Notice of Meeting and Management Information Circular
CANACCORD GENUITY GROUP INC.

For the annual general meeting of shareholders to be held at: Bay Adelaide Centre, 333 Bay Street, 34th Floor
Toronto, Ontario on Thursday, August 3, 2017 at 10:00 a.m. (Toronto time)

This booklet contains important information for shareholders

Canaccord Genuity Group Inc.
Annual General Meeting of Shareholders
THIS BOOKLET CONTAINS:
• The notice of the annual general meeting of shareholders
• The Management Information Circular
• Instructions on how to ensure your shares are voted at the Meeting
Shareholders are invited to attend the annual general meeting (the ‘‘Meeting’’) of the holders (‘‘Shareholders’’) of Common shares
(the ‘‘Common shares’’) of Canaccord Genuity Group Inc. (the ‘‘Company’’) on August 3, 2017. Immediately following the
termination of the formal meeting, management will report on the Company’s performance in the financial year ended March 31,
2017 (‘‘fiscal 2017’’).
The Meeting will deal with the election of directors and the appointment of auditors.
Your presence (or your proxy if you are unable to attend in person) is important to us and we would like your support for all
matters to be decided at the Meeting.
If you have any questions about the Management Information Circular, or how to vote, please contact Canaccord Genuity Investor
Relations at +1 (888) 250-3375.

Registered Shareholders
PLEASE NOTE: If your shares are registered in your name (and you are therefore a registered Shareholder), then a proxy form is sent
to you with the notice of meeting. This proxy form may be used to vote your Common shares if you are unable to attend the
Meeting in person. Instructions on how to vote using this proxy form are found starting on page 3 of the Management Information
Circular.

Non-Registered Beneficial Shareholders
PLEASE NOTE: If you are not a registered Shareholder and your Common shares are held on your behalf, or for your account, by a
broker, securities dealer, bank, trust company or similar entity (an ‘‘Intermediary’’), then a proxy form is not usually sent to you with
the notice of meeting. Instead, a voting instruction form (also known as a VIF) is usually sent. You may not be able to vote unless
you carefully follow the instructions provided by the Intermediary with the notice of meeting or in the VIF. Please also refer to page
4 of the Management Information Circular.
We hope that you will find the format of these proxy materials easy to read and, most importantly, easy to understand. We would
welcome your comments and any suggestions for improvements.
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Notice of Annual General Meeting
TAKE NOTICE that the Board of Directors of Canaccord Genuity Group Inc. (the ‘‘Company’’) has called the 2017 annual general
meeting (the ‘‘Meeting’’) of the shareholders of the Company for 10:00 a.m. (Toronto time) on Thursday, August 3, 2017 at
Bay Adelaide Centre, 333 Bay Street, 34th Floor, Toronto, Ontario.
The Company provides you with electronic access to the information circular for the Meeting instead of sending you a paper copy.
This means of delivery is more environmentally friendly as it will help reduce paper use and will also reduce the cost of printing
and mailing materials to Shareholders. The notice you received gives you instructions on how to access and review an electronic
copy of the Company’s Management Information Circular (the ‘‘Circular’’) and how to request a paper copy. The notice also provides
instructions on voting by proxy at the Meeting. If you would like to receive a paper copy of the Circular, please follow the
instructions in the notice.
As a holder of Common shares, you are entitled to attend the Meeting and to cast one vote for each Common share that you own.
If you are a registered shareholder and are unable to attend the Meeting, you will still be able to vote by completing the proxy or
voting instruction form (also known as a VIF) sent to you with the notice. The Circular explains how the voting process works.
In order to be assured of a vote at the Meeting, registered shareholders must submit the proxy or VIF to the Company’s transfer
agent, Computershare Investor Services Inc., at its Toronto offices no later than 5:00 p.m. (Toronto time) on Friday, July 28, 2017.
If you are a non-registered beneficial shareholder, you must follow the instructions provided by your intermediary in order to vote
your shares.
The following business will be conducted at the Meeting:
(a)

election of directors for the coming year;

(b)

appointment of auditors for the coming year and authorization for the directors to set the auditors’ remuneration;

(c)

amendment of the articles of the Company to implement certain governance changes;

(d)

any other business as may properly come before the Meeting or any postponement or adjournment of the Meeting.

Immediately following the termination of the formal meeting, there will be a presentation by the Chief Executive Officer.
Dated on June 16, 2017.
By order of the Board of Directors
Martin L. MacLachlan
Corporate Secretary
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Information for Shareholders about
the 2017 Annual General Meeting of Shareholders
All information in this Management Information Circular is current as of May 31, 2017, unless otherwise indicated. All amounts in
this Management Information Circular are expressed in Canadian dollars unless otherwise indicated. Unless otherwise indicated
or the context otherwise requires, the ‘‘Company’’ refers to Canaccord Genuity Group Inc. and ‘‘Canaccord Genuity’’, the ‘‘Canaccord
Genuity Group’’ and the ‘‘Group’’ refer to the Company and its direct and indirect subsidiaries.
Additional information relating to the Company is on SEDAR at www.sedar.com.
Financial information of the Company is provided in the Company’s financial statements and management’s discussion and analysis
(MD&A) for its most recently completed financial year. Shareholders may contact the Company to request copies of the Company’s
financial statements and MD&A by sending an email with that request to investor.relations@canaccordgenuitygroup.com.
The purpose of this Management Information Circular (referred to as the ‘‘Circular’’) is:
• to explain how you, as a shareholder of the Company, can vote at the annual general meeting of the shareholders of Canaccord
Genuity Group Inc. (the ‘‘Meeting’’), either in person or by transferring your vote to someone else to vote on your behalf;
• to inform you about the business to be conducted at the Meeting, including the election of directors and the appointment of
auditors for the coming year; and
• to give you important background information to assist you in deciding how to vote.
No person has been authorized to give any information or to make any representation in connection with the matters to be
considered at the Meeting other than those contained in this Circular and, if given or made, any such information or representation
must not be relied upon as having been authorized. This Circular does not constitute an offer to buy, or a solicitation of an offer to
sell, any securities, or the solicitation of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not
authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful
to make such an offer or solicitation of an offer or a proxy solicitation. Neither the delivery of this Circular nor any distribution of
the securities referred to in this Circular will, under any circumstances, create an implication that there has been no change in the
information set forth in this Circular since the date as of which such information is given in this Circular.
Shareholders should not construe the contents of this Circular as tax, financial or legal advice and should consult with their own
tax, financial, legal or other professional advisors as to the relevant tax, financial, legal or other matters in connection herewith.

Forward-Looking Statements
This Circular, including the documents incorporated by reference in this Circular, may contain ‘‘forward-looking statements’’
(as defined under applicable securities laws). These statements relate to future events or future performance and reflect
management’s expectations, beliefs, plans, estimates, intentions and similar statements concerning anticipated future events,
results, circumstances, performance or expectations that are not historical facts, including business and economic conditions and
Canaccord Genuity Group’s growth, results of operations, performance and business prospects and opportunities. Such
forward-looking statements reflect management’s current beliefs and are based on information currently available to management.
In some cases, forward-looking statements can be identified by terminology such as ‘‘may’’, ‘‘will’’, ‘‘should’’, ‘‘expect’’, ‘‘plan’’,
‘‘anticipate’’, ‘‘believe’’, ‘‘estimate’’, ‘‘predict’’, ