $5.44 billion, an increase of 15.2% over 2017;

• Reported net income of $132.6 million or $1.66 per share compared with $7.5
million or $0.10 per share in 2017;

• Increased year-end book value to $26.43 per share;
• Continued its Board renewal process with the addition to the Board of Sue
Hutchison and Hossein Rahnama;

• Increased shareholder value through the successful completion of a $300 million
Substantial Issuer Bid and introduction of a Normal Course Issuer Bid for 2019;

• Secured a $500 million line of credit to replace a $2 billion backstop facility for
reduced funding costs; and

• Implemented the Organizational Effectiveness Program.
We have an exceptional management team in place under the leadership of Yousry
Bissada. Management led the Corporation through this past year to a position of health
and strength underpinned by a strong risk culture which will sustain it into the future.
Our success in 2018 has left us with pride in our accomplishments and confidence in our
future. The entire Board joins me in thanking you for your support.
Yours truly,

Paul Derksen
Chair of the Board
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Notice of Annual Meeting of Shareholders
Date: Wednesday, May 15, 2019
Time: 10:00 am
Place: Arcadian Court, Simpson Tower
401 Bay Street, 8th Floor, Toronto, Ontario
BUSINESS OF THE MEETING
1. Receive the financial statements of the Corporation for the year ended
December 31, 2018 and the auditor’s report on the financial statements
(see “Business of the Meeting – Financial Statements” in the Corporation’s
Information Circular);
2. Elect the Board (see “Business of the Meeting – Election of Directors” in the
Information Circular);
3. Appoint the auditor and authorize the directors to fix the remuneration of
the auditor (see “Business of the Meeting – Appointment of Auditor” in the
Information Circular);
4. Approve the advisory resolution to accept the approach to executive
compensation also known as Say on Pay (see “Business of the Meeting –
Shareholder Advisory Vote on Approach to Executive Compensation” in the
Information Circular); and
5. Consider any other business which may properly come before the Annual
Meeting of Shareholders.
NOTICE-AND-ACCESS
This year we are once again using the “notice-and-access” system adopted by the
Canadian Securities Administrators for the delivery of the Information Circular and 2018
Annual Report, which includes Management’s Discussion and Analysis and annual
audited consolidated financial statements of the Corporation for the fiscal year ended
December 31, 2018 (collectively, the “Meeting Materials”). Under notice-and-access, you
will receive a proxy or voting instruction form enabling you to vote at the meeting.
However, instead of a paper copy of the Information Circular, you will receive a notice
which contains information about how to access the Meeting Materials electronically.
Adopting the notice-and-access system allows for faster access to the Meeting Materials,
helps reduce printing and postage costs and contributes to the protection of the
environment.
The Information Circular and form of proxy (or voting instruction form, as applicable)
provide additional information concerning the matters to be dealt with at the meeting.
You should access and review all information contained in the Information Circular before
voting.
Shareholders with questions about notice-and-access may call 1-866-964-0492 or go to
www.computershare.com/noticeandaccess.
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WEBSITES WHERE MEETING MATERIALS ARE POSTED
Meeting Materials can be viewed online on our website at www.homecapital.com, or
under our SEDAR profile at www.sedar.com.

REGISTERED AND NON-REGISTERED SHAREHOLDERS
If you would like paper copies of the Meeting Materials, you should first determine
whether you are (i) a non-registered holder of Common Shares, as are most of our
Shareholders, or (ii) a registered Shareholder.
You are a non-registered Shareholder (also known as a beneficial Shareholder) if you
beneficially own Common Shares that are held in the name of an intermediary such as a
bank, trust company, securities broker, trustee, depository, clearing agency (such as
CDS Clearing and Depository Services Inc. or “CDS”) or other intermediary. For example,
you are a non-registered Shareholder if your Common Shares are held in a brokerage
account of any type. You are a registered Shareholder if you hold a paper share
certificate and your name appears directly on your share certificate.

HOW TO OBTAIN PAPER COPIES OF THE MEETING MATERIALS
Non-registered Shareholders may request that paper copies of the Meeting Materials be
mailed to them at no cost. Requests may be made up to one year from the date that the
Information Circular was filed on SEDAR by going to www.proxyvote.com and entering the
16-digit control number located on your voting instruction form and following the
instructions provided. Alternatively, you may submit a request by calling 1-877-907-7643
or 905-507-5450 (outside of North America). Requests should be received by 5:00 p.m.
(Toronto time) on May 3, 2019 if you would like to receive the Meeting Materials in
advance of the voting deadline and meeting date.
If you are a registered Shareholder, you may request that paper copies of the Meeting
Materials be mailed to you at no cost. Requests by registered Shareholders may be made
up to one year from the date that the Information Circular was filed on SEDAR by calling
1-855-887-2243. Requests should be received by 5:00 p.m. (Toronto time) on May 3,
2019 by calling 1-866-962-0498 if you would like to receive the Meeting Materials in
advance of the voting deadline and meeting date.

VOTING
Non-registered Shareholders should complete and submit the voting instruction form in
accordance with the directions on the form. Voting instruction forms can be completed
and submitted using the following options:
INTERNET:
TELEPHONE:
MAIL:

www.proxyvote.com
1-800-474-7493 (English) or 1-800-474-7501 (French)
Data Processing Centre, P.O. Box 3700, Stn. Industrial Park,
Markham, ON, L3R 9Z9

If a non-registered Shareholder wishes to attend and vote at the meeting in person (or
have another person attend and vote on such Shareholder’s behalf), he or she must
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complete the voting instruction form in accordance with the directions provided.
Registered Shareholders who are unable to be present at the meeting should exercise
their right to vote by completing and submitting the form of proxy in accordance with the
directions on the form. Forms of proxy may also be completed and submitted by
telephone at 1-866-732-VOTE (8683) or through the internet at www.investorvote.com.
Computershare Trust Company of Canada must receive completed proxies not later than
10:00 a.m. (Toronto time) on May 13, 2019 or, if the meeting is adjourned or postponed,
48 hours (excluding Saturdays, Sundays and statutory holidays) before any adjourned or
postponed meeting.
DATED at Toronto, Ontario, this 20 day of March, 2019.
th

Mark R. Hemingway
General Counsel and Corporate Secretary

Important Voting Information
WHAT AM I VOTING ON?
You are asked to vote on (1) the election of directors to the Board of Home Capital Group
Inc. for 2019, (2) the appointment of the Corporation’s external auditor for 2019 and (3)
an advisory vote on the Corporation’s approach to executive compensation.

WHO IS ENTITLED TO VOTE?
Shareholders as at the close of business on March 20, 2019 are entitled to vote. Each
Common Share is entitled to one vote on those items of business identified in the Notice
of Annual Meeting of Shareholders.

HOW DO I VOTE?
If you are a registered Shareholder, you may vote in person at the meeting or you may
sign the enclosed form of proxy appointing the persons named in the proxy or some other
person you choose, who need not be a Shareholder, to represent you as proxyholder and
vote your Common Shares at the meeting.
If your Common Shares are held in the name of a nominee, there are two ways you can
vote your Common Shares. As required by Canadian securities legislation, you will have
received from your nominee either a request for voting instructions or a form of proxy for
the number of Common Shares you hold. For your Common Shares to be voted for you,
please follow the voting instructions provided by your nominee.
Since the Corporation does not have unrestricted access to the names of its nonregistered Shareholders, if you attend the meeting, the Corporation may have no record
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of your shareholdings or of your entitlement to vote unless your nominee has appointed
you as proxyholder. Therefore, if you wish to vote in person at the meeting, insert your
own name in the space provided on the request for voting instructions or form of proxy
and return same by following the instructions provided.
Do not otherwise complete the form as your vote will be taken at the meeting. Please
register with the transfer agent, Computershare Investor Services Inc., upon your arrival
at the meeting.

WHAT IF I PLAN TO ATTEND THE MEETING AND VOTE IN PERSON?
If you are a registered Shareholder and plan to attend the meeting on May 15, 2019 and
wish to vote your Common Shares in person at the meeting, do not complete or return the
form of proxy. Your vote will be taken and counted at the meeting.
If you are not a registered Shareholder then, as noted above, you must insert your own
name in the space provided on the request for voting instructions or form of proxy and
return it as your nominee requests. Do not otherwise complete the form as your vote will
be taken at the meeting.
In either case, please register with the transfer agent, Computershare Investor Services
Inc., upon your arrival at the meeting.

WHO IS SOLICITING MY PROXY?
The enclosed form of proxy is being solicited by the management of the Corporation and
the associated costs will be borne by the Corporation. The solicitation will be made
primarily by mail. Proxies may also be solicited personally or by telephone by employees,
officers and directors of the Corporation.

WHAT IF I SIGN THE FORM OF PROXY ENCLOSED WITH THIS INFORMATION
CIRCULAR?
Signing the enclosed form of proxy gives authority to Paul Derksen or Yousry Bissada,
each of whom is a director of the Corporation, or to another person you have appointed,
to vote your Common Shares at the meeting.

CAN I APPOINT SOMEONE OTHER THAN THESE DIRECTORS TO VOTE MY
COMMON SHARES?
Yes, you have the right to appoint as proxyholder a person or company other than the
Corporation representatives named on the form of proxy. Write the name of this person,
who need not be a Shareholder, in the blank space provided in the form of proxy.
It is important to ensure that any other person you appoint is attending the meeting and
is aware that he or she has been appointed to vote your Common Shares. Proxyholders
should, upon arrival at the meeting, present themselves to a representative of
Computershare Investor Services Inc.
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WHAT DO I DO WITH MY COMPLETED PROXY OR VOTING INSTRUCTION
FORM?
Registered Shareholders who are unable to be present at the meeting should exercise
their right to vote by completing and submitting the form of proxy in accordance with the
directions on the form. Forms of proxy may also be completed and submitted by
telephone at 1-866-732-VOTE (8683) or through the internet at www.investorvote.com.
Computershare Trust Company of Canada must receive completed proxies no later than
10:00 a.m. (Toronto time) on May 13, 2019 or, if the meeting is adjourned or postponed,
48 hours (excluding Saturdays, Sundays and statutory holidays) before any adjourned or
postponed meeting.
Non-registered Shareholders should complete and submit the voting instruction form in
accordance with the directions on the form. Voting instruction forms can be completed
and submitted using the following options:
INTERNET:
TELEPHONE:
MAIL:

www.proxyvote.com
1-800-474-7493 (English) or 1-800-474-7501 (French)
Data Processing Centre, P.O. Box 3700, Stn. Industrial Park,
Markham, ON, L3R 9Z9

If a non-registered Shareholder wishes to attend and vote at the meeting in person (or
have another person attend and vote on such Shareholder’s behalf), he or she must
complete the voting instruction form in accordance with the directions provided.

IF I CHANGE MY MIND, CAN I TAKE BACK MY PROXY ONCE I HAVE GIVEN
IT?
Yes. If you change your mind and wish to revoke your proxy, prepare a written statement
to this effect. The statement must be signed by you or your attorney as authorized in
writing, or if the Shareholder is a corporation, under its corporate seal or by an officer or
attorney of the corporation duly authorized. This statement must be delivered to the
Corporate Secretary of the Corporation at the following address no later than 5:00 p.m.
(Toronto time) on Monday May 13, 2019 or to the Chair on the day of the meeting,
Wednesday May 15, 2019, or at any adjournment of the meeting:
Home Capital Group Inc. Corporate Secretary
145 King Street West, Suite 2300
Toronto, Ontario M5H 1J8
Fax: 416-363-7611

HOW WILL MY COMMON SHARES BE VOTED IF I GIVE MY PROXY?
The persons named on the form of proxy must vote for or withhold from voting your
Common Shares in accordance with your directions, or you can let your proxyholder
decide for you. In the absence of such directions, proxies received by management will be
voted as follows:
Management Information Circular | pg. 7

• FOR the election as directors of the proposed nominees whose names are set out on
page 10;

• FOR the appointment of Ernst & Young LLP as the auditor;
• FOR the advisory resolution to accept the approach to executive compensation
disclosed in the Information Circular; and

• FOR management’s proposals generally.
WHAT IF AMENDMENTS ARE MADE TO THESE MATTERS OR IF OTHER
MATTERS ARE BROUGHT BEFORE THE MEETING?
The persons named in the form of proxy will have discretionary authority with respect to
amendments or variations to matters identified in the Notice of Annual Meeting of
Shareholders and with respect to other matters which may properly come before this
meeting.
As at the time of printing this Information Circular, management of the Corporation knows
of no such amendment, variation or other matter expected to come before the meeting. If
any other matters properly come before the meeting, the persons named in the form of
proxy will vote on them in accordance with their best judgment.

HOW MANY COMMON SHARES ARE ENTITLED TO VOTE?
As of March 20th, 2019, there were 61,089,881 Common Shares of the Corporation
outstanding. Each registered Shareholder has one vote for each Common Share held at
the close of business on March 20, 2019.
Based on reports filed by Turtle Creek Asset Management Inc. in 2019 indicating a series
of sales of Common Shares, Turtle Creek Asset Management Inc. holds 12,209,199
Common Shares (19.99% of all outstanding Common Shares) as at March 20th, 2019.

HOW WILL THE VOTES BE COUNTED?
Each question brought before the meeting is determined by a majority of votes cast on
the question. In the case of equal votes, the Chair of the meeting is entitled to a second
or casting vote.

WHO COUNTS THE VOTES?
The Corporation’s transfer agent, Computershare Investor Services Inc., counts and
tabulates the proxies. This is done independently of the Corporation to preserve the
confidentiality of individual Shareholder votes. Proxies are referred to the Corporation
only in cases where a Shareholder clearly intends to communicate with management or
when it is necessary to do so to meet the requirements of applicable law.
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IF I NEED TO CONTACT THE TRANSFER AGENT, HOW DO I DO SO?
For general Shareholder inquiries, you can contact the transfer agent by mail at:
Computershare Investor Services Inc.
100 University Avenue, 8th Floor North Tower
Toronto, Ontario M5J 2Y1
or by telephone: within Canada and the United States at 1-800-564-6253 and from all
other countries at 514-982-7555
or by fax: within Canada and the United States at 1-888-453-0330 and from all other
countries at 416-263-9394
or by email: service@computershare.com

VOTING RESULTS
Following the meeting, a report on the voting results will be available on our website at
www.homecapital.com and will be filed with the securities regulator at www.sedar.com.

MINUTES OF MEETING
Printed copies of the meeting minutes may be obtained free of charge by writing to:
Corporate Secretary
Home Capital Group Inc.
145 King Street West, Suite 2300
Toronto Ontario M5H 1J8

Business of the Meeting
1. FINANCIAL STATEMENTS
Each year Shareholders are presented with the financial statements of the Corporation
for the most recently completed financial year. The financial statements of the
Corporation for the year ended December 31, 2018 are included in the 2018 Annual
Report of the Corporation which can be viewed on our website at www.homecapital.com
or under the Corporation’s SEDAR profile at www.sedar.com. The financial statements
have been prepared in accordance with the Canadian generally accepted accounting
principles for publicly accountable enterprises, which are International Financial
Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board.

2. ELECTION OF DIRECTORS
The eleven nominees proposed for election as directors of the Corporation are listed
below. All nominees have established their eligibility and willingness to serve as directors.
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Nominees for election as directors are:
Yousry Bissada
Robert J. Blowes
Paul W. Derksen
Paul G. Haggis
Alan R. Hibben
Susan E. Hutchison
Claude R. Lamoureux
James H. Lisson
Hossein Rahnama
Lisa L. Ritchie
Sharon H. Sallows
Directors will hold office until the next Annual Meeting of Shareholders of the Corporation
or until their successors are elected or appointed. If, for any reason, at the time of the
Annual Meeting, any of the nominees for the election of directors is unable to serve, and
unless otherwise specified, it is intended that the persons designated in the form of proxy
will vote at their discretion for a substitute nominee or nominees.
All directors are independent except Mr. Bissada (he is the CEO of the Corporation) and
Mr. Blowes (he served as the Corporation’s interim CFO between May 11, 2017 and
August 31, 2017). For this purpose, independent refers to the Board’s determination of
whether a director is independent within the meaning of the applicable rules of the
Canadian Securities Administrators and under the categorical standards adopted by the
Board and contained in the Board Independence Policy, which can be found on the
Corporation’s website at www.homecapital.com.
Management is satisfied that each of the nominees is well qualified to serve on the
Corporation’s Board and that 9 of the 11 (82%) of the proposed directors are
independent directors. Additional information regarding each director nominee is
available in the section “Nominees for Election to the Board”.
Majority Voting Policy for Directors
The Board has adopted a policy stipulating that any nominee for director who receives a
greater number of votes “withheld” for his or her election than votes “for” his or her
election must tender his or her resignation immediately after the Annual Meeting for the
Governance, Nominating and Conduct Review Committee’s (the “GNCR Committee”)
consideration. The GNCR Committee will consider the offer of resignation and, absent
exceptional circumstances, will recommend that the Board accept the resignation offer.
Within 90 days of the Annual Meeting, the Board will accept the resignation offer absent
exceptional circumstances, such resignation to be effective upon acceptance. The
Board’s decision to accept or reject the resignation offer will be disclosed to the public.
The nominee will not participate in any GNCR Committee or Board deliberations on the
resignation offer. The policy does not apply in circumstances involving contested director
elections.
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3. APPOINTMENT OF AUDITOR
The directors propose that the firm of Ernst & Young LLP be appointed as auditor of the
Corporation until the next Annual Meeting of Shareholders. Ernst & Young LLP has served
continuously since 1988 as the Corporation’s auditor. As part of the Corporation’s
corporate governance practices, the Board continues to ensure that a strict policy is in
place limiting the auditor from providing services not related to the audit. All services
provided by the auditor are pre-approved by the Audit Committee and comply with
professional standards and securities regulations governing auditor independence.
In the past, the directors have negotiated, at an arm’s-length basis, the remuneration of
the auditor with the auditor of the Corporation. Such remuneration has been based on
the complexity of the matters dealt with by the auditor and the time spent by the auditor
in providing services to the Corporation. The directors feel that the remuneration
negotiated in the past with the auditor of the Corporation has been reasonable under the
circumstances and would be comparable to fees charged by another auditor providing
similar services.
Aggregate fees paid to the auditor during the years ended December 31, 2018 and 2017
were as follows:
Audit Fees1
Description

Year Ended
December
31, 2017 ($)

Audit
fees

Fees for professional services in
connection with the audit of the
Corporation’s annual consolidated
financial statements, review of the
interim consolidated financial
statements and other services that are
normally provided by the auditor in
connection with statutory and
regulatory filings or engagements.

1,512,210

1,643,951

Auditrelated
fees

All fees paid for certification services
and other related services traditionally
carried out by the external auditor.

65,000

90,000

Tax fees

Fees for services performed by the
auditor for tax compliance, tax advice
and tax planning.

35,000

15,000

All other
fees

Fees paid for all services other than
those listed above.

30,480

3,200

1,642,690

1,752,151

Total
1

Year Ended
December
31, 2018 ($)

All fees are exclusive of HST and include amounts paid and accrued in respect of the years ended
December 31, 2018 and 2017.
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Accordingly, on any ballot that may be called for relating to the appointment of an auditor
and the authorization of the directors to fix the remuneration of the auditor, Common
Shares will be voted by the persons designated in the proxies FOR such resolution, unless
a Shareholder has specified by proxy that his or her Common Shares are to be withheld
from voting in the appointment of the auditor and the authorization of the directors to fix
the remuneration of the auditor.

4. SHAREHOLDER ADVISORY VOTE ON APPROACH TO EXECUTIVE
COMPENSATION
Shareholders have an opportunity to vote on the Corporation’s approach to executive
compensation. The Corporation believes it is important for Shareholders to understand
what it pays its Named Executive Officers (“NEOs”) and the rationale for these decisions.
The Board has adopted a policy to hold at each Annual Meeting a non-binding advisory
vote on the approach to executive compensation as disclosed in the Information Circular.
The compensation section of this Information Circular has been developed to help
Shareholders understand the Corporation’s compensation philosophy and practices, the
objectives of its executive compensation program, and the principles and processes used
by the Human Resources and Compensation Committee (the “HRC Committee”) in
making its compensation recommendations and the decisions ultimately made by the
Board. This Shareholder advisory vote forms an important part of the ongoing process of
engagement between Shareholders and the Board on compensation.
At the Annual and Special Meeting
2018 SAY ON PAY RESULTS
of Shareholders on May 16, 2018,
86.97% OR 47,205,023 VOTES FOR
47,205,023 (86.97%) of the
Shareholder votes were for the
13.03% OR 7,070,761 VOTES AGAINST
Corporation’s approach to
executive compensation and 7,070,761 (13.03%) of the Shareholder votes were against
the Corporation’s approach to executive compensation.
Please read the Compensation Discussion and Analysis (“CD&A”) section for details
about executive compensation at the Corporation. The Board has made a number of
changes to its approach for executive compensation, which are discussed in the CD&A.
The Board recommends that Shareholders vote FOR the following advisory resolution:
“RESOLVED, on an advisory basis and not to diminish the role and responsibilities of the
Board, that the Shareholders accept the approach to executive compensation disclosed
in the Corporation’s Information Circular delivered in advance of the 2019 Annual
Meeting of Shareholders.”
This is an advisory vote and your vote is non-binding on the Board, however the results
will provide the Board and the HRC Committee with important feedback on executive
compensation and the Corporation’s executive compensation philosophy. The Board and
the HRC Committee will take the results of the vote into account, as appropriate, when
considering future compensation policies, procedures and decisions on compensation
and related matters.
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The results of the vote will be disclosed in the 2019 report on voting results, which will
be available on SEDAR (www.sedar.com).

RECOMMENDATION FROM MANAGEMENT
Management recommends that Shareholders vote FOR all items of business that are set
out in the Information Circular.

OTHER BUSINESS
Management is not aware of nor does management intend to present any other business
at the Annual Meeting of Shareholders.
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Home Capital Group Inc.’s Board of Directors
The following provides background information on each of the eleven nominees proposed
for election to the Board.

Yousry Bissada
Director since 2017 (Not Independent)
Toronto, Ontario, Canada

Committees: None
Yousry Bissada, 58, is the President and Chief Executive Officer
of the Corporation (“CEO”). Mr. Bissada also currently serves as
an advisor to the Board of Real Matters/Solidifi.
Mr. Bissada has more than three decades of experience in
financial services and the mortgage industry. Prior to joining the
Corporation, Mr. Bissada was President and CEO of Kanetix Ltd.,
a company with a specialized digital platform providing
customers with estimates for insurance and other financial
products.
Mr. Bissada has also held various other executive roles with
financial services companies, including CEO of Filogix and Senior
Vice President, Real Estate Secured Lending Products at TD Canada Trust.
Mr. Bissada is a CPA, CGA and an Accredited Mortgage Professional (AMP).
Areas of Expertise

Board Information

• Accounting, Audit and

• Board and Committee Attendance: 9 of 10 (90%)
• Other Public Board Membership During the Last Five Years:

Financial Literacy

• CEO and Executive
Leadership

• Digital, Technology and
Information Security

Equity Financial Holdings Inc. (2014-2017)

• Compliant with Executive and Director Share Ownership Policy: Yes
• Votes in Favour at 2018 Meeting: 99.69%

• Financial Services
• Mortgages and Real Estate
• Strategy Formation
Securities & Value Held as of February 28th of Each Year
COMMON SHARES
RSUs/PSUs
TOTAL
TOTAL VALUE1
2019
45,000
52,976
97,976
$1,690,086
2018
27,000
14,881
41,881
$666,301
Refer to the Compensation Discussion and Analysis at page 46 for additional information on
Mr. Bissada’s compensation.
1

For the purposes of these charts, the Total Value of DSUs held by directors (and RSUs/PSUs in the case of
Mr. Bissada) is calculated by multiplying the total number of DSUs/RSUs/PSUs held by the price of the
Corporation’s Common Shares as of the valuation date ($17.25 as of February 28, 2019 and $15.79 as of
February 28, 2018). Additional details regarding each director’s compliance with the Executive and
Director Share Ownership Policy can be found at page 38.
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Robert J. Blowes
Director since 2015 (Not Independent)
Waterloo, Ontario, Canada
Committees: Risk and Capital Committee

Robert J. Blowes, 66, served as interim Chief Financial Officer of the
Corporation and its subsidiaries between May 11, 2017 and August
31, 2017. Mr. Blowes also served as Executive Vice President and
Chief Financial Officer of the Corporation and its subsidiaries from
2011 until his retirement from the Corporation in 2014.
Prior to joining the Corporation, Mr. Blowes was a Partner in the
Financial Services Industry Group of Ernst & Young LLP, where he
worked for over 25 years serving a client base that included
banking and trust companies, life, property and casualty insurance
carriers, brokerages and other financial services companies. Mr. Blowes also served
leading technology companies and has extensive experience with reporting issuers.
Mr. Blowes received his Chartered Accountant designation in 1977 and Certified Public
Accountant (Illinois) designation in 2004. In 2013 he was elected a Fellow of the Ontario
Institute of Chartered Accountants and CPA Ontario. He is an Institute Certified Director
(ICD.D) of the Institute of Corporate Directors.
Areas of Expertise

Board Information

• Accounting, Audit and

•
•
•
•

Financial Literacy

• CEO and Executive
Leadership

•
•
•
•

Financial Services

Board and Committee Attendance: 18 of 18 (100%)
Other Public Board Membership During the Last Five Years: None
Compliant with Executive and Director Share Ownership Policy: Yes
Votes in Favour at 2018 Meeting: 99.31%

Mortgages and Real Estate
Risk Management
Strategy Formation

Securities & Value Held as of February 28th of Each Year

2019
2018

COMMON SHARES
7,000
7,000

DSUs
9,003
5,082

TOTAL
16,003
12,082

TOTAL VALUE
$276,052
$190,775

Mr. Blowes also holds stock options that were granted to him in his capacity as Chief Financial
Officer of the Corporation (the “Options”). As of February 28, 2019, the Options have an
unexercised value of $0. A summary of the Options held by Mr. Blowes is as follows:
GRANT DATE

EXPIRY DATE

8/1/2012
2/15/2013
12/9/2013
12/11/2014

8/1/2019
2/15/2020
12/9/2020
12/11/2019

NUMBER
GRANTED
20,000
10,000
10,000
15,060

EXERCISE
PRICE
$23.20
$29.43
$39.65
$46.76

TOTAL
UNEXERCISED
15,000
10,000
10,000
11,295

Management Information Circular | pg. 15

Paul W. Derksen
Board Chair
Independent Director since 2018
Clarksburg, Ontario, Canada

Committees: ex officio member of all committees
Paul W. Derksen, 68, was the Executive Vice President and Chief
Financial Officer of Sun Life Financial Inc. until March 2007,
where he was also responsible for Sun Life Financial’s Actuarial,
Investment and Risk Management functions and for Mergers &
Acquisitions and Investor Relations.
Prior to joining Sun Life, Mr. Derksen was Executive Vice
President and Chief Financial Officer of CT Financial Services
Inc. and Canada Trustco Mortgage Company, Chairman of
Tuscan Property Ltd, and Executive Vice President and director
of Merrill Lynch Canada Inc. Mr. Derksen was the lead director
of CI Financial Corporation and has served on the boards of a
number of public, private and charitable organizations.
Mr. Derksen is a CPA, CA and holds an Honours B.A. in Business Administration from the
Ivey School of Business at the University of Western Ontario.
Areas of Expertise

Board Information

• Accounting, Audit and

• Board and Committee Attendance: 6 of 6 (100%)
• Other Public Board Membership During the Last Five Years:

Financial Literacy

• CEO and Executive
Leadership

• Financial Services
• Risk Management
• Strategy Formation

CI Financial Corporation (2002-2018)

• Compliant with Executive and Director Share Ownership Policy: Yes
• Votes in Favour at 2018 Meeting: 99.68%

Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
60,000
n/a

DSUs
5,601
n/a

TOTAL
65,601
n/a

TOTAL VALUE
$1,131,617
n/a
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Paul G. Haggis
Independent Director since 2017
Toronto, Ontario, Canada

Committees: Audit Committee (Chair) | Risk and Capital
Committee
Paul G. Haggis, 67, is Chairman of the Alberta Enterprise
Corporation, Director of the Bank of Canada, Audit Committee
Chair of Advantage Oil and Gas, Director of Sunshine Village
Corporation, and Advisory Board member of Balfour Pacific
Partners.
Mr. Haggis was President and CEO of OMERS from 2003 to
2007. Earlier in his career, he was President and Chief
Operating Officer of MetLife’s Canadian operations and
President and CEO of ATB Financial. Mr. Haggis has also served
as Governance Chair and Special Committee member of Pure
Industrial Real Estate Trust (since sold to Blackstone) and Chairman of Canadian Pacific
Railway.
Mr. Haggis was commissioned into the Royal Canadian Air Force reserve, is a graduate
of the University of Western Ontario, and is certified as a Chartered Director (C.Dir.)
through the Directors College at McMaster University.
Areas of Expertise

Board Information

• Accounting, Audit and

• Board and Committee Attendance: 24 of 25 (96%)
• Other Public Board Membership During the Last Five Years:

Financial Literacy

• CEO and Executive

•
•
•
•
•

Leadership

• Executive Compensation
and Human Resources

• Financial Services
• Mortgages and Real
Estate

• Risk Management

Advantage Oil and Gas Ltd. (2008 to present)
Athabasca Oil Corporation (2015-2016)
CABancorp Inc. (2009-2013)
Canadian Pacific Railway Limited (2012-2015)
Prime Restaurants Ltd. (2011-2013)

• Compliant with Executive and Director Share Ownership Policy: Yes
• Votes in Favour at 2018 Meeting: 99.71%

Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
12,450
5,950

DSUs
19,335
5,912

TOTAL
31,785
11,862

TOTAL VALUE
$548,291
$187,301
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Alan R. Hibben
Independent Director since 2017
Toronto, Ontario, Canada

Committees: Risk and Capital Committee (Chair) | Audit
Committee
Alan R. Hibben, 65, is the principal of Shakerhill Partners Ltd., a
consulting firm that provides strategic and financial advice,
specializing in mergers and acquisitions, private equity,
financing, corporate strategy, valuation and governance.
Mr. Hibben previously served as Managing Director in the
Mergers and Acquisitions Group at RBC Capital Markets and as
a partner with Blair Franklin Capital Partners. Mr. Hibben has
also held the position of Head, Strategy & Development at RBC
Financial Group, where he was responsible for corporate
strategy as well as merger, acquisition and development
activities for the bank and Chief Executive Officer, RBC Capital Partners.
In addition, Mr. Hibben has been a director of a number of Canadian public and private
companies, currently serving as a director of DHX Media Ltd., Extendicare Inc., Chair of
HudBay Minerals Inc, and the Mount Sinai Hospital Foundation.
Mr. Hibben has a B.Comm. from the University of Toronto and is a CPA, CA, and CFA. He
is also an Institute Certified Director (ICD.D) of the Institute of Corporate Directors.
Areas of Expertise

Board Information

• Accounting, Audit and

• Board and Committee Attendance: 25 of 25 (100%)
• Other Public Board Membership During the Last Five Years:

Financial Literacy

• CEO and Executive

•
•
•
•

Leadership

•
•
•
•

Financial Services
Governance
Risk Management
Strategy Formation

DHX Media (2018-present)
HudBay Minerals Inc. (2008-present)
Extendicare Inc. (2016-present)
Discovery Air Inc. (2008-2013)

• Compliant with Executive and Director Share Ownership Policy: Yes
• Votes in Favour at 2018 Meeting: 99.71%

Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
9,200
7,000

DSUs
33,046
23,156

TOTAL
42,246
30,156

TOTAL VALUE
$728,743
$476,163
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Susan E. Hutchison
Independent Director since 2018
Toronto, Ontario, Canada

Committees: Governance, Nominating and Conduct
Review Committee | Technology Transformation Advisory
Committee (Chair)
Susan E. Hutchison, 53, has over 25 years of experience
in commercial and retail banking and digital payment
technology. Most recently, Ms. Hutchison was Chief
Commercial Officer at Payments Canada and prior to that
role, Canada Country Manager and Group Head at
Finastra, (formerly D+H). Prior to D+H, Ms. Hutchison
held Senior Vice President roles at HSBC and Bank of
America, including in Retail Banking & Wealth
Management, Commercial Banking and Global
Transaction Banking.
Ms. Hutchison is a recipient of the Top 100: Canada’s Most Powerful Women. Her
previous board experience includes Canada Payments Association, (now Payments
Canada), BC Women’s Hospital Foundation, and Nature Conservancy of Canada.
Ms. Hutchison has. B.Comm. from the University of Guelph, an MBA in Finance and
International Business from the Schulich School of Business. She is also an Institute
Certified Director (ICD.D) of the Institute of Corporate Directors.
Areas of Expertise

Board Information

• Accounting, Audit and

•
•
•
•

Financial Literacy

• CEO and Executive
Leadership

• Digital, Technology and

Board and Committee Attendance: 3 of 3 (100%)
Other Public Board Membership During the Last Five Years: None
Compliant with Executive and Director Share Ownership Policy: Yes
Votes in Favour at 2018 Meeting: n/a

Information Security

• Financial Services
• Retail/Consumer
• Strategy Formation
Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
1,000
n/a

DSUs
987
n/a

TOTAL
1,987
n/a

TOTAL VALUE
$34,276
n/a
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Claude R. Lamoureux
Independent Director since 2017
Toronto, Ontario, Canada

Committees: Governance, Nominating and Conduct Review
Committee (Chair) | Human Resources and Compensation
Committee
Claude R. Lamoureux, 76, was President and Chief Executive
Officer of the Ontario Teachers’ Pension Plan. Prior to that, Mr.
Lamoureux spent 25 years as a senior financial executive with
Metropolitan Life in Canada and the U.S., heading the company’s
operations in Canada from 1986-1990.
Mr. Lamoureux has served on many boards and is currently
serving on the boards of Industrial-Alliance, Orbite Technologies,
and the Investment Committee of La Fondation Chagnon. Mr. Lamoureux was also a
Director at the OSC Investor Education Fund, the Canadian Institute for Advanced
Research, the Canadian Institute of Chartered Accountants, the Canadian Investor
Protection Fund, and the International Corporate Governance Network. Mr. Lamoureux
has also been active on the Toronto Stock Exchange Board as a Member of the Task
Force on Corporate Governance. He is a Co-Founder of the Canadian Coalition for Good
Governance.
Mr. Lamoureux holds a Bachelor of Arts from the Université de Montréal, and a B.Comm.
from Laval University. He is a Fellow of the Canadian Institute of Actuaries and the
Institute of Corporate Directors; he is also an Officer of the Order of Canada and of the
Ordre National du Québec and a member of the Order of Ontario.
Areas of Expertise

Board Information

• Accounting, Audit and

• Board and Committee Attendance: 21 of 22 (95%)
• Other Public Board Membership During the Last Five Years:

Financial Literacy

• CEO and Executive

•
•
•
•

Leadership

• Executive Compensation
and Human Resources

• Financial Services
• Governance
• Strategy Formation

Industrial-Alliance Financial Group (2010 to present)
Orbite Technologies (2013 to present)
Maple Leaf Foods Inc. (2008-2016)
Atrium Innovations Inc. (2007-2014)

• Compliant with Executive and Director Share Ownership Policy: Yes
• Votes in Favour at 2018 Meeting: 94.86%

Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
22,000
10,000

DSUs
17,953
5,212

TOTAL
39,953
15,212

TOTAL VALUE
$689,189
$240,198
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James H. Lisson
Independent Director since 2017
Toronto, Ontario, Canada

Committees: Risk and Capital Committee |Governance,
Nominating and Conduct Review Committee
James H. Lisson, 68, has 40 years of legal, advisory, board
and executive experience in Canada and England.
Mr. Lisson practiced corporate law for over 30 years in
Canada and England with two of Canada’s leading law
firms, Osler, Hoskin and Harcourt LLP and then Fasken
Martineau DuMoulin LLP. Mr. Lisson has also served seven
years as a director, Chairman and then Executive Chairman
of Cadillac Fairview Inc.
While in England, he was extensively involved in the
privatization and financing of BAA plc, the then operator of all airports in the United
Kingdom, and with Canary Wharf Group plc, a real estate development company. Mr.
Lisson also served on executive interchange with the Federal Department of Finance
during which he advised on financial services reform and Canadian bank restructurings.
Mr. Lisson is a member of the Law Society of Ontario and the Law Society of England
and Wales and a Past Chair of the National Business Law Section of the Canadian Bar
Association. Among his other roles, he has served as a member of the NAFTA Financial
Services Dispute Resolution Panel.
Mr. Lisson holds an LL.M. from Yale University, an LL.B. from Dalhousie University and
an Honours B.Comm. from McGill University. He is an Institute Certified Director (ICD.D)
of the Institute of Corporate Directors.
Areas of Expertise

Board Information

• Accounting, Audit, and

•
•
•
•

Financial Literacy

• Financial Services
• Governance
• Government Relations and

Board and Committee Attendance: 23 of 23 (100%)
Other Public Board Membership During the Last Five Years: None
Compliant with Executive and Director Share Ownership Policy: Yes
Votes in Favour at 2018 Meeting: 99.69%

Public Policy

• Legal and Compliance
• Risk Management
Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
12,500
5,000

DSUs
15,321
3,944

TOTAL
27,821
8,944

TOTAL VALUE
$479,912
$141,226
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Hossein Rahnama
Independent Director since 2018
Toronto, Ontario, Canada

Committees: Technology Transformation Advisory Committee
Dr. Hossein Rahnama, 38, is Founder and CEO and of
Flybits, Inc. and Co-Founder of Ryerson University’s Digital
Media Zone. Dr. Rahnama is also a Visiting Professor at the
Massachusetts Institute of Technology’s (“MIT”) Media Lab
and Associate Professor at Ryerson University’s RTA School
of Media.
Dr. Rahnama was a federal council member at NSERC
(National Science and Engineering Research Council). Dr.
Rahnama has also been recognized by the MIT Technology
Review as one of the Top Innovators in the world under the
age of 35 and as one of Canada’s Top 40 under 40.
Dr. Rahnama holds a Ph.D. and M.A.Sc. in Electrical & Computer Engineering from
Ryerson University as well as a B.A.Sc. in Computer Science from Ryerson University.
Areas of Expertise

Board Information

• CEO and Executive

•
•
•
•

Leadership

• Digital, Technology and
Information Security

• Executive Compensation

Board and Committee Attendance: 1 of 1 (100%)
Other Public Board Membership During the Last Five Years: None
Compliant with Executive and Director Share Ownership Policy: Yes
Votes in Favour at 2018 Meeting: n/a

and Human Resources

• Financial Services
• Marketing and Branding
• Strategy Formation
Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
0
n/a

DSUs
1,201
n/a

TOTAL
1,201
n/a

TOTAL VALUE
$20,717
n/a
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Lisa L. Ritchie
Independent Director since 2018
Toronto, Ontario, Canada

Committees: Audit Committee |Human Resources and
Compensation Committee | Technology Transformation
Advisory Committee
Lisa L. Ritchie, 60, was Global Chief Marketing Officer for
Sun Life Financial. During her tenure, Ms. Ritchie, created
and championed the strategic brand direction for Sun Life
and its applications in sponsorship and philanthropy.
Prior to joining Sun Life, Ms. Ritchie had a global mandate
as Senior Vice President, Customer Knowledge and Insights
at Scotiabank. She was responsible for identifying,
measuring and reporting on customer and external data,
and for enhancing customer insights. Ms. Ritchie also held
leadership positions at CIBC, Decima Research/Hill and
Knowlton and TD Bank. She is currently a board member for the Humber River Hospital
Foundation and Save a Child’s Heart. Ms. Ritchie previously served as Chair of the
Board for The Mabin School.
Ms. Ritchie holds a B.A. from the University of Waterloo. She is an Institute Certified
Director (ICD.D) of the Institute of Corporate Directors.
Areas of Expertise

Board Information

• Accounting, Audit and

•
•
•
•

Financial Literacy

• Digital, Technology and
Information Security

•
•
•
•
•

Financial Services

Board and Committee Attendance: 13 of 13 (100%)
Other Public Board Membership During the Last Five Years: None
Compliant with Executive and Director Share Ownership Policy: Yes
Votes in Favour at 2018 Meeting: 99.70%

Marketing and Branding
Public Relations
Retail/Consumer
Strategy Formation

Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
6,000
n/a

DSUs
2,431
n/a

TOTAL
8,431
n/a

TOTAL VALUE
$145,435
n/a
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Sharon H. Sallows
Independent Director since 2017
Toronto, Ontario, Canada

Committees: Human Resources and Compensation
Committee (Chair) | Governance, Nominating and Conduct
Review Committee
Sharon H. Sallows, 69, is a professional director with
significant public and private company experience. Ms.
Sallows currently serves as a trustee of RioCan Real Estate
Investment Trust and chairs its Human Resources and
Compensation Committee. She is also a trustee of
Chartwell Retirement Residences and a director and chair
of the Governance Committee of AIMCo. Previous
directorships include Ontario Teachers’ Pension Plan
Board, USA REIT LLC, Executive Risk Services, Algoods Inc.,
Equivest Inc. and Maple Mortgage Trust.
Previously, Ms. Sallows was a principal in Ryegate Capital Corporation, a company
engaged in the provision of merchant banking and advisory services to institutional and
corporate clients. Ms. Sallows is a former Executive Vice President of MICC Properties
Inc. and, prior to that, held various positions at the Bank of Montreal, including Senior
Vice President, Real Estate, Corporate Banking.
Ms. Sallows received a B.A. from Carleton University, a M.Sc. from the London School
of Economics, and a Ph.D. from The Wharton School, University of Pennsylvania. She is
an Institute Certified Director (ICD.D) of the Institute of Corporate Directors.
Areas of Expertise

Board Information

• Accounting, Audit and

• Board and Committee Attendance: 22 of 22 (100%)
• Other Public Board Membership During the Last Five Years:
• RioCan (1999 to present)
• Chartwell Retirement Residences REIT (2010 to present)
• Compliant with Executive and Director Share Ownership Policy: Yes
• Votes in Favour at 2018 Meeting: 99.68%

Financial Literacy

• Executive Compensation
and Human Resources

• Financial Services
• Governance
• Mortgages and Real
Estate

• Risk Management
• Strategy Formation
Securities & Value Held as of February 28th of Each Year
2019
2018

COMMON SHARES
5,000
5,000

DSUs
17,864
5,123

TOTAL
22,864
10,123

TOTAL VALUE
$394,404
$159,842
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DIRECTOR COMPETENCY MATRIX
In compliance with its mandate, the GNCR Committee ensures that the composition of
the Board reflects an appropriate mix of competencies including industry-specific
experience, business expertise and individual qualifications (“Competency Matrix”). The
Competency Matrix is reviewed and updated at least annually. The GNCR Committee
used the matrix in 2018 in both its recruitment of directors and in its consideration of
potential areas for Board education and training. The Competency Matrix below shows
the principal areas of experience and expertise that each of the nominees brings to the
Board.

Haggis

Hibben

Hutchison

Lamoureux

Lisson

✓

✓

✓

✓

✓

✓

✓

CEO and Executive Leadership

✓

✓

✓

✓

✓

✓

✓

Digital, Technology and
Information Security

✓

Financial Services

✓
✓

✓

✓

✓

✓
✓

✓

✓

✓

Governance

✓

✓

✓

✓
✓

Legal and Compliance

✓

✓

✓

✓
✓

✓

✓

✓

✓
✓

Public Relations

✓

✓

Retail/Consumer
Risk Management
Strategy Formation

✓

✓

✓

Marketing and Branding

✓

✓

✓

Government Relations and Public
Policy

Mortgages and Real Estate

✓
✓

✓

Executive Compensation and
Human Resources

Sallows

Derksen

✓

Ritchie

Blowes

Accounting, Audit and Financial
Literacy

Rahnama

Bissada

Director Competency Matrix

✓

✓

✓

✓

✓

✓

✓

✓
✓

✓

✓

✓
✓

✓

✓

Management Information Circular | pg. 25

Board of Directors and Committees of the Board
The Board fulfills its role directly and through Committees to which it delegates certain
responsibilities. The Board and its Committees are focused on the continuing
enhancement of the Corporation’s governance processes and further strengthening the
risk and control infrastructure of the Corporation.
The Chair of the Board is an independent member of the Board. No members of the
Board sit together on any other public company board. No director sits on more than
three other public company boards. At each Board and Committee meeting in 2018, the
Board or the Committee, as the case may be, met in camera with no members of
management present.
Committee Composition and Director Independence
Audit
Yousry
Bissada
Robert
Blowes
Paul
Derksen
Paul
Haggis
Alan
Hibben
Susan
Hutchison
Claude
Lamoureux
James
Lisson
Hossein
Rahnama
Lisa
Ritchie
Sharon
Sallows

GNCR

HRC

Risk &
Capital

TTA

Independent
Director

✓
Ex officio Ex officio

Ex officio

Chair
✓

Ex officio

✓

✓

✓

Chair

✓
Chair

✓
Chair

✓

✓

✓
✓

✓
✓

✓
Chair

✓

✓
✓

✓

✓

✓
✓

Ms. Hutchison, Ms. Ritchie and Dr. Rahnama have been advising management and the
Board on technology issues through a joint management/Board committee. In March
2019, the Board decided to formalize this committee as the Technology Transformation
Advisory (“TTA”) Committee; Ms. Hutchison was named the chair of this committee. The
TTA Committee will assist management and the Board in the strategy for and the
implementation of the Corporation’s digital and information technology roadmap. Ms.
Hutchison joined the GNCR Committee in March 2019.
The GNCR Committee annually reviews the structure of all Board Committees and
proposes amendments subject to the election of directors. All members of the TTA, Audit,
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HRC and GNCR Committees are independent members of the Board.
Each Committee’s Charter, containing the Committee’s responsibilities, powers and
operations is available on the Corporation’s website at www.homecapital.com.
Reports of the Committees
Each of the Committees has reviewed and approved its respective report and is satisfied
that it has carried out all of the responsibilities required by the Committee’s charter.

Audit Committee
Members
Paul Haggis (chair)
Alan Hibben
Lisa Ritchie

All Audit Committee members are:

• Financially Literate
• Independent
The Committee met 7 times in 2018.
The Committee held an in-camera session at each of its
meetings in 2018. The Committee also held in-camera
sessions with each of the External Auditor, the SVP,
Internal Audit, the Chief Financial Officer and the Chief
Compliance Officer & Chief Anti-Money Laundering
Officer (“CAMLO”).

Key Responsibilities

Key Activities in 2018

Transactional

• Secured a $500 million line of credit to replace a $2
billion backstop facility for reduced funding costs.

• Reviewed, challenged and recommended to the
Board the approval of the Substantial Issuer Bid of
$300 million and the Corporation’s Normal Course
Issuer Bid for 2019.
Oversight over the
quality and integrity
of the Corporation’s
financial reporting
to Shareholders

• Reviewed and discussed with management and the
external auditor the Corporation’s financial disclosure
documentation and either approved or recommended
such documentation to the Board for approval.

• Reviewed, challenged and discussed with
management the Corporation’s financial plan and
performance, including quarterly financial reports of
the Chief Financial Officer and Chief Accounting
Officer and a detailed discussion of targets under the
Corporation’s 2019-21 Financial Plan.
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Oversight of the
External Auditor
including External
Auditor
performance,
qualifications and
independence

Oversight over the
effectiveness of the
Corporation’s
internal controls and
the Corporation’s
internal audit,
compliance and
finance functions

• Reviewed and discussed reports of the external
auditor including the transition to IFRS 9 and
audit procedures.

• Supervised the work of the external auditor,
reviewed and approved the annual audit plan and
conducted the annual evaluation of audit service
and quality.

• Reviewed and monitored key internal control
issues and the status of corrective actions with
the internal and external auditors, the Chief
Financial Officer and the Chief Compliance Officer
& CAMLO.

• Reviewed, challenged and approved the
Corporation’s Internal Audit Plan, including risk
rating and approach to resolution of audit
findings.

• Considered and discussed the results of various
regulatory reviews and correspondence with
regulators.

• Reviewed, discussed and approved key policies of
the Corporation including the Disclosure Policy,
Internal Control, Anti-Money Laundering & AntiTerrorist Financing, Anti-Fraud, Anti-Bribery and
Anti-Corruption, Whistleblower, Privacy, Corporate
Compliance and Trading Policies.

• Reviewed, challenged and approved annual work
plans, mandates, budgets and periodic reports of
the Internal Audit, Finance and Compliance
functions.
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Human Resources and Compensation Committee
Members
Sharon Sallows (chair)
Claude Lamoureux
Lisa Ritchie

All HRC Committee members are:

• Independent
The Committee met 7 times in 2018.
The Committee held an in-camera session at each of
its meetings in 2018.

Key Responsibilities
Oversight over the
Corporation’s Human
Resources mandate,
policies and programs

Key Activities in 2018

• Reviewed, discussed and recommended to the
Board for approval, the Corporation’s updated
Code of Conduct and Ethics Policy.

• Reviewed and recommended to the Board for
approval the List of Material Risk Takers.

• Reviewed and discussed the results of the
Corporation’s employee engagement survey.
Oversight over the
Corporation’s
Compensation
philosophy and
programs

• Reviewed, challenged and approved the
Corporation’s compensation philosophy.

• Reviewed, challenged and approved the design
of 2018 executive compensation as well as the
compensation of the Corporation’s Senior
Executive Officers, including discussion with the
Chief Risk Officer (“CRO”) to ensure that the
compensation structure supports the
Corporation’s objectives with regard to creating
and maintaining a sustainable risk culture.

• In consultation with its independent advisors,
reviewed, challenged and approved the
Corporation’s peer group for compensation
purposes.

• Reviewed and discussed compensation
benchmarking for senior executives.

• Reviewed and recommended to the Board for
approval the Executive and Director Share
Ownership Policy.
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Key Responsibilities
Review and approve
executive
compensation

Director compensation

Key Activities in 2018

• Reviewed, challenged and recommended to the
Board for approval the Scorecard for the
Corporation and the achievement of the
Corporation and the CEO and NEOs in respect
thereof.

• Reviewed, discussed and approved director
compensation including amendments to the
Corporation’s Amended and Restated Director
and Executive Deferred Share Unit Plan (the
“DSU Plan”).

Review and
recommend to the
Board performance
targets for the CEO
and other senior
executives

• Reviewed, challenged and approved the
Corporation’s performance metrics.

• Recommended to the Board for approval the
performance goals for the CEO and other senior
Executive Officers, including the NEOs and
reviewed achievements against them.

Governance, Nominating and Conduct Review Committee
Members
Claude Lamoureux
(chair)
Susan Hutchison
James Lisson
Sharon Sallows

Key Responsibilities
Oversight and
development of the
Corporation’s
governance
policies, practices
and processes

All Committee members are:

• Independent
• Experienced in governance
The Committee met 5 times in 2018.
The Committee held an in-camera session at each of
its meetings in 2018.
Key Activities in 2018

• Reviewed the adequacy and effectiveness of the
Board governance policies and made appropriate
recommendations for their improvement.

• Reviewed and reported on emerging legislative and
industry developments and trends in corporate
governance.
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Monitor the
effectiveness of the
Board, its
Committees and
the Chairs of those
Committees

• Reviewed the competencies, areas of expertise,
backgrounds, independence and qualifications of
members of the Board against the needs of the
Corporation going forward.

• Conducted extensive search and interview
processes resulting in the recommendation of four
qualified and diverse candidates for nomination to
the Board.

• Added expertise in marketing and branding, public
relations and digital, technology and information
technology.

• Appointed new Board Chair.
• Reviewed and assessed the effectiveness and
performance of the Board, directors, Board
Committees and the Chair of the Board.

Risk and Capital Committee
Members
Alan Hibben (chair)
Robert Blowes
Paul Haggis
James Lisson

None of the Committee members is currently a member
of management of the Corporation.
The Committee met 5 times in 2018.
The Committee held an in-camera session at each of its
meetings in 2018.
The Committee held an in-camera session with the CRO
at each of its regularly scheduled meetings in 2018.

Key Responsibilities

Key Activities in 2018

Transactional

• Reviewed, challenged and recommended to the
Board the approval of the Substantial Issuer Bid of
$300 million and the Corporation’s Normal Course
Issuer Bid for 2019.
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Key Responsibilities

Key Activities in 2018

Review, challenge
and recommend to
the Board for
approval the
Corporation’s risk
appetite framework
and risk appetite
statement

• Reviewed, challenged and recommended to the

Leadership and
Oversight of the
effectiveness of the
Corporation’s risk
and capital practices

• Reviewed and approved overall capital management

Board for approval the risk appetite framework, risk
appetite statement and the risk management policy.

• Regular follow up and oversight of the
implementation of the risk appetite framework, risk
appetite statement and the risk management policy.

strategies and policies and reviewed with senior
management reports demonstrating compliance
with such policies.

• Reviewed, discussed and recommended to the
Board the Corporation’s Internal Capital Adequacy
Assessment Plan.

• Reviewed, challenged and approved the capital plan
and quarterly assessments of capital adequacy.

• Reviewed and discussed a range of stress scenarios
and their impact to the Corporation’s risk profile.
Review significant
risks of the
Corporation and
exposure relative to
the Corporation’s
risk appetite

• Reviewed, challenged and discussed reports
received from management’s risk committees.

• Reviewed, challenged and discussed the CRO’s
quarterly reports on the overall risk profile of the
Corporation.

• Reviewed and approved overall credit risk
management strategies and policies and reviewed
reports demonstrating compliance with credit risk
policies.

• Received reports on information technology and
digital risks and projects including cybersecurity risk.

• Reviewed and approved overall market risk
management strategies and policies and monitored
investment practices of the Corporation to ensure
that the Corporation is adhering to the policies
approved by the Board.
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Key Responsibilities

Key Activities in 2018

• Reviewed and approved overall liquidity risk
management policies and strategies and reviewed
with senior management reports demonstrating
compliance with such policies.

• Reviewed, challenged and recommended to the
Board a Recovery Plan and procedures for
implementation which incorporate a Contingency
Funding Plan and a Contingency Capital Plan.

• Reviewed and approved interest rate risk
management strategies and policies and reviewed
with senior management reports demonstrating
compliance with interest rate risk policies.
Oversee, review
and challenge the
risk policies and
controls of the
Corporation

• Provided oversight of the enterprise risk
management and credit functions by reviewing
mandates, independence, organizational structure,
work plans and periodic reports.

• Reviewed and approved overall operational risk
management strategies and policies and reviewed
with senior management reports demonstrating
compliance with operational risk policies.

Ensure that the risk
management
function is
independent from
operational
management,
adequately
resourced and has
appropriate status
and visibility

• Held in camera sessions with the CRO at each of its
regular meetings.
• Reviewed results of Risk Culture Surveys.
• Reviewed, challenged and approved annual
workplans, mandates, budgets and periodic reports
of the Enterprise Risk Management team.
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Statement of Corporate Governance Practices
The Corporation strives to
Best Practices in Place at Home:
maintain high standards of
✓ Majority Voting Policy for Election of Directors
corporate governance in
✓ Annual Advisory vote: Say on Pay
accordance with applicable legal
✓ Policy on Interlocking Directors
and regulatory requirements and
✓ Director Tenure Policy
emerging best practices. The
✓ New Director Orientation
✓ Board Diversity Policy
Corporation believes that strong
corporate governance is a key
driver of the Corporation’s sustainable risk culture. As a Canadian reporting issuer with
securities listed on the Toronto Stock Exchange (“TSX”), the Corporation’s corporate
governance practices meet applicable rules adopted by the Canadian Securities
Administrators (“CSA”).
Governance at a Glance

• Chair of the Board is independent
• There are no interlocking board memberships among the candidates nominated
for election

• All Audit, Human Resources and Compensation, and Governance, Nominating
and Conduct Review committee members are independent

• The roles of Board Chair and CEO are separated
• Independent directors met in-camera at all meetings of the Board and at all
meetings of the Board’s Committees

1. CODE OF CONDUCT & VALUES
In 2018, the Corporation adopted a new set of corporate values as well as an updated
Code of Conduct and Ethics Policy (the “Code”), applicable to its directors, officers and
employees. The new Code is simplified and made more readily understandable by
employees. It also includes messages from both the Chair of the Board and the CEO
which together emphasize the importance of maintaining the Corporation’s sustainable
risk culture.
The Code provides a framework for directors, officers and employees on the conduct and
ethical decision-making integral to their work. The Board monitors compliance with the
Code by requiring each director, officer and employee to annually sign an
acknowledgement concerning his or her review of and compliance with the Code.
A copy of the Code may be found on the SEDAR website at www.sedar.com and on the
Corporation’s website at www.homecapital.com.
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The introduction of a new set of corporate values has also been integral to the
Corporation’s efforts to build and enhance its sustainable risk culture. This new group of
ten values is to govern every decision made by employees, with an emphasis on
protecting the
Corporation and its
reputation and
integrity. These
values are embedded
as key components in
the Corporation’s
communication
activities with
employees.

2. BOARD OF DIRECTORS
The Board is currently composed of 11 directors and 11 directors are nominated for
election. Detailed information about our directors can be found at pages 14 to 24.
Independent Chair of the Board
The Board has separated the roles of Chair of the Board and CEO. Mr. Paul Derksen,
Chair of the Board, is an independent director and is not, and has never been, an
executive officer of the Corporation.
The accountabilities and responsibilities of the Chair of the Board include facilitating the
operation and deliberations of the Board and ensuring that the Board functions
independently of senior management. A complete position description of the Chair of the
Board role is available on the Corporation’s website at www.homecapital.com.
Directors’ Meeting Attendance
Board and Board Committee meetings are generally set two years in advance and are
reviewed periodically to optimize director attendance (with the exception of ad hoc
meetings that may be required on shorter notice). The Corporation expects all directors to
attend all applicable meetings but recognizes that may not be possible in all cases for ad
hoc meetings arranged on short notice. Non-attendance at Board and Board Committee
meetings is rare and usually occurs only when an unexpected commitment arises which
cannot be rearranged.
All Directors attended at least 90% of the Board and Board Committee meetings that they
were eligible to attend in 2018. Mr. Derksen attended all committee meetings ex officio
after his appointment as Chair of the Board.
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Meeting Attendance in 2018

Board

Audit

GNCR

HRC

Risk
and
Capital

Total

Yousry
Bissada

9 of 10
(90%)

-

-

-

-

9 of 10
(90%)

Robert
Blowes

10 of 10
(100%)

-

-

-

8 of 8
(100%)

18 of 18
(100%)

Paul
Derksen
Independent
Ex officio

6 of 6
(100%)

-

-

-

-

6 of 6
(100%)

(3 of 3)

(1 of 1)

(4 of 4)

(3 of 3)

Paul
Haggis
Independent

9 of 10
(90%)

7 of 7
(100%)

-

-

8 of 8
(100%)

24 of 25
(96%)

Alan
Hibben
Independent

10 of 10
(100%)

7 of 7
(100%)

-

-

8 of 8
(100%)

25 of 25
(100%)

Susan
Hutchison
Independent

3 of 3
(100%)

-

-

-

-

3 of 3
(100%)

Claude
Lamoureux
Independent

9 of 10
(90%)

-

5 of 5
(100%)

7 of 7
(100%)

-

21 of 22
(95%)

James
Lisson
Independent

10 of 10
(100%)

-

5 of 5
(100%)

-

8 of 8
(100%)

23 of 23
(100%)

Hossein
Rahnama
Independent

1 of 1
(100%)

-

-

-

-

1 of 1
(100%)

Lisa
Ritchie
Independent

6 of 6
(100%)

3 of 3
(100%)

-

4 of 4
(100%)

-

13 of 13
(100%)

Sharon
Sallows
Independent

10 of 10
(100%)

-

5 of 5
(100%)

7 of 7
(100%)

-

22 of 22
(100%)

The Board has determined that all existing directors and directors standing for election to
the Board on May 15, 2019 are independent within the meaning of the relevant CSA
rules and the Corporation’s Director Independence Standards with the exception of Mr.
Yousry Bissada who is the CEO of the Corporation and Mr. Robert J. Blowes who served as
interim Chief Financial Officer of the Corporation from May 11, 2017 to August 31, 2017.
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3. COMPENSATION OF DIRECTORS
Compensation of Directors
Description of 2018 Director Fee Structure
The HRC Committee, composed
Annual Base Retainer
$115,000
entirely of independent directors, is
responsible for reviewing and
Additional Chair Retainer Fees
updating director compensation as
Chair of the Board
$150,000
appropriate to recognize the workload
Chair of the Audit Committee
$30,000
and responsibility of Board and Board
Chair of the HRC Committee
$20,000
Committee members and to remain
Chair
of
the
GNCR
Committee
$20,000
competitive with director
Chair of the Risk and Capital
$30,000
compensation trends in Canada. The
Committee
HRC Committee reviews the
compensation of the Corporation’s directors on a biennial basis, engaging independent
compensation consultants to ensure the compensation offered to its directors properly
aligns the interests of directors with the long-term interests of the Corporation and
Shareholders.
The most recent review took place in February 2018. As disclosed in this document last
year, following this review, the Board increased the fixed annual retainer for Board
members, increased the retainer for the chairs of the GNCR and HRC Committees and
reduced the retainer for the Chair of the Board.
Directors are compensated for their services as directors through Board and Chair
retainers. The annual base retainer reflects that a director’s duty extends beyond
attendance at meetings. Directors are expected to provide advice and be available for
consultation or assistance throughout the year. Directors who are also officers of the
Corporation or its subsidiaries do not receive remuneration as directors.
Directors’ Annual Compensation 2018
The amounts earned by directors for 2018 (as of December 31, 2018) are described
below:
Base
Annual
Retainer
($)

Board Chair &
Committee
Chair
Retainers
($)

Total Fees
Earned

Share Based Awards
(Portion of Total Fees taken as DSUs)

($)

(#)

($)1

(%)

Directors Standing for Election 2019
Robert
Blowes

115,000

-

115,000

3,922

57,500

50

72,033

93,956

165,989

5,601

82,994

50

Paul
Haggis

115,000

30,000

145,000

9,890

145,000

100

Alan
Hibben

115,000

30,000

145,000

9,890

145,000

100

Paul
Derksen2
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Base
Annual
Retainer

Board Chair &
Committee
Chair
Retainers

Total Fees
Earned

Share Based Awards
(Portion of Total Fees taken as DSUs)

($)

($)

($)

(#)

($)1

(%)

Susan
Hutchison2

28,750

-

28,750

987

14,375

50

Claude
Lamoureux

115,000

20,000

135,000

9,208

135,000

100

James
Lisson

115,000

-

115,000

7,843

115,000

100

Hossein
Rahnama2

17,500

-

67,0833

1,201

17,500

100

Lisa
Ritchie2

72,033

-

72,033

2,431

36,017

50

Sharon
Sallows

115,000

20,000

135,000

9,208

135,000

100

Subtotal:

880,316

193,956

1,123,855

60,181

883,386

-

Former Directors (Service to the Corporation completed May 2018)
Jacqueline
Beaurivage

43,283

-

43,283

1,502

21,642

50

Brenda
Eprile

43,283

56,456

99,739

2,341

33,125

33

Bonita
Then

43,283

-

43,283

1,502

21,642

50

Total:

1,010,165

250,412

1,360,160

65,526

959,795

-

1

2

3

The value of DSUs is the Fair Market Value of the portion of fees taken by each Director in the form of
DSUs as of the date of award (Fair Market Value is the volume weighted average trading price of a
Common Share on the TSX for the five trading days preceding the measurement date). All outstanding
DSUs are vested but will not be paid out until after the Director ceases to hold all positions with the
Corporation.
The fees payable to these directors are prorated for partial years of service according to their date of
election or appointment, as the case may be.
Prior to becoming a director, Dr. Rahnama received $49,583 in his capacity as an Advisor to the Board for
the period June 1, 2018 to November 5, 2018.

Director Share Ownership

• The Corporation’s share ownership requirement is that directors must hold 3
times a director’s annual base retainer.

• Directors have 5 years to meet this requirement.
• All directors have less than 5 years of service on the Board.
• 6 of 10 non-management directors are already in compliance with the share
ownership requirements.
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Director compliance with the share ownership requirement is determined on the basis of
the value of equity (including DSUs) calculated as the greater of (i) the cost of acquisition
and (ii) the Fair Market Value (where Fair Market Value is the volume weighted average
trading price of a Common Share on the TSX for the five trading days preceding the
measurement date).
Deferred Share Units
The Corporation’s DSU Plan was reviewed by the HRC Committee in 2018. Changes
made to the DSU Plan pursuant to this review include clarification that DSU awards may
be made on an ad hoc basis and the addition of a requirement that directors take at least
50% of their base retainer in DSUs instead of cash.
A DSU is a right to receive a cash payment equal to the value of a Common Share. The
number of DSUs granted to a director is determined by dividing the dollar amount of
director’s compensation to be received as DSUs by the Fair Market Value of a Common
Share, as described immediately above under the title “Director Share Ownership”.
DSUs cannot be redeemed until the director ceases to hold all positions with the
Corporation and must be redeemed by December 15 of the year following the year the
director ceases to hold all positions. On redemption of a DSU, the director is entitled to a
cash payment equal to the number of DSUs redeemed multiplied by the Fair Market
Value of a Common Share determined as at the redemption date.
Compensation of Officers
The HRC Committee is responsible for the annual review and approval of the
compensation of the CEO and other senior officers of the Corporation. The compensation
strategy of the Corporation seeks to provide a competitive level of remuneration relative
to comparable positions in the market. See page 50 for a detailed discussion of the
Corporation’s approach to compensation.
Shareholder Advisory Vote on Approach to Executive
Compensation
At the 2019 Annual Meeting, Shareholders are invited to participate in an advisory vote
on the Corporation’s approach to executive compensation.
The Board believes Shareholders should have the opportunity to review and fully
understand the objectives, philosophy and principles that the Board has used to make
compensation decisions. The Board adopted a policy to hold at each Annual Meeting a
non-binding advisory vote on the approach to executive compensation disclosed in the
Information Circular.

4. BOARD MANDATE AND POSITION DESCRIPTIONS
The Board is responsible for oversight of the strategic affairs and risk appetite framework
of the Corporation, as detailed in the Board Mandate.
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Mandate of the Board
1. Creating a culture of integrity throughout the Corporation and satisfying
itself as to the integrity of the CEO and senior management;
2. Understanding and meeting the duties and performance standards
expected of the Board and each director under (i) the Corporation’s
governing statute, (ii) other applicable statutes and regulatory regimes,
and (iii) the expectations of Shareholders and stakeholders of the
Corporation;
3. Adopting and annually approving a strategic planning process for the
Corporation under which the Board reviews (i) the strategic plan including
the opportunities and risks of the Corporation’s businesses and (ii) regular
input from senior management on the continuing development of and the
Corporation’s performance against the strategic plan;
4. Considering and approving all activities of the Corporation related to major
capital expenditures, raising capital, allocation of resources to the
Corporation’s lines of business, organizational restructurings and other
major financial activities;
5. Monitoring appropriate procedures for identifying the principal risks of the
Corporation’s business, implementing appropriate systems to manage
these risks, and receiving regular updates on the status of risk
management activities and initiatives;
6. Supervising the succession planning processes at the Corporation,
including the selection, appointment, development, evaluation and
compensation of the CEO and senior management;
7. Reviewing the effectiveness of the Corporation’s internal controls and
management information systems by establishing appropriate internal
control systems and by receiving frequent updates on the status of those
systems from the internal and external auditors;
8. Regularly reviewing the Corporation’s Disclosure Policy, and approving all
material disclosure items prior to disclosure in accordance with the
Disclosure Policy;
9. Assessing the effectiveness of the Corporation’s communications,
including measures for receiving feedback from stakeholders;
10. Overseeing the Corporation’s approach to corporate governance including
corporate governance principles and policies, establishing Board
Committees, setting expectations of directors and undertaking regular
evaluation of the Board, its Committees and its members; and
11. Developing and communicating the Board’s expectations and
responsibilities to individual directors as such expectations are updated
and refined.
The Charter of the Board, including the Mandate, is available on the Corporation’s
website at www.homecapital.com. The Board Mandate is reviewed at least annually.
The Board has an in-camera session at every regularly scheduled meeting. Management
directors are excluded from the Board’s in-camera sessions.
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The Board delegates certain activities to its committees. The work of each of the
committees is discussed beginning at page 27. The Board has adopted written position
descriptions for the roles of Chair of the Board, Chair of each of the Board’s Committees,
individual directors and the CEO. The position descriptions are available on the
Corporation’s website at www.homecapital.com.

5. NOMINATION OF DIRECTORS
The GNCR Committee, composed entirely of independent directors, is responsible for
identifying and recommending to the Board suitable director candidates and determining
the criteria for selection. The GNCR Committee also formally reviews and considers the
matter of Board size on an ongoing basis.
In 2018, the Committee used a Board Competency Matrix and a Director Competencies
and Attributes Inventory to consider the competencies of the Board as a whole. The Board
Competency Matrix also enables the GNCR Committee to identify any competency gaps or
additional competencies that would be beneficial when considering candidates for the
Board.
In 2018, the GNCR Committee engaged an executive search firm to assist in identifying
and reviewing potential candidates for nomination, including a search for an appropriate
Chair of the Board. As part of the director selection process, the GNCR, with the support
of the CEO, Chair of the Board and Chair of the HRC Committee, screened and
interviewed multiple potential candidates to ensure that the individual candidates had
the background and characteristics necessary to execute their duties and responsibilities
and that the candidates would provide the appropriate skills and expertise needed to
complement the Board’s composition as a whole.
When reviewing qualified candidates for recommendation for appointment or election to
the Board, the GNCR Committee also considered diversity of backgrounds and genders,
as described on page 43.
Based on the work undertaken in 2018, the GNCR Committee is of the view that the slate
of directors proposed for nomination in 2019 gives the Board the right number of
members with an appropriate mix of skills and experience. The GNCR will nonetheless
maintain a list of potential candidates for the Board and regularly examine its skills matrix
going forward.
The Board has adopted a Majority Voting Policy for Directors, which is described in detail
on page 10.
Interlocking Boards and Over-boarding
As of the date of this Information Circular, none of the Corporation’s directors served
together on any other public company board of directors, and none of the Corporation’s
directors served on more than three other public company boards.
Related Party Transactions
In the event a director or executive officer has an interest in any transaction or agreement
considered by the Board or any Committee of the Board, such interest must be declared
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and recorded in the minutes of the meeting and the director or executive officer must
vacate the meeting while the transaction or agreement is being discussed. Each director
and executive officer provides an annual certification to the Corporation disclosing all
related parties of the director or officer and any related party transactions with the
Corporation.
Indebtedness of Directors
As of March 19, 2019, no director of the Corporation is indebted to the Corporation.
Directors’ and Officers’ Insurance
The Corporation has directors’ and officers’ liability insurance in place for the benefit of
the directors and officers of the Corporation and its subsidiaries. The policy was renewed
in the fourth quarter of 2018 with an annual premium of $707,786 for a total policy limit
of $50,000,000.

6. DIRECTOR ORIENTATION AND CONTINUING EDUCATION
The Board has adopted a Director Orientation, Education and Development Policy which
outlines the obligations of the Corporation and its directors to ensure that directors
engage in ongoing training and development in order to provide effective oversight of the
Corporation amidst a rapidly changing commercial landscape.
In 2018, the Corporation developed an orientation plan specific to each new director’s
skill, background and experience including materials for self-study and training on the
use of the Corporation’s Board Portal. The Corporation also coordinated two in-person
orientation sessions for the new directors as well as on-site meetings with members of
senior management and business unit leaders, informal meetings with the Chair of the
Board and other directors.
With respect to continuing education, directors are expected to maintain a level of
expertise needed to execute their roles and responsibilities and to stay abreast of
developments in the industry as well as corporate governance best practices. Directors
are encouraged to attend specialty conferences to improve skills, professional
qualifications and experiences. As well, the Corporation organizes presentations for
directors on various aspects of the Corporation’s businesses and operations. In 2018,
the Corporation provided training to directors on agile development and on risk appetite
frameworks. All directors who were directors at the time attended these sessions. In
addition, James Lisson and Lisa Ritchie attended a training session conducted by the
Office of the Superintendent of Financial Institutions (“OSFI”) on OSFI’s revised Corporate
Governance Guideline. Paul Haggis, James Lisson and Sharon Sallows also attended the
Global Risk Institute’s Board Risk Oversight and Insight Program.

7. ASSESSMENT OF THE BOARD, COMMITTEES AND DIRECTORS
Historically, the Chair of the GNCR Committee has led the annual review process of
Board, Committee and individual director effectiveness. This evaluation process was
conducted in-house and required all Board members to complete an evaluation survey.
The completed survey was then delivered to the Chair of the GNCR Committee. The Chair
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compiled the results and prepared a single document that included an analysis of
responses. The analysis was then presented to the Board for discussions and action if
required.
In 2018, as most of the directors were relatively new, the Committee decided not to have
an individual performance review of each director. Instead, the GNCR reviewed overall
Board performance. This was done by having each director fill out a questionnaire which
required a rating of a number of practices of the Board, including the operation of the
Board and its Committees, the adequacy of the information provided to directors, Board
structure, agenda planning for Board meetings, strategic direction and process, structure
and size of the Board, knowledge and diversity of Board members, timeliness and
completeness of information received for discussion and the overall effectiveness of the
decision-making process, including the effectiveness of the Chair. In addition, the
questionnaire included a series of open-ended questions about possible improvements in
the way the Board discussed and arrived at its decisions.
The 2018 Board assessment resulted in the addition of new members to the Board with
skill sets in marketing and branding, public relations and digital, technology and
information security and experience in the retail/consumer marketplace as well as the
addition of a new Board Chair.
Looking forward, the Board plans to engage, on a regular basis, an independent third
party to assist it in the assessment of the functioning of the Board and in coordinating the
Board assessment process including director self-assessment and peer review
processes, including soliciting input from management.

8. DIRECTOR TENURE & BOARD RENEWAL
The Board has adopted the Director Tenure Policy that sets out the term limits for nonmanagement directors of the Board.
Non-management directors are expected to serve up to a maximum of ten years
assuming they receive solid annual performance assessments and are annually reelected by the Shareholders. On a case-by-case basis and on the recommendation of the
GNCR Committee, the Board may extend a director’s initial ten-year term limit by up to an
additional five years, for a maximum term limit of fifteen years. The Corporation does not
have a retirement age policy for its directors.

9. BOARD AND EXECUTIVE DIVERSITY
The Board believes that striving for diversity will enable it to access a broader
pool of high-quality talent, gain exposure to a greater variety of perspectives
and ideas, and maximize opportunities for innovation in conducting the
business of the Corporation.
The Board recognizes the importance of diversity on the Board, in senior management
and at all levels of the workplace and is accordingly committed to fostering a culture of
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acceptance and inclusiveness. This includes building a Board and an executive team
composed of highly talented and experienced individuals whose diverse backgrounds
reflect the Corporation’s stakeholders, including its customers and employees, and the
communities and markets in which the Corporation operates. Diversity at the Corporation
means respecting and appreciating the characteristics that make individuals and groups
different from one another.
The Corporation has adopted a Board and Executive Diversity Policy to ensure that the
benefits of diversity, together with skills, background, experience and knowledge, are
taken into account when considering candidates for the Board, and to promote the
development of strategies for identifying and attracting a diverse slate of board
candidates. In its most recent director recruitment
activities, the GNCR specifically mandated its recruiting firm
of
to bring forward candidates who met these criteria and was
presented with a broad array of candidates to consider. In
independent
the end, the Board is confident that the candidates
directors are
identified met the Board’s needs as identified in its skills
women
matrix while also satisfying its diversity objectives.

33%

With respect to gender diversity, the Board has adopted the objective that at least onethird of its independent directors are women. In 2018 the Corporation achieved this
target: 33% (3 of 9) of independent directors are women and 27% (3 of 11) of all
directors are women. In 2019, if all director nominees are elected, 33% (3 of 9) of
independent directors will be women and thus that the target will be met for 2019. The
Board remains focused on further enhancing gender diversity on the Board in the future.
The Policy also ensures that the benefits of diversity, together
with skills, background, experience and knowledge, are taken
of
into account when considering candidates for executive
executive
positions. Currently, 13% (1 of 8) of executive officer positions
positions are
are held by women. The Corporation also considers a broader
held by women
group of executive positions (Vice President and above) where
30% (12 of 40) of such positions are held by women. While the
Corporation has achieved its objective that at least 30% of executive positions be held by
women, the Corporation remains committed to further increasing the gender diversity of
its executives and ensuring that diversity objectives are considered in reviewing
candidates for executive roles and succession, particularly at the executive officer level.

30%

Additional Disclosure Relating to Directors
To the knowledge of the Corporation, no director of the Corporation is, or has been in
the last ten years, a director or executive officer of an issuer that, while that person was
acting in that capacity, (a) was the subject of a cease trade or similar order or an order
that denied the issuer access to any exemptions under Canadian securities legislation,
for a period of more than 30 consecutive days, (b) was subject to an event that
resulted, after that person ceased to be a director or executive officer, in the issuer
being the subject of a cease trade or similar order or an order that denied the issuer
access to any exemption under Canadian securities legislation, for a period of more
than 30 consecutive days, or (c) within a year of that person ceasing to act in that
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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 their assets.
To the knowledge of the Corporation, as of the date of this Information Circular, no
director of the Corporation 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 their assets.

10. DISCLOSURE AND SHAREHOLDER ENGAGEMENT
The Board has adopted a Disclosure Policy covering the timely disclosure of material
information. This Policy and its related Guideline were reviewed in detail and approved by
the Board in July 2018. Where appropriate, the Policy and Guideline were updated,
primarily for clarity and to provide additional guidance. The Policy establishes consistent
guidance for determining what information is material and how the information should be
disclosed to avoid selective disclosure and to ensure that material is appropriately
disseminated.
The Corporation has a Disclosure Committee composed of senior management and which
is subject to the supervision and oversight of and which reports to the CEO and CFO. The
Disclosure Committee is responsible for reviewing all information required to be disclosed
to the Corporation’s stakeholders including Shareholders, securities regulators, and the
stock exchange to ensure compliance with the Corporation’s disclosure obligations under
applicable securities law and stock exchange requirements.
The Corporation communicates with Shareholders and other stakeholders through a
variety of channels including the Annual Report, quarterly reports, the Annual Information
Form, Public Accountability Statement, the Information Circular, news releases and the
Corporation’s website. Shareholder feedback is also received through group meetings
with institutional Shareholders and from retail Shareholders by mail or telephone.
Shareholders, employees and other interested parties may communicate directly with
non-management directors through the Chair of the Board by writing to Chair, Board of
Directors, Home Capital Group Inc., 145 King Street West, Suite 2300, Toronto, Ontario
M5H 1J8 and by email at chair@hometrust.ca.
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Compensation Discussion and Analysis
LETTER TO SHAREHOLDERS
On behalf of the Board, I am pleased to provide you with an overview of our approach to
executive compensation, the Corporation’s results and how this has been reflected in our
compensation decisions in 2018.
Our Approach to Executive Compensation
Our compensation philosophy is to align the interests of our executives with the long-term
interests of the Corporation and its Shareholders, while ensuring that we remain
competitive in the market, and continue to attract, retain and motivate top talent.
2018 Performance Overview
2018 was a year of solid progress in rebuilding the Corporation’s business, highlighted by
a number of financial and operational successes:
Key Performance Highlights

• Regained its position of industry leadership in the alternative mortgage market
with originations of $5.44 billion, an increase of 15.2% over 2017

• Reported net income of $132.6 million or $1.66 per share compared with $7.5
million or $0.10 per share in 2017

• Increased year-end book value per share to $26.43
• Increased shareholder value through the successful completion of a $300
million Substantial Issuer Bid and introduction of a Normal Course Issuer Bid for
2019

• Secured a $500 million line of credit (to replace a $2 billion backstop facility) for
reduced funding costs

• Completed the sale of the Corporation’s non-core businesses
• Implemented the Organizational Effectiveness Program throughout the
organization

2018 Corporate Scorecard
• Seven Key Measurement Areas
• 65% of measures are directly related to Financial Performance and
Sustainable Risk Culture
• 35% of measures are related to other objectives essential to achieving
long-term sustainable growth
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Weighted Corporate Scorecard Objectives (65%) and Achievements for 2018
Measures

Objectives
1.

65%

2.
3.

Sustainable Risk
Culture
Financial
Performance
Revenue Growth

Other Measures
4. Client
Satisfaction
5. Operational
Effectiveness
35%
6. Employee
Effectiveness
7. Invest in the
Business

•
•
•
•

Completed defined Risk Management objectives
Met Earnings Per Share target
Net Write-Offs, Assets Under Administration
Met defined market share and funding
diversification targets

Objectives

• % Improvement Net Promoter Scores
• % Improvement in Efficiency Ratio and Application
to Fund Ratio

• % Increase in Employee Engagement Survey
Results

• Completion of Defined Strategic and Technology
Objectives

2018 CEO Key Compensation Decisions
The HRC Committee and Board considered the Corporate Scorecard performance for
compensation decisions in 2018 relating to the CEO.
The Committee approved the following decisions:

• Salary: No Base Salary Increase for 2019
• Short-term Incentive Plan (STIP):
Overall, the Corporate Scorecard slightly
STIP - Target
STIP - Actual
exceeded its targets for the 2018
$650,000
$715,000
Performance Year. The CEO’s short-term
incentive compensation is based 80% on
his performance against the Corporate Scorecard and 20% on the achievement of
individual objectives. We assessed the Corporation’s (and therefore the CEO’s)
achievement against the Corporate Scorecard at 105% and the achievement of the
Individual objectives at 130% with the overall weighted average performance score of
110%.

• Long-term Incentive Plan (LTIP): Annual LTIP grant was issued at target ($980,000)
as 67% Performance Share Units (43,055) and 33% stock options (80,313).
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2018 Named Executive Officer (“NEO”) Key Compensation
Decisions (other than the CEO)
Salary: No Base Salary Increases for 2019
Short-term Incentive Plan: The NEO’s short-term incentive compensation has a weighted
measurement with 70% of any STIP award based on Corporate Scorecard and 30% based
on achievement of Business Unit objectives. NEO 2018 Business Unit performance
scores ranged from 80% - 122% of their target STIP. Additional details on 2018 NEO
performance and compensation are described in more detail on page 56.
Long-term Incentive Plan: Awards made to NEOs under our long-term incentive plan are
intended to motivate and reward contribution to long-term value creation. The
Corporation grants a combination of Stock Options and Performance Share Units. Stock
Options account for 33% of the overall value of the award and PSUs account for 67% and
all awards are subject to the terms of the applicable plan document. All NEOs received a
grant equal to their target award, with the exception of Benjy Katchen who received an
above target award in acknowledgement of his enhanced responsibilities. Additional
details on 2018 LTIP awards made to NEOs can be found on page 56.
Looking Forward – 2019 HRC Committee Commitment
The HRC Committee continues to review and refine the elements of the Corporation’s
compensation programs, recognizing that its priorities will evolve with the operating
environment as the Corporation positions itself for long-term growth. The following
changes will be introduced to the short-term incentive plan for 2019:

• Maintaining the Balanced Scorecard as a driver of short-term incentive payments
while reducing the number of measurement areas from seven to four, with a greater
emphasis on financial performance: 85% of the objectives for 2019 will be directly
related to Financial and Sustainable Risk Culture measurements.

• Continuing to support the Corporation’s Sustainable Risk Culture by establishing
measurable targets in the 2019 Corporate Scorecard.
Our Commitment
The HRC Committee will continue to review the Corporation’s compensation programs
annually and provide you with regular, clear and thorough updates on the approach to
compensation and the key features of each compensation plan. We are committed to
ensuring that the Corporation’s compensation practices reinforce its number one priority
of building long-term shareholder value based on a sustainable risk culture.
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Advisory Vote
Shareholder input is a key aspect of our engagement process. The Board has adopted a
policy to invite Shareholders to participate in the compensation discussion through a nonbinding, advisory vote on our approach to executive compensation. The Board considers
the results of this vote in its compensation planning. At last year’s Annual and Special
Meeting of Shareholders, 86.97% of the Shareholder votes were in favour of the
Corporation’s approach to executive compensation.
The HRC Committee welcomes your feedback. If you have any comments or questions
about our approach to executive compensation, please contact us by writing to me at:
Home Capital Group Inc., 145 King Street West, Suite 2300, Toronto Ontario M5H 1J8.
You can also reach the HRC Committee through an email to the chair of the Board at
chair@hometrust.ca.

Sharon H. Sallows
Chair of the Human Resources and Compensation Committee
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INTRODUCTION OF THE NEOS
NEO

Title

Yousry Bissada

President and Chief Executive Officer

Brad Kotush

Executive Vice President and Chief Financial Officer

Benjy Katchen
John Harry

Executive Vice President, Chief Digital and Strategy Officer
Executive Vice President, Commercial Lending

Victor DiRisio

Executive Vice President, Chief Information Officer

(Left the Corporation on March 5, 2019)
(Joined the Corporation effective January 1, 2018)

EXECUTIVE COMPENSATION PHILOSOPHY AND APPROACH
The Corporation’s executive compensation philosophy is designed on the following key
principles:
1. Competitive Compensation
To provide executives with a fair and competitive total rewards compensation program
that allows the Corporation to attract, retain and motivate the talent it needs to drive the
strategic goals and objectives of the business.
The Corporation’s Total Direct Compensation (“TDC”) is targeted to be at the median of
the relevant market for a fully competent individual. The Corporation, however,
recognizes that from time to time certain roles will require a highly specialized or critical
skill set or experience that will require it to target a different position relative to market.
A key component of TDC is variable compensation, comprised of an annual cash
incentive and equity incentives, the latter of which is fundamental to aligning the
interests of the Corporation’s executives with those of the Corporation’s Shareholders in
creating long term sustainable growth.

TDC

=

Base
Salary

+

Annual Cash
Incentive
(STIP)

+

Equity
Incentives
(LTIP)

Target TDC for NEOs is established annually. The Corporation reviews its compensation
programs including the compensation, design, pay mix and comparator companies that
are considered primary competitors for talent. The HRC Committee’s independent
consultant also provides its own analysis of market data to assist the Committee in
determining the appropriate benchmark compensation.
2. Pay for Performance
The Corporation’s pay for performance culture sets the foundation for all compensationrelated decisions. For 2018, the Board approved the Corporation’s strategic priorities.
These priorities cover all areas of the Corporation’s operations and include clear,
measurable targets.
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In January 2018, the Corporation implemented its Organizational Effectiveness Program
(“OEP”) to embed a performance management system that connects its pay for
performance culture to its compensation programs. The OEP is a program that begins
with the Corporation documenting its strategic goals into clear measurable objectives
within a balanced scorecard.
The Corporation undertook a rigorous process to develop the Corporate Scorecard
followed by the creation of Scorecards for each Executive that aligned with the
Corporation’s strategic direction. All Scorecards include defined quantitative and
qualitative measures of success. By the end of Q1 2018, the Corporation had obtained
organization-wide alignment between the Corporate Scorecard and the Scorecard of each
employee. All employees have clear roles, accountabilities and measures of both
Business Unit and Individual success. As a result, the Corporation has a disciplined
approach to monitoring and assessing performance results.
The Corporation’s 2018 Scorecard consisted of the following seven key measurement
areas:

• Sustainable Risk Culture – completion of defined risk management objectives
• Financial Performance – defined earnings per share, net write-offs and Assets Under
Administration targets

• Client Satisfaction – percentage improvement in net promoter scores
• Operational Effectiveness – percentage improvement in efficiency ratio and
application to funding ratio targets

• Revenue Growth – defined market share and funding diversification targets
• Employee Effectiveness – percentage increase in employee engagement survey
results

• Invest in the Business – completion of defined strategic and technology objectives
For 2018, the financial (including operational effectiveness and funding diversification)
and sustainable risk measurements comprised 65% of the Corporate Scorecard.
Following the fiscal year end, the CEO prepares an assessment in respect of Corporate
and senior executive Scorecard performance and submits a recommendation to the HRC
Committee for review and approval. Control Function senior executive Scorecards are
reviewed and approved by the appropriate committee chairs and shared with the HRC
Committee for review. The Corporate Scorecard and senior executive Scorecards are
submitted to the Board for review and approval.
3. Risk Management and Alignment with Financial Stability
Board (“FSB”) Principles
The Corporation balances risk and reward in its compensation structure to ensure the
programs do not encourage excessive risk-taking. The following table summarizes the
alignment of the Corporation’s current compensation approach with relevant FSB
Principles including how risk management is integrated into the compensation process.
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FSB Principles
The Board actively
oversees the
compensation design
and operation

Compensation Practices

• The Board at least annually reviews and approves the
Corporation’s compensation philosophy, design and
operation, following review and recommendation from
the HRC Committee.

• The HRC Committee refers to external consultants to
validate the current or any proposed designs, as well as
to provide an external view of the market changes and
best practices with respect to compensation design.
The Board monitors and
reviews the
compensation program
to ensure it is operating
as intended

• The Board delegates oversight of the compensation
program to the HRC Committee which reviews and
approves key compensation programs and awards and
considers their alignment with Shareholder interests, the
Corporation’s risk appetite and regulatory requirements.

• On a quarterly basis, the HRC Committee reviews the
Human Capital report outlining key human resources
metrics. Year-end Corporate Scorecard performance
and year-end compensation reporting support the HRC
Committee and Board’s oversight of compensation
programs.
Employees engaged in
financial and risk
control must be
independent, have
appropriate authority,
and be compensated in
a manner that is
independent of the
business areas they
oversee and
commensurate with
their key role in the
organization

• Each Control Function (Enterprise Risk Management,
Corporate Compliance and Internal Audit) department
head reports directly to the Chair of their respective
Board Committee.

• The variable compensation for Control Function
employees is not determined on the basis of the
Corporation’s financial performance. Control Function
employees’ variable compensation is paid on the basis
of a competitive salary with an annual bonus based on
the achievement of business unit and individual
objectives.

Management Information Circular | pg. 52

FSB Principles
Compensation is
adjusted for all types of
risk

Compensation Practices

• The CRO discusses enterprise and business risk
performance for the year in relation to the Corporation’s
risk appetite with the HRC Committee prior to the annual
compensation approval.

• All short-term incentive plans are based on balanced
Scorecards which include a ‘sustainable risk culture’
objective.

• To further mitigate the risks inherent in short term
incentive plans, Corporate, Business Unit and/or
individual performance thresholds must be achieved in
order to receive a STIP payment. All short term incentive
plans have a maximum payout of two times target, which
provides a limit to the maximum amount payable under
the plan.

• In addition, the Executive Compensation Plan gives the
HRC Committee the discretion to reduce variable
compensation if it concludes that performance has been
achieved in a manner that is inconsistent with the risk
appetite and risk culture of the organization.

• On an annual basis, the performance-based incentive
programs are stress-tested to ensure that the proposed
design operates as intended within acceptable risk
parameters and that it is financially sustainable.
Compensation
outcomes are
symmetric with
performance and risk
outcomes

• With the exception of the Control Functions, the variable
compensation targets are generated based on a number
of corporate and business performance metrics. Should
the targets be affected by external environmental factors
beyond management’s control, the HRC Committee has
the authority to apply discretionary adjustments to
ensure that the targets continue to align with business
performance (including setting variable compensation to
zero).

• The CRO reviews the compensation program to ensure it
is within the Corporation’s risk appetite.
Compensation payouts
are sensitive to the
time horizon of risks

• LTIP components are designed to align executive
compensation with the risk time horizon.
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FSB Principles
The mix of cash, equity
and other forms of
compensation is
consistent with risk
alignment

Compensation Practices

• Senior executives have a minimum of 50% of their
variable compensation delivered as deferred equity. The
deferred equity portion of their variable compensation
increases with their seniority, providing assurance of role
accountability and long-term impact.

4. Culture and Values
In alignment with its values, the Corporation seeks to “un-complicate” TDC with a focus
on communicating with and educating executives to ensure that they understand the
value of the Corporation’s compensation programs, its practices and how each team
member contributes to its overall success.
5. Affordability
Business and market conditions dictate the parameters of compensation offered to
ensure that the Corporation’s compensation programs are financially sustainable.
The Corporation conducts stress testing to ensure that the proposed design (a)
operates as intended within acceptable risk parameters and (b) is financially
sustainable. The stress testing is designed to provide assurance that the plan will
perform as intended with payouts varying depending on actual financial performance
(positively and negatively). The HRC Committee’s independent consultant reviews the
stress testing and scenarios and advises the Committee based on its review.
Following evaluation and approval of the Corporate and Executive Scorecard
performance, the HRC Committee approves STIP compensation to be awarded for the
previous performance year and LTIP compensation to be awarded for the current
performance year.
6. Shareholder Feedback and Interests
The Corporation is committed to transparency and to ensuring its compensation practices
reinforce the Corporation’s number one priority: building long-term shareholder value
based on a sustainable risk culture. The Corporation regularly reviews corporate
governance and compensation best practices to update and refresh its policies and
practices that are in line with Shareholder expectations.
What Home Does

What Home Does Not Do

Adheres to a rigorous Code of Conduct
and Ethics Policy

Pay incentives if not justified by
performance

Ensures a significant percentage of
executive compensation is “at risk”
compensation

Reprice or replace underwater stock
options or grant stock options at a
discount
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What Home Does

What Home Does Not Do

Pays for performance by aligning
compensation with individual, business
unit and corporate performance over
the short, medium and long term
Engages an independent advisor to
provide an objective assessment of
compensation programs on an annual
basis
Claws back or forfeiture of awards in
situations of fraud, misconduct,
inappropriate risk-taking or material
misstatement of financial results

Extend loans to employees on terms
that are not offered to the general
public
Allow single-trigger change of
control termination provisions in
executive employment contracts
Allow hedging by employees,
including directors or executives, to
monetize the value of their
ownership in the Corporation by
investing in or purchasing financial
investments or derivatives designed
to hedge or offset a decrease in
market value of the equity held

HRC Committee and Board have
discretion over awards
Competitive target positioning against
peer group

Offer employment agreements with
multi-year guarantees

Ensures that incentive opportunities
are capped

Encourage excessive risk-taking

Minimum share ownership
requirements for CEO, CFO, EVP and
SVP levels

Include option awards in
determining ownership compliance

2018 COMPARATOR GROUP ANALYSIS
The HRC Committee, with the assistance of its independent advisor, reviews the
comparator group with management annually to ensure that companies in the
comparator group are the Corporation’s primary competitors for top talent. The
Corporation operates in a relatively narrow market segment and identifying a relevant
comparator group remains a challenge. Unchanged from 2017, the 2018 comparator
group was identified based on a number of factors including:

• Total assets and revenue (within one third to three times that of the Corporation)
• Industry (banks, lenders and other companies within the mortgage space)
• Competitor for talent
The following comparator group was used in 2018:
Canadian Western Bank

First National Financial Corporation

Callidus Capital Corporation

Genworth MI Canada Inc.

E-L Financial Corporation Ltd.

IGM Financial Inc.

ECN Capital Corporation

Laurentian Bank of Canada

Element Fleet Management Corporation

Street Capital Corporation

Equitable Group Inc. (The)
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COMPONENTS OF THE EXECUTIVE COMPENSATION PROGRAM
The Corporation’s total executive compensation program is composed of base salary,
annual cash incentive and equity incentives.

Base Salary

+

Annual Cash
Incentive
(STIP)

+

Equity
Incentives
(LTIP)

=

Total Direct
Compensation

Variable Compensation

Pay Mix
Aligned with the Corporation’s compensation philosophy, a significant portion of NEO
compensation is “at risk”. As illustrated below, the percentage of 2018 target TDC “at
risk” ranges from 50% to 70%, based on their ability to have an impact on the
Corporation’s performance and the risk horizon of their decisions. There are no material
changes to the NEO pay mix in 2018 as compared to 2017.
2018 NEO Target Compensation

Equity Incentives are 67% PSUs and 33% Stock Options for all NEOs.
Target TDC
2018 ($)

Base
Salary
2018
($)

2,330,000

700,000

650,000

715,000

110.0

980,000

Brad
Kotush

850,000

425,000

212,500

233,963

110.1

212,500

Benjy
Katchen

750,000

300,000

225,000

244,350

108.6

270,000

John
Harry

750,000

300,000

225,000

219,375

97.5

225,000

Victor
DiRisio

700,000

350,000

175,000

187,425

107.1

175,000

Yousry
Bissada

1

2

Target
STIP 2018
($)

Actual
STIP 2018
($)

STIP:
Overall
Score1 (%)

LTIP
Grant
20182
($)

STIP performance score is calculated based on the weighted sum of the Business Unit and the Corporate
Scorecard performance. All NEO Scorecards are weighted 30% Business Unit performance and 70%
Corporate performance (excluding Mr. Bissada). Additional information on Mr. Bissada’s STIP calculation can
be found in the HRC Committee Chair’s Letter to Shareholders on page 46.
LTIP grants made in the year are granted with respect to the current year’s performance. LTIP grants issued
on March 7, 2018 are reported as 2018 compensation.
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Base Salary
Base salary is the fixed portion of compensation and is based on position,
performance, qualifications and experience. Each executive salary is reviewed
annually and benchmarked using the identified peer group of companies as well as
other market data sources to ensure external and internal equity.
No NEO received a base salary increase in 2018.
Variable Compensation
A significant portion of each executive’s total compensation is variable or “at-risk”. This
variable portion of total compensation includes an annual cash incentive and equity
incentive compensation comprised of one or a combination of RSUs, PSUs, and Stock
Options dependent upon executive level of responsibility.
Annual equity awards for NEOs include PSUs and Stock Options. In 2017, Mr. Bissada
and Mr. Kotush received one-time RSU grants in accordance with their employment
contracts.
Variable Compensation Elements
The following table provides a description of the key elements of variable compensation
elements and their vesting periods for 2018:
Annual Cash
Incentive
(STIP)
What are they? Eligibility to
receive an annual
cash payment
based on
achievement of
approved
predetermined
Corporate,
Business Unit
and Individual
objectives

Performance
Period

12 Months

Restricted Share
Units
(LTIP)

Performance
Share Units
(LTIP)

Stock
Options
(LTIP)

Notional shares
that pay out based
on the Fair Market
Value of the
Corporation’s
Common Shares1

Notional shares that
pay out based on
performance and
the Fair Market
Value of the
Corporation’s
Common Shares1

Right to buy the
Corporation’s
Common Shares
in the future at a
specified price

3 Years

3 Years

Stock options
granted after
December 2014
have a five-year
term; stock
options granted
prior to
December 2014
have a sevenyear term
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Annual Cash
Incentive
(STIP)

Restricted Share
Units
(LTIP)

Performance
Share Units
(LTIP)

Stock
Options
(LTIP)

Vesting and
Payout
Schedule

Paid out at the
end of annual
performance
period

1/3 vests each
year over three
years.
Vested RSUs are
settled in cash.

Vests at the end of
a three-year term,
subject to
performance during
the period.
Vested PSUs are
settled in cash.

Typically, 25% of
options vest on
each of the first
through fourth
anniversaries of
the grant date.
Grants made prior
to September
2017 are subject
to achievement of
performance
hurdles which are
described on
page 63.

Dividends2

Not Applicable

Eligible and
reinvested as
additional units

Eligible and
reinvested as
additional units

Not eligible

1.

2.

Fair Market Value means the volume weighted average trading price of the Common Shares of the
Corporation for the five trading days immediately preceding the vesting date.
The Corporation does not currently pay a dividend. The last dividend was paid in March 2017.

Short-term Incentive Plan
For 2018, the Corporation revised the design of its STIP. A key change in the design was
the development and integration of the Corporation’s strategic priorities with the
balanced Scorecard approach, as discussed in more detail at page 50.
Target
Compensation

Target Variable
Incentive

Corporate
Results

Business Unit
Results

Individual
Results

Corporate (CEO)
Scorecard

Business Unit
Scorecard

Individual
Scorecard

(0% - 200%)

(0% - 200%)

(0% - 200%)

AWARDS

(Cash & Equity)

Performance Range

(0% - 200%)

Scorecard Weightings
CEO

80%

0%

20%

CFO & Other NEOs

70%

30%

0%*

*Business Unit Performance at the NEO Level is the metric for Individual Performance; there is no Individual
Performance measure for NEOs other than Business Unit performance. Control Function leaders are not
measured on the corporate performance.
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Each key measurement area has its own
weighting and is calculated independently
(additive formula). The payout range for
each measure is 0% - 200% of target. For
2018, the Corporation slightly exceeded its
Corporate Scorecard target with a
performance score of 105%. Business Unit
Scorecard results ranged from 80% to
122%.
Information on Yousry Bissada’s scorecard
results is found in the HRC Committee
Chair’s Letter to Shareholders at page 46
of this Information Circular.

2018 NEO Scorecard Results
Business
Unit (%)

Total Award
(%)1

Brad Kotush

122

110.1

Benjy Katchen

117

108.6

80

97.5

112

107.1

John Harry
Victor DiRisio
1 Total

Award result is calculated on the weighted
sum of 30% Business Unit Scorecard and 70%
Corporate Scorecard.

Long-term Incentive Plan
The LTIP rewards performance that is aligned to the creation of shareholder value and
takes into account current governance and regulatory standards. For 2018, all NEOs
received a grant of PSUs and stock options equal to their target award, with the exception
of the Chief Digital and Strategy Officer, who received an above-target award based on his
performance and on his enhanced role and responsibilities in 2018.
The LTIP consists of RSUs, PSUs and Stock Options.
The Corporation has a grant philosophy that reflects a prospective approach to equity
award determination. LTIP grants made in the year are granted with respect to the
current year performance and are intended to incentivize future performance, further
connecting pay for performance. As such, LTIP grants issued on March 7, 2018 are
reported as 2018 compensation.
Performance and Restricted Share Unit Plan
The Corporation has a Performance and Restricted Share Unit Plan (“PRSU Plan”) for
NEOs and other eligible executives as determined by the Board.
RSUs are awarded at the discretion of the HRC Committee and vest one third each year
over a period of three years, subject to continued employment, and are settled in cash
upon vesting based on the Fair Market Value.
PSUs are awarded at the discretion of the HRC Committee and cliff vest at the end of a
three-year period subject to the achievement of specific performance criteria. PSUs are
settled in cash on vesting based on the Fair Market Value. Details of the termination and
change of control terms applicable to NEOs under the PRSU Plan are included on page 79.
The minimum and maximum payout range for PSUs is set at 50% to 150%. To establish
the payout range, the HRC Committee took into consideration the Corporation’s
compensation philosophy as well as compensation practices of similar companies. The
Board has the sole and absolute discretion to change the Performance Adjustment Factor
in extreme circumstances where the outcome would otherwise be inconsistent with the
intent of the Plan.
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For the 2018 performance period, the HRC Committee concluded that the use of Relative
Total Shareholder Return as a measurement of performance presented a number of
challenges given the events experienced by the Corporation in 2017. As a result, the HRC
Committee decided that the PSU grants would be measured against an internal Return on
Equity (“ROE”) target. This performance measure was selected as it aligned
compensation outcomes with the value returned to Shareholders as well as being
consistent with market practice. ROE (defined as net income available to Shareholders as
a percentage of average common shareholders’ equity) is calculated on an annualized
basis.
The measurement will be on a three-year point to point basis (2018 to 2020) against a
budgeted average ROE target. In addition, the third year actual ROE (2020 for 2018
grants) must be equal to or greater than the three-year average target or else the award
is capped at 100%. This feature is intended to ensure that the focus remains on
consistent growth throughout the three-year period.
Three Year Measurement: 2018 -2019 -2020
Number of
PSUs
Granted

X

Performance
Multiplier *
(50% - 150%)

X

FMV Share
Price at time
of vesting

=

Final PSU
Award
payout in
Cash

*The Performance Multiplier is based on the achievement of the performance measurement over the threeyear measurement period and the pre-determined achievement scale (see chart below).

The chart below outlines the current and historical PSU Performance Measure and
Adjustment Factors.
Performance
Performance
Achievement
Adjustment
Grant Dates
Measure
(Percentile)
Factor
PSUs granted
Relative 3 Year
≥75%
150%
prior to
TSR Performance
50%
100%
November
measured against
30%
50%
2016
comparator group
<30%
0%
PSUs granted
between Nov
2016 and Dec
2017

Relative 3 Year
TSR Performance
measured against
comparator group

PSUs granted
after Dec
2017

Target 3 Year
average Internal
ROE

≥75%

125%

50%

100%

<30%

50%

≥120%

150%

100%

100%

≤80%

50%
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The following table summarizes the changes introduced to the PRSU Plan in 2018.
Performance Share
Unit Plan

2018 Design

Plan Measures

Three-year average Internal ROE

Payout Range

50%-150%

Measurement Period

Three years (point to point measurement)

PRSU Plan: Termination and Change of Control Terms
The termination provisions in the event of retirement, disability or death provide that all
unvested share units shall continue to vest according to the vesting schedule set out in
the participant’s grant agreement. If the participant’s employment with the Corporation is
terminated for just cause, all unvested share units will forfeit on the termination date. If
the participant’s employment with the Corporation is terminated without just cause, all
unvested share units will forfeit on the termination date. If the participant resigns from
the organization, all unvested share units will forfeit on the termination date.
The Board may determine that all or a portion of the unvested share units may continue
to vest as if the participant had remained employed under a termination without cause or
early retirement. In the event of a termination without cause or constructive dismissal
within twelve months following a change of control of the Corporation, any unvested
share units will immediately vest.
Stock Options
The Corporation’s Employee Stock Option Plan (the “Plan”) provides for the grant of
options to purchase Common Shares of the Corporation. Stock option awards will vest
ratably over four years and have a five-year term. Options may be granted under the Plan
to such employees of the Corporation and its subsidiaries as the HRC Committee may
from time to time determine.
The maximum number of Common Shares that may be issued pursuant to the Plan is
10,670,396 in total, representing 17.2% of the Corporation’s Common Shares issued
and outstanding as at December 31, 2018. The number of Common Shares issuable to
insiders, or issued in any one year to an insider, under the Plan or any other securitybased compensation arrangements cannot exceed, in either case, 10% of the issued and
outstanding Common Shares at that time, and the number of options granted to any one
person including to insiders under the Plan and all other security-based compensation
arrangements shall not exceed 5% of the aggregate number of Common Shares which
are issued and outstanding at that point in time.
As of December 31, 2018, there were 897,971 Common Shares, representing 1.45% of
the Corporation’s issued and outstanding Common Shares, to be issued upon the
exercise of outstanding stock options under the Plan.
The Board has established a policy to limit the total number of stock options available for
issue, plus all stock options outstanding that have not yet been exercised, to 7.5% or less
of the total number of the Corporation’s issued and outstanding Common Shares.
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As of December 31, 2018, there were 1,426,175 Common Shares, representing 2.30%
of the Corporation’s issued and outstanding Common Shares, which remained available
for issuance under the Plan.
Stock Option Plan Information (as at December 31, 2018)

1
2

3

Securities to be Issued

Weighted-Average

Upon Exercise1

Exercise Price2

Securities Remaining
Available for Future
Issuance3

897,971

$28.45

1,426,175

Securities to be Issued Upon Exercise represents all outstanding stock options and rights under the Plan.
The Weighted-Average Exercise Price represents the average exercise price of all outstanding stock options
and rights under the Plan.
The number of Securities Remaining Available for Future Issuance represents all stock options and rights that
may be granted under the Plan but does not include securities already granted under Note (1) above.

The Corporation monitors the level of dilution (i.e., stock options issued but not exercised
as a percentage of Common Shares of the Corporation) and the annual burn rate (i.e., the
number of stock options issued as a percentage of the issued and outstanding Common
Shares of the Corporation) relating to stock options. Details of the termination and
change of control terms applicable to NEOs under the Plan can be found at page 79.
The Corporation’s performance against these measures over the last three years is
reported as follows:

1

2

3

2018

2017

2016

Overhang1

3.74%

2.90%

3.63%

Dilution2

1.45%

1.05%

1.67%

Burn Rate3

0.26%

0.22%

0.04%

Overhang is defined as the total number of options available for issuance, plus all options outstanding that
have not yet been exercised, expressed as a percentage of the total number of issued and outstanding
Common Shares of the Corporation at the end of the fiscal year.
Dilution is defined as options issued but not exercised, expressed as a percentage of issued and outstanding
Common Shares of the Corporation at the end of the fiscal year.
Burn Rate is defined as the number of stock options issued each year, expressed as a percentage of the
weighted average outstanding Common Shares of the Corporation during the fiscal year. There was no
annual stock option grant issued in 2016. The annual stock option grant for calendar year 2016 was issued
in February 2017 in respect of the 2016 performance year.

Strike Price and Expiry Date
The maximum term of a Stock Option is seven years. Options granted after December 3,
2014 have an expiry date of five years, provided that any option that would otherwise
expire during or shortly after a blackout period is automatically extended until the tenth
business day after such blackout period. The strike price is equal to the volume weighted
trading price of the Corporation’s Common Shares on the five trading days immediately
preceding the date of grant.
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Performance Hurdles
The period within which an option or portion thereof may be exercised by a participant will
be determined by the Board. Options granted prior to September 2017 may not be
exercised unless the stated performance hurdle of earnings per share is met. Options
granted on or after September 2017 do not currently include a performance hurdle. In
coming to its decision to remove the earnings per share performance hurdle, the Board
considered the events of 2017 and the subsequent instability as well as the practices of
similar companies.
Vested options with a performance hurdle attached are exercisable after the performance
hurdles are met, subject to blackout restrictions. Vested options without a performance
hurdle are exercisable subject to blackout restrictions.
Dividends
Stock Options do not generate dividends. As a result of the stock dividend paid on March
10, 2014, and pursuant to the terms of the Plan, the strike price for all options
outstanding on that date was reduced by half and the number of shares available under
each option grant was doubled to align with the post stock dividend value of the
Corporation’s Common Shares.
Assignment
Options are not assignable or transferable except by will or the laws of descent and
distribution.
Termination and Change of Control Terms
The termination provisions under the Plan in the event of retirement, disability or death
provide that all unvested options will continue to vest according to the vesting schedule
set out in the Participant’s Grant Agreement. If the participant’s employment with the
Corporation is terminated for just cause, all unexercised options, whether vested or
unvested, will forfeit on the termination date. If the participant’s employment with the
Corporation is terminated without just cause, all unvested options will forfeit on the
termination date. If the participant resigns from the organization, all unvested options will
forfeit on the termination date.
The Board may determine that all or a portion of the unvested options may continue to
vest as if the Participant had remained employed under a termination without cause or
early retirement. In the event of a termination without cause or constructive dismissal
within twelve months following a change of control of the Corporation, the participant
may exercise any remaining vested or unvested options within thirty days.
Amending or Discontinuing the Employee Stock Option Plan
Subject to the requirements of any stock exchange on which the Common Shares may be
listed, the Board may amend or discontinue the Plan at any time, provided however that,
except as permitted by the Plan, no such amendment may, without the consent of the
participant, alter or impair any option previously granted to a participant under the Plan.
No amendments to the Plan were made in 2018. Shareholder approval is required for
significant amendments or modifications. Shareholder approval is not required for
amendments except for any amendment or modification that (i) increases the number of
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Common Shares reserved for issuance under the Plan, (ii) reduces the exercise price of
an option except in connection with a subdivision or consolidation of Common Shares or
similar capital reorganization or payment of a stock dividend or an amalgamation,
combination or other reorganization of the Corporation, (iii) extends the term of an option
beyond the expiry date or beyond seven years from its grant date (except where an expiry
date would have occurred within a blackout period of the Corporation), (iv) extends the
participation in the Plan of non-employee directors, (v) permits options to be transferred
other than by testate or intestate succession, (vi) permits awards, other than options, to
be made under the Plan, or (vii) permits amendments that by law or the rules or policies
of any exchange require Shareholder approval. All decisions and interpretations of the
Board respecting the Plan or options granted thereunder are conclusive and binding on
the Corporation and on all holders of options granted thereunder and their respective
legal personal representatives and employees eligible under the provisions of the Plan to
participate therein.
Benefits
NEOs receive the same benefits as all employees, including health and dental plans, life,
disability and travel insurance. In addition, NEOs are eligible to participate in an annual
comprehensive medical and fitness assessment.
Benefits and perquisites do not form a material part of NEO compensation.
Employee Share Purchase Plan
In order to develop a sense of ownership of the Corporation and to align the interests of
the Corporation with the interests of its employees, the Corporation has an Employee
Share Purchase Plan (“ESPP”) pursuant to which eligible employees of the Corporation
can elect to purchase Common Shares of the Corporation up to 10% of their annual
earnings. The Corporation matches 50% of the employees’ contribution amount. The
Corporation’s contributions are fully vested immediately. Common Shares are purchased
on the market by an independent trust using the amounts contributed.
Group Registered Retirement Savings Plan
The Corporation does not have a defined benefit or a defined contribution pension plan.
Executive officers of the Corporation are eligible to the same extent as other employees
to participate in the Corporation’s Group Registered Retirement Savings Plan (“Group
RRSP”).
The Corporation matches personal contributions to the Group RRSP of up to 3% of annual
salary per year during the first eight years of employment and up to 4% after eight years
of employment. Employee contributions are held in a Group RRSP Plan and the
Corporation’s contributions are held within a Deferred Profit-Sharing Plan.
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NAMED EXECUTIVE OFFICER COMPENSATION
Named Executive Officer Profiles
Yousry Bissada, President and Chief Executive Officer
Yousry Bissada became President and Chief Executive Officer
of the Corporation on August 3, 2017. Prior to joining the
Corporation, Mr. Bissada was President and CEO of Kanetix
Ltd., a company with a specialized digital platform providing
customers with estimates for insurance and other financial
products. Mr. Bissada has overall responsibility for the
Corporation’s strategy, operations, performance and ensuring
a sustainable risk culture. He is chair of the Executive
Committee and a member of the Board.

Brad W. Kotush, Executive Vice President and Chief Financial Officer
Brad Kotush was appointed as Executive Vice President and
Chief Financial Officer of the Corporation on September 1,
2017. Prior to joining the Corporation, Mr. Kotush served as
Executive Vice President, Chief Financial Officer and Chief
Risk Officer of Canaccord Genuity. Mr. Kotush is responsible
for managing the Corporation’s financial affairs including
finance, accounting, capital, valuation, treasury, taxation,
investor relations and financial regulations. Mr. Kotush has
more than 11 years of experience as a public company Chief
Financial Officer focused on financial services. He is a
Chartered Professional Accountant (CPA, CA).
Benjy Katchen, Executive Vice President and Chief Digital and Strategy
Officer
Benjy Katchen was appointed as Executive Vice President,
Chief Digital and Strategy Officer of the Corporation on October
15, 2018, having joined the Corporation in 2012 as Vice
President, Deposits. Mr. Katchen has executive responsibility
for corporate strategy, digital transformation and deposits,
including Oaken Financial.
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John R.K. Harry, Executive Vice President, Commercial Lending
John Harry served as Executive Vice President, Commercial
Lending, having joined the Corporation in March 2007 as
Senior Vice President, Commercial Mortgage Lending. Mr.
Harry left the Corporation effective March 5, 2019.

Victor DiRisio, Executive Vice President and Chief Information Officer
Victor DiRisio was appointed as Executive Vice President, Chief
Information Officer as of January 1, 2018. Prior to joining the
Corporation, Mr. DiRisio served as Chief Information Officer
and Executive Vice President Supply Chain at Rexall Pharmacy
Group Ltd. Mr. DiRisio has executive responsibility for the
development and execution of the overall technology vision
and strategy for the Corporation, enabling business growth
through technology and optimizing operations.

EXECUTIVE COMPENSATION TABLES
Summary Compensation of the NEOs
The following table sets forth all compensation for services in all capacities to the
Corporation and its subsidiaries for the last three fiscal years, as of December 31st, paid
to the CEO, Chief Financial Officer and to the next three most highly compensated
executive officers whose total compensation received during the year ended December
31, 2018 was greater than $150,000 (the “NEOs”).
As disclosed in the 2017 Management Information Circular, the Corporation adopted a
grant philosophy that reflects a prospective approach to equity award determination.
LTIP grants made in the year are granted with respect to the current year performance
and are intended to incent future performance. As such, LTIP grants issued on March 7,
2018 are reported as 2018 compensation.
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Name and
Principal
Position

Salary

Share
Based
Awards1

Option
Based
Awards2

Non-Equity
Incentive Plan
Compensation3

All Other
Compensation4

Year

($)

($)

($)

($)

Yousry Bissada5
President and
Chief Executive
Officer

2018

700,000

656,600

323,400

715,000

15,788

2,410,788

2017

288,077

206,850

206,850

268,904

4,543

975,224

2016

0

0

0

0

0

0

Brad Kotush5
EVP and Chief
Financial Officer

2018

425,000

142,375

70,125

233,963

1,551

873,014

2017

140,577

47,351

23,692

71,027

254

282,901

2016

0

0

0

0

0

0

Benjy Katchen
EVP and Chief
Digital and
Strategy Officer

2018

300,000

180,900

89,100

244,350

24,526

838,876

2017

300,000

0

0

225,000

25,873

550,873

2016

289,711

80,434

39,617

120,051

27,049

556,862

John Harry5
EVP, Commercial
Lending

2018

300,000

150,750

74,250

219,375

9,526

753,901

2017

300,000

0

0

225,000

11,983

536,983

2016

300,000

128,891

63,484

192,375

16,714

701,464

2018

350,000

117,250

57,750

187,425

26,725

739,150

2017

0

0

0

0

0

0

2016

0

0

0

0

0

0

Victor DiRisio
EVP and Chief
Information
Officer
1

2

3

4

5

($)

Total
Compensation
($)

The 2016 Share-Based Awards consist of PSUs and RSUs granted in February 2017. The 2017 Share-Based
Awards consist of RSUs granted to Mr. Bissada and Mr. Kotush in September 2017. The 2018 Share-Based
Awards consist of PSUs granted to each NEO on March 7, 2018 in respect of 2018 compensation.
The Stock Option grant for 2016 was awarded February 17, 2017 and calculated using a grant price of
$27.65 and Black Scholes factor of 18.08%. In September 2017, the Corporation began using the binomial
option pricing model, prospectively, as it more accurately reflects the impact of the volatility and dividend
assumptions in the valuation of options granted. The September 28, 2017 Stock Option grant values shown
under Option-Based Awards for Mr. Bissada and Mr. Kotush have been calculated using $13.90 as the grant
price and $4.23 as the binomial value. The March 7, 2018 Stock Option grant values shown under OptionBased Awards have been calculated using $15.25 as the grant price and $4.03 as the binomial value. Grant
date fair value and key assumptions are described below.
Non-Equity Incentive Plan Compensation is the actual STIP Award earned in 2018. Detail on the calculation
methodology for STIP Awards can be found at page 58.
The amounts shown under All Other Compensation include the Corporation’s contributions to the NEOs under
the Employee Share Ownership Plan, the Group RRSP and life insurance premiums.
Mr. Bissada joined the Corporation on August 3, 2017 and Mr. Kotush joined the Corporation on September
1, 2017; all amounts shown for 2017 for Mr. Bissada and Mr. Kotush are for a partial year. As mentioned
above, Mr. Harry left the Corporation effective March 5, 2019. Mr. Harry’s cessation of employment and
severance agreement is in the process of being negotiated.

Option Grants to the NEOs
In March 2018, stock options were granted to NEOs of the Corporation as a component
of 2018 compensation.
In September 2017, a total of 54,547 stock options were granted to Mr. Bissada and Mr.
Kotush in accordance with the terms of their respective employment contracts.
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Outstanding Option-Based Awards
Option-based Awards as at December 31, 20181-7
Number of
Securities
Underlying
Unexercised
Options

Option
Exercise
Price ($)

Option
Expiration
Date

Value of
Unexercised Inthe-Money
Options ($)8

Yousry Bissada

48,941
80,313

13.90
15.25

Sept. 28, 2022
Mar. 7, 2023

24,470
0

Brad Kotush

5,606
17,415

13.90
15.25

Sept. 28, 2022
Mar. 7, 2023

2,803
0

Benjy Katchen

3,000
4,000
1,935
5,943
22,127

29.43
39.65
46.76
27.65
15.25

Feb. 15, 2020
Dec. 9, 2020
Dec. 11, 2019
Feb. 17, 2022
Mar. 7, 2023

0
0
0
0
0

John Harry

4,000
4,000
4,911
11,175
9,522
18,439

29.43
39.65
46.76
28.84
27.65
15.25

Feb. 15, 2020
Dec. 9, 2020
Dec. 11, 2019
Dec. 11, 2020
Feb. 17, 2022
Mar. 7, 2023

0
0
0
0
0
0

Victor DiRisio

14,341

15.25

Mar. 7, 2023

0

1
2
3

4

5

6

7
8

In February 2013, 8,000 stock options were granted to NEOs as a component of 2012 compensation.
In December 2013, 8,000 stock options were granted to NEOs as a component of 2013 compensation.
In December 2014, 9,127 stock options were granted to NEOs as a component of 2014 compensation. Options
from this grant that vested in December 2017 were forfeited as the performance condition was not met.
In December 2015, 14,900 stock options were granted to NEOs as a component of 2015 compensation.
Options from this grant that vested in December 2017 were forfeited as the performance condition was not met.
In February 2017, 20,620 stock options were granted to NEOs as a component of 2016 compensation. Options
from this grant that vested in February 2018 were forfeited as the performance condition was not met.
No stock options were granted to NEOs in 2017 as part of 2017 compensation. In September 2017, a total of
54,547 stock options were granted to Mr. Bissada and Mr. Kotush per their respective employment contracts.
In March 2018, 152,635 stock options were granted to NEOs as a component of 2018 compensation.
Value of unexercised in-the-money options as at December 31, 2018 is the difference between the exercise
price of the options and the closing price of Common Shares on the TSX on December 31, 2018 ($14.40).

Outstanding Share-Based Awards
Share Based as at December 31, 20181,2
Name

Grant Date

Unit
Type

Number of
Unvested
Units

Market
Value of
Unvested
Units3

Vesting Date

Sept. 28, 2017

RSUs

4,960

$71,424

Sept. 28, 2019

Sept. 28, 2017

RSUs

4,961

$71,438

Sept. 28, 2020

Mar. 7, 2018

PSUs

43,055

$619,992

Mar. 7, 2021

Sept. 28, 2017

RSUs

1,135

$16,344

Sept. 28, 2019

Sept. 28, 2017

RSUs

1,136

$16,358

Sept. 28, 2020

Mar. 7, 2018

PSUs

9,336

$134,438

Mar. 7, 2021

Current NEOs
Yousry Bissada4

Brad Kotush5
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Benjy Katchen

John Harry6
Victor DiRisio
1
2
3

4

5

6

Feb. 17, 2017

PSUs

2,937

$42,293

Dec. 1, 2019

Mar. 7, 2018

PSUs

11,862

$170,813

Mar. 7, 2021

Feb. 17, 2017

PSUs

4,708

$67,795

Dec. 1, 2019

Mar. 7, 2018

PSUs

9,885

$142,344

Mar. 7, 2021

Mar. 7, 2018

PSUs

7,688

$110,707

Mar. 7, 2021

In February 2017, 7,645 PSUs were granted to NEOs as a component of 2016 total compensation.
In March 2018, 81,826 PSUs were granted to NEOs as a component of 2018 total compensation.
The Market Value of Unvested RSUs and PSUs is calculated using the closing price of the Corporation’s
Common Shares on the TSX on December 31, 2018 ($14.40). PSUs assume a 1.0 performance factor. This
will be finalized and adjusted upon vesting.
In September 2017, Mr. Bissada was granted 14,881 RSUs in accordance with the terms of his employment
contract.
In September 2017, Mr. Kotush was granted 3,406 RSUs in accordance with the terms of his employment
contract.
PSUs granted in December 2015 to Mr. Harry, were forfeited in December 2018 as the performance
conditions were not met.

Incentive Plan Awards – Value Vested or Earned During 2018
The following table sets out the value of incentive plan awards that vested or were earned
in the year ended December 31, 2018.
Option-based Awards
Value Vested During
the Year1-5 ($)

Share-based Awards
Value Vested During
the Year6-9 ($)

Name
Yousry Bissada
Brad Kotush

Non-Equity Incentive
Plan Compensation
Value Ended During the
Year ($)

0

74,400

715,000

1,542

17,025

233,963

Benjy Katchen

0

16,517

244,350

John Harry

0

0

219,375

Victor DiRisio

0

0

187,425

1

2

3

4

5

6

Stock options were granted on February 15, 2013 and December 9, 2013 and became fully vested as of the
corresponding anniversary date in 2014, 2015, 2016 and 2017. These options have a term of 7 years.
Options with the vesting date in 2017 were forfeited as the performance hurdle was not achieved.
Stock options were granted on December 11, 2014 and became fully vested as of the corresponding
anniversary date in 2018. The options have a term of 5 years. Options with the vesting date in 2017, and
2018 were forfeited as the performance hurdle was not achieved.
Stock options were granted on December 11, 2015. 25% of the options vest on the corresponding
anniversary date in 2016, 2017, 2018 and 2019. The options have a term of 5 years. Options with the
vesting date in 2017 and 2018 were forfeited as the performance hurdle was not achieved.
Stock options were granted on February 17, 2017 and September 28, 2017. 25% of the options vest on the
corresponding anniversary date in 2018, 2019, 2020 and 2021. The stock options granted to Mr. Bissada on
September 28, 2017 vest on September 28, 2020. Stock options granted to Mr. Kotush vest on the
corresponding anniversary date in 2018, 2019, 2020 and 2021. All options granted in 2017 have a term of 5
years. Options with the vesting date in February 2017 and February 2018 were forfeited as the performance
hurdle was not achieved.
The value of the stock options that vested in the fiscal year is based on the difference between the exercise
price of the option and the volume weighted average trading price of a common share on the TSX for the 5
trading days preceding the vesting date.
RSUs granted in 2015 vest as to 33.3% on December 11, 2016, 2017 and 2018. RSUs granted on February
17, 2017 vest as to 33% on February 17, 2018, 33% on February 17, 2019 and 33% on December 1, 2019.
RSUs granted on September 28, 2017 vest as to 33% on September 28, 2018, 33% on September 28, 2019
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7

8

9

and 33% on September 28, 2020.
The value of the share-based awards that vested during the fiscal year includes dividend equivalents earned
on these share-based awards during the period where the Corporation declared a dividend. The Corporation
does not currently pay a dividend; the last dividend was paid in March 2017.
Share based awards are valued based on the volume weighted average trading price of a common share on
the TSX for the 5 trading days preceding the vesting date.
PSUs granted on December 11, 2015 vested in 2018 without payouts as performance thresholds were not
reached (relative 3-year Total Shareholders’ Return of 30th percentile). Amounts shown on the table
represents vesting of RSUs only.

Options Exercised in 2018
There were no stock options exercised by the NEOs during 2018.

COMPENSATION GOVERNANCE AND OVERSIGHT
The Corporation’s compensation governance structure is composed of the Board, the
HRC Committee, and the HRC Committee’s independent compensation consultant with
significant input from the Audit Committee (which reports on results and any internal
audit reviews of executive compensation) and the Risk and Capital Committee which,
together with the Corporation’s CRO, provides regular feedback on the Corporation’s key
risks and risk performance.
The Board determines executive compensation based on recommendations from the HRC
Committee. In addition, the Chair of the HRC Committee discusses executive
compensation matters and decisions with the Chairs of the Audit and Risk and Capital
Committees.
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Home Capital Group Inc.
Board of Directors
The Board has oversight of all compensation-related
policies, programs and recommendations. The Board
approves major plans, practices and payouts based on
the recommendation of the HRC Committee.

Audit
Committee
Internal Audit
Internal Audit
supports the HRC
Committee by
conducting
periodic
independent
reviews of
executive
compensation
programs and
practices.
Independent
Compensation
Advisor
In 2018, Willis
Towers Watson
provided advice
regarding
compensation
policies and
compensation
program design as
required.

Human Resources and
Compensation Committee
The HRC Committee supports the
Board in carrying out
compensation matters by:
• Reviewing major programs and

policies against the Corporation’s
business objectives.
• Reviewing and considering

compensation-related risks and
assessing alignment with FSB
Principles including stress tests
and back tests.
• Recommending awards made

under the Corporation’s
compensation program.

Risk and Capital
Committee (RCC)
Enterprise Risk
Management (ERM)
ERM supports the HRC
Committee through
ongoing evaluation of
principal risks with
regular reporting to the
RCC.
The CRO discusses risk
performance with the
HRC Committee prior to
the annual compensation
decision approval.

• Reviewing succession planning

and other talent managementrelated matters.

Executive Committee
(management committee)

Human Resources
Supports the HRC Committee by
carrying out the following:
• Preparing information, analysis

and commentaries for program
and policy reviews.
• Assessing compensation-

Management’s
Executive Committee
supports the HRC
Committee by:
• Reviewing and

approving policy
changes and making
recommendations to
the HRC Committee.

related plans in alignment with
FSB Principles for Sound
Compensation Practices
including stress tests.
• Providing information and

analysis for executive
compensation decisions.
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HRC Committee’s Role
The HRC Committee reviews the Corporation’s total compensation structure annually, or
more frequently as it deems necessary. As part of its mandate, the HRC Committee has
primary responsibility for making recommendations to the Board with respect to the
appointment and remuneration of executive officers of the Corporation. The HRC
Committee also evaluates the performance of the Corporation’s executive officers and
reviews the design and competitiveness of the Corporation’s compensation plan.
The HRC Committee provides oversight to promote alignment between compensation
programs, corporate objectives and in discouraging risk-taking beyond the Corporation’s
risk appetite.
Compensation decisions reflect feedback from multiple sources and take into
consideration information and recommendations provided by the HRC Committee’s
independent compensation consultant and by management.
The HRC Committee uses discretion and judgment when determining compensation
levels based on the Corporation’s compensation philosophy. Each position has a target
compensation based on job level and benchmarking against competitive roles. Individual
compensation targets are further modified based on the incumbent’s experience, longterm performance and other key criteria determined by the HRC Committee.
The HRC Committee considers the implications of the risks associated with its
compensation policies and practices.
Enterprise Risk Management’s Role
A key principle underlying the Corporation’s risk appetite is the incorporation of risk and
compliance measures into all compensation policies and programs.
The CRO discusses risk performance with the HRC Committee as part of its consideration
of risk outcomes in determining annual compensation awards. All employees, including
executives, have Scorecard objectives relating to sustainable risk culture.
Independent Advisor’s Role
The HRC Committee first retained Willis Towers Watson (“WTW”) as its independent
compensation consultant in 2016 and has continued its retainer of WTW since that time.
The HRC Committee meets with WTW without management present to discuss executive
compensation. In 2018 WTW consulted with the HRC Committee on the following
matters:

• Overall compensation design and annual incentive design;
• Compensation philosophy review;
• Compensation pay comparator group review and update;
• Competitive analysis of Named Executive Officer compensation;
• Director compensation review;
• Corporate Scorecard performance calculations and recommendations for 2018;
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• Alignment with FSB Principles for Sound Compensation Practices;
• Management Information Circular review; and
• Stress testing of the Executive Compensation Plan.
The table below provides the fees paid to WTW during the years ended December 31,
2018 and 2017 in respect to services provided. The increase in consulting fees in 2018
reflects the stabilization efforts of management and the HRC Committee in ensuring
compensation and human resources programs were aligned to the overall strategic
direction of the Corporation.
Executive Compensation Related Fees
Year
Compensation Consulting Fees

2018

2017

$134,281

$84,576

WTW has provided executive and director compensation services exclusively to the
HRC Committee. They have not provided any other services directly to the
Corporation.

MANAGING COMPENSATION RISKS
The Corporation is committed to transparency and to ensuring its compensation practices
reinforce the Corporation’s number one priority: building long-term shareholder value
based on a sustainable risk culture.
Executive Share Ownership Policy
The Corporation has share
Participant
Target Ownership Level
ownership requirements for its
CEO
3 times base salary
executives to align their interests
Executive Vice President
2 times base salary
with the interests of the
Senior Vice President
1 times base salary
Corporation’s Shareholders and to
discourage excessive risk-taking. Share ownership levels are determined by calculating
the total value of all equities held by the executive.
Executives covered under this policy are required to fulfill their ownership requirement
within five years of becoming subject to this policy or within five years of an increase in
their share ownership requirement. All executives are expected to achieve their
respective target ownership level within the set timeframe. Equities include: RSUs, PSUs,
shares held in the ESPP and any privately-held shares.
Compliance with the share ownership requirement is determined on the basis of the
value of equity held by the executive calculated as the greater of (i) the cost of acquisition
and (ii) the Fair Market Value (where Fair Market Value is the volume weighted average
trading price of a Common Share on the TSX for the five trading days preceding the
measurement date).
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Equity Ownership of NEOs as of February 28, 2019

Yousry
Bissada
Brad
Kotush
Benjy
Katchen4
John
Harry
Victor
DiRisio

Value of
Common
Shares
($)2

Total Value
of Equity
Ownership
($)

Meets
Stock
Ownership
Policy3

45,000

776,250

1,690,086

Yes

200,221

49,000

845,250

1,045,471

Yes

14,800

255,300

7,929

136,775

392,075

Yes

12

14,593

251,729

0

-

251,729

No

1

7,688

132,618

2,988

51,543

132,618

Yes

Years of
Service
in Role

Number of
RSU/PSUs

Value of
RSU/PSUs
($)1

1

52,976

913,836

1

11,607

1

Number
of
Common
Shares

1

The Value of RSUs/PSUs is determined by multiplying the number of RSUs/PSUs held by each
NEO by the closing share price of the Corporation’s Common Shares, as listed on the TSX, on
February 28, 2019 ($17.25).

2

The Value of Common Shares is calculated by multiplying the number of Common Shares held by
each NEO by the closing share price of the Corporation’s Common Shares, as listed on the TSX,
on February 28, 2019 ($17.25).

3

Messrs. Bissada, Kotush and DiRisio satisfy the requirements of the Executive and Director
Share Ownership Policy as their tenure with the Company is less than five years. In addition,
each is participating in the Employee Share Purchase Plan at the maximum permitted level and
are on track to achieve target the required ownership levels within the prescribed time.

4

Mr. Katchen was appointed Executive Vice President, Deposits and Consumer Lending on June
1, 2016. Pursuant to the Executive and Director Share Ownership Policy, he has five years from
the date of his appointment to attain the incremental ownership requirement that results from
his appointment.

Trading Policy Prohibitions
The Corporation has a trading policy that sets out expectations for appropriate trading
behaviour for all directors, executives and employees. The policy prohibits all employees
and directors from trading in the Corporation’s securities during periods in which they
may have knowledge of material information that has not yet been disclosed to the
public. The policy prohibits all employees and directors at all times from trading in the
Corporation’s securities based on material, non-public information.
Prohibition on Hedging
The Corporation’s trading policy specifically prohibits its directors, executives, and
employees from participating in equity monetization transactions or from hedging the
value of any equity-based awards or Common Shares they own. This ensures that the
desired alignment and mitigation of risk created by share ownership and equity-based
awards cannot be diluted by any hedging arrangements.
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Stress Testing of the Executive Compensation Plan
The Corporation’s Executive Compensation Plan is stress tested annually during the first
quarter to evaluate its reaction to future external and internal events under various
scenarios and to understand the impact on costs to the Corporation and to the program
participants. Testing was conducted to ensure that the proposed design (a) operates as
intended within acceptable risk parameters and (b) is financially sustainable. The testing
is designed to provide assurance that the plan performs as intended. The testing
outcomes indicated that the plan performs as intended with payouts varying depending
on actual financial performance (positively and negatively).
Claw Back
The HRC Committee will require a participant in any of the Corporation’s annual cash
incentive plan or equity incentive plan, to repay any annual cash bonus, any equity
incentives awarded, and/or forfeit any non-vested equity-based award previously granted
up to five years after the participant received the award if:

• The amount of compensation was calculated based upon the achievement of
certain financial results that were subsequently restated or resulted in the
correction of material errors; or

• The participant engaged in intentional misconduct that caused or partially caused
the need for restatement or caused or partially caused the material error; or

• The amount of the compensation that would have been awarded to the
participant, wholly or in part, had the financial results been properly reported,
would have been lower than the amount actually awarded; or

• A loss event occurred related to investment or lending decisions made in a prior
period, and these individual or cumulated loss events would retrospectively cause
the Corporation to have missed its performance targets; or

• Discovery of a risk outcome that extended beyond the Corporation’s Risk Appetite
as a result of decisions made in a prior period.

PAY FOR PERFORMANCE
The following chart compares the cumulative Shareholder return on $100 invested in
Common Shares of the Corporation on December 31, 2013 with the equivalent
cumulative value invested in the TSX index for the same period.
Performance Graph: Cumulative Return on $100 Investment Year Ended December 31st
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Comparative Value of $100 between 2013 and 2018
Compound
Annual
Growth (%)

2013

2014

2015

2016

2017

2018

TSX

100.00

110.55

101.36

122.73

133.89

121.99

4.1

HCG

100.00

120.28

69.18

83.09

46.31

38.52

-17.4

Exec.Comp.*

100.00

110.50

84.67

76.86

118.50

76.59

-5.2

* Executive Compensation includes total compensation for NEOs disclosed in the section titled Summary
Compensation of NEOs at page 66. In 2017, Executive Compensation was higher due to a larger number of
NEOs required for disclosure as well as a one-time severance for a number of departed executives.

Long-term compensation for the Corporation’s NEOs is impacted by the price of the
Corporation’s Common Shares, as a significant portion of the compensation paid to the
NEOs is paid in the form of PSUs, RSUs and Stock Options. The value of outstanding
equity awards moves in line with the share price movements. In addition, the
Corporation has a pay-for-performance philosophy that correlates the pay for the CEO
and other NEOs directly to the performance of the Corporation as set out in the
Compensation Philosophy and Strategy section of this Information Circular.
Cost of Management Ratio
The following chart reports the total aggregate compensation for the CEO and the NEOs
and the percentage of net income in each of the last three fiscal years.

Total Aggregate NEO
Compensation*
Net Income
As a percentage of Net
Income

2018

2017

2016

$5,615,729

$8,514,793

$5,522,710

$132,603,208

$7,527,244

$247,396,221

4.23%

113.12%

2.23%

* Total NEO compensation includes all elements of compensation for the NEOs.

The ratio in 2017 was abnormally high due to the events of that year including lower net
income and significant severance obligations. The ratio resumed to a more normal rate
in 2018.
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TALENT MANAGEMENT AND SUCCESSION PLANNING
Overview
The Board and the HRC Committee oversee the Corporation’s succession planning
processes which include selection, appointment and the development of the CEO and the
Executive team. The Board reviews the depth and diversity of succession candidates for
the CEO and other key executive roles. The Board annually reviews and assesses the
contingency and long-term succession plans for the CEO and other key executive roles.
The HRC Committee reports to the Board at least annually on succession planning.
The Corporation’s
approach to
succession
planning is
supported by a
high-value program
that is driven by
four key success
factors to ensure
alignment to the
Corporation’s
strategy
On recommendation from the HRC Committee, the Board approved a CEO succession
planning process. Pursuant to this process, the HRC Committee has identified and
appointed an emergency successor for the CEO, who will step in if the CEO were suddenly
and unexpectedly unable to carry out his duties. The CEO will annually identify up to two
internal candidates as potential successors for the role of CEO and will prepare and
implement a development plan to monitor progress for each candidate in 2019. The HRC
Committee will review the proposed candidates and their development plans on an
ongoing basis. The CEO has agreed to provide no less than 12 months’ notice of his
intention to retire from the office. In the event that the CEO provides notice of his
retirement, the Board will determine whether to promote a previously identified internal
candidate or recruit externally, with or without internal candidates being eligible. In either
event, the HRC Committee will run the process and ensure a suitable transition between
the CEO and his successor.
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LOOKING FORWARD – 2019 COMPENSATION PLAN
For 2019, the Corporation has narrowed the focus of the balanced Scorecard to four key
areas such that 85% is weighted to financial and sustainable risk objectives.
Short-term
Incentive Plan

2018 Design

2019 Design

Plan Measures

Balanced Scorecard across
seven key measurement
areas: Sustainable Risk
Culture, Financial Results,
Operational Effectiveness,
Invest in the Business,
Employee Effectiveness,
Revenue Growth, Client
Satisfaction

Balanced Scorecard across
four key areas: Sustainable
Risk Culture, Financial
Results, Operational
Effectiveness, Invest in the
Business

Financial and
Risk Measures

65%

85%

Payout Range

0%-200%

0%-200%

Payout Formula

Additive (e.g. A + B + C)

Additive (e.g. A + B + C)

Risk Assessment

Specific risk objectives
embedded in every Scorecard

Specific risk objectives
embedded in every Scorecard

2019 Comparator Group
The HRC Committee assessed the
competitiveness of its compensation
programs by using a comparator group of
similar companies. In 2018, in
collaboration with WTW, a review of the
current pay comparator group was
conducted. The review highlighted that
the Corporation occupies a unique
position in the financial services sector
and, as such, does not have a significant
number of direct competitors. However,
the HRC Committee approved a
redefined peer group for 2019 of
companies that it considered the most
relevant with respect to the following
three primary criteria:

2019 Comparator Group
ATB Financial*
Canadian Western Bank
Callidus Capital Corporation
Equitable Group Inc (The)
First National Financial Corporation
Genworth MI Canada Inc
Laurentian Bank of Canada
Street Capital Corporation
*New to 2019 Peer Comparator Group
Removed from Peer Comparator Group for 2019: E-L
Financial Corporation Ltd., ECN Capital Corporation,
Element Fleet Management Corporation and IGM
Financial Inc.

1. Industry (Financial Services)
2. Total assets (0.3x to 3x)
3. Revenue (0.3x to 3x)
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The HRC Committee has approved the continued measurement formula for ROE (threeyear average) for the 2019 performance year. The HRC Committee took into
consideration that the Corporation continues to be in a stabilizing period and the threeyear minimum requirement provides a growth focus in line with shareholder value.

TERMINATION AND CHANGE OF CONTROL BENEFITS
Details of payment obligations pursuant to the terms of each NEO’s employment
agreement or arrangement, termination and change of control provisions are summarized
in the table below. Amounts below are calculated as at December 31, 2018 using a share
price of $14.40.
Summary of Termination and Change of Control Benefits Applicable to NEOs
Retirement,
Termination
Death or Termination Following
without Cause
Resignation
Disability
Change of Control1
Yousry Bissada, President and CEO 2
Termination
Pay

$1,400,000

-

-

-

Annual Cash
Incentive

$1,300,000

-

-

-

Option
Vesting

$10,196

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Continue to
Vest

$24,470
Accelerated Vesting

RSU Vesting

$23,808
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$142,862
Accelerated Vesting

PSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$619,992
Accelerated Vesting

Brad Kotush, Executive Vice President and Chief Financial Officer3
Termination
Pay

$637,500

-

-

-

Annual Cash
Incentive

$212,500

-

-

-

Option
Vesting

$1,147

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Continue to
Vest

$2,802
Accelerated Vesting

RSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$32,702
Accelerated Vesting
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Termination
without Cause

Retirement,
Death or
Disability

Resignation

Termination Following
Change of Control1

Brad Kotush, Executive Vice President and Chief Financial Officer3
PSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$134,438
Accelerated Vesting

Benjy Katchen, Executive Vice President and Chief Digital Strategy Officer4
Termination
Pay

$300,000

-

-

-

Annual Cash
Incentive

$225,000

-

-

-

Option
Vesting

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Continue to
Vest

$0
Accelerated Vesting

RSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$0
Accelerated Vesting

PSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$213,106
Accelerated Vesting

John Harry, Executive Vice President, Commercial Lending5
Termination
Pay

$450,000

-

-

-

Annual Cash
Incentive
Option
Vesting

$337,500

-

-

-

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Continue to
Vest

$0
Accelerated Vesting

RSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$0
Accelerated Vesting

PSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$210,139
Accelerated Vesting
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Victor DiRisio, Executive Vice President and Chief Information Officer6
Termination
Pay

$350,000

-

-

-

Annual Cash
Incentive

$175,000

-

-

-

Option
Vesting

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Unvested:
Forfeit
Vested: 30
days to
exercise

$0
Continue to
Vest

$0
Accelerated Vesting

RSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$0
Accelerated Vesting

PSU Vesting

$0
Unvested:
Forfeit

$0
Unvested:
Forfeit

$0
Continue to
Vest

$110,707
Accelerated Vesting

Under Termination for Just Cause, the executive is not entitled to any additional compensation, cash incentive, or
equity whether vested or unvested, pro rata or otherwise, as of the effective date of termination.
1 Change of control means the sale of all or a substantial amount of assets of the Corporation to another
organization or change of ownership of more than 50% following a merger or reorganization. Pursuant to the
Plan, for options awarded between January 1, 2013 and December 2, 2014, vesting is accelerated only if there
is a change of control of the Corporation and the participant’s employment is terminated without cause within
24 months of the change of control; for options awarded on or after December 3, 2014 vesting is accelerated
only if there is a change of control of the Corporation and the participant is terminated without cause or
constructively dismissed within 12 months of the change of control. No NEOS have options granted prior to
January 1, 2013. Retirement refers to the cessation of employment on or after attaining age 65.
2 Upon termination without cause or resignation with good reason (as defined in his agreement) Mr. Bissada is
entitled to:
a. severance equal to two times the sum of i) his base salary and ii) the lesser of the target annual
performance bonus or the average of the actual annual performance bonus received for the last three years
(or, if less than three years, the average over such shorter period) prior to date of termination, payable in
equal installments over 24 months. If Mr. Bissada commences new employment or becomes self-employed
prior to the second anniversary of the date of termination, the payments will cease on the date such
employment commences and he will receive an amount representing 50% of the remaining installments;
b. a prorated Annual Performance Bonus for the year in which the date of termination occurs; and
the stock option grant issued in 2017 will vest pro rata based on the completed months of service from date
of grant and the RSU grant issued in 2017 will vest pro rata based on the number of completed months of
service from the later of the date of grant and the most recent vest date to the termination date.
Mr. Bissada is subject to a non-competition and non-solicitation for a period of one year after the termination
date. He is also subject to a confidentiality agreement.
3 Upon termination without cause or resignation with good reason (as defined in his agreement), Mr. Kotush is
entitled to:
a. a lump sum payment equal to one and a half times his base salary;
b. a prorated annual performance bonus for the year in which the date of termination occurs..
Mr. Kotush is subject to a non-competition and non-solicitation for a period of one year after the termination
date. He is also subject to a confidentiality agreement.
4 Upon termination without cause, Mr. Katchen would receive a lump sum payment representing twelve months’
base salary and the cash portion of the annual performance bonus calculated at target.
5 Mr. Harry’s cessation of employment and severance agreement is in the process of being negotiated. Upon
termination without cause, Mr. Harry’s employment contract provides for a lump sum payment representing
eighteen months’ base salary and his Annual Performance Bonus calculated at target.
6 Upon termination without cause, Mr. DiRisio would receive a lump sum payment representing twelve months’
base salary and a prorated portion of the annual performance bonus calculated at target.
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Indebtedness of Officers
As of March 20, 2019, no officer of the Corporation is indebted to the Corporation.

ADDITIONAL COMPENSATION INFORMATION
Pillar 3 Disclosure Requirements
In 2011, the Basel Committee on Banking Supervision published Pillar 3 Disclosure
Requirements for Remuneration, Quantitative Compensation for Senior Executives and
Material Risk Takers. These additional disclosures are provided based on the following
definitions:
Material Risk Takers
Material Risk Takers (“MRTs”) include those who have business decision making
authority with material impact to the Corporation’s risk exposure. The current list of MRTs
was approved by the Board on the recommendation of the HRC Committee in February
2019 which includes fifteen MRTs. All MRTs participate in the Executive Compensation
Plan and each received a variable compensation award with at least 40% of that variable
award being delivered as deferred equity compensation.
Senior Executives
Senior Executives include those who have significant input in defining the Corporation’s
strategic direction. The current list of Senior Executives was also approved by the HRC
Committee in February 2019 which includes eight Senior Executives.
The following table summarizes MRT and Senior Executive compensation for 2018.
Deferred compensation consists of RSUs, PSUs and Stock Options. The value of deferred
compensation is calculated using the closing price of the Corporation’s Common Shares
on the TSX on December 31, 2018, which was $14.40.
Aggregate Compensation – Senior Executives (2018)
Non-Deferred ($)

Deferred ($)

Fixed Compensation
Base Salary Earnings

3,236,781

0

Variable Compensation
Cash Based Earnings

2,152,496

0

0

2,470,000

Non-Deferred ($)

Deferred ($)

5,045,981

0

2,756,698

0

0

2,888,277

Shares and share-linked instruments
Aggregate Compensation –Material Risk Takers (2018)

Fixed Compensation
Base Salary Earnings
Variable Compensation
Cash Based Earnings
Shares and Share-Linked Instruments
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Aggregate Deferred Compensation

Outstanding
Vested
Unvested

Senior Executives ($)

Material Risk Takers ($)

2,089,372

2,590,463

701

701

2,088,671

2,589,762

All vested and unvested awards are subject to implicit adjustments (e.g., fluctuations in
the stock price). Unvested awards are also subject to explicit adjustments (e.g., claw back
and forfeiture).
The Corporation provides information with respect to guaranteed awards, sign-on
bonuses and severance payments to the Office of the Superintendent of Financial
Institutions on a confidential basis.

Additional Information
Financial information of the Corporation is provided in the Corporation’s Consolidated
Financial Statements for the year ended December 31, 2018 and Management’s
Discussion and Analysis for 2018.
To obtain a copy of the Corporation’s latest Annual Information Form, the audited annual
financial statements, Management’s Discussion and Analysis, any interim financial
statements filed after the most recent annual financial statements, this Information
Circular, or other information on the Corporation, please visit the Corporation’s profile on
www.sedar.com or the Corporation’s website at www.homecapital.com.

CORPORATE GOVERNANCE
In accordance with the rules of the Canadian Securities Administrators, the Corporation
annually discloses information relating to its system of corporate governance. Details of
the Corporation’s practices are described in the Statement of Corporate Governance
Practices beginning at page 34.
The Statement of Corporate Governance Practices, the Board’s Charter, the Charters of
the Board Committees, the position descriptions for the Chair of the Board, Chairs of the
Board Committees, individual directors and the CEO, and the Director Independence
Standards are available on the Corporation’s website at www.homecapital.com.
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CONTACTING THE BOARD
The Board is always interested in engaging with the Corporation’s Shareholders.
Shareholders, employees and other interested parties may communicate directly with the
Board through the Chair of the Board by writing to:
Chair of the Board
Home Capital Group Inc.
145 King Street West, Suite 2300
Toronto, Ontario M5H1J8
Or by email at chair@hometrust.ca

Director’s Approval
The Board of the Corporation has approved the contents of this Information
Circular and its distribution to the Shareholders, each director and the external
auditor of the Corporation.
March 20, 2019

Mark R. Hemingway
General Counsel and Corporate Secretary
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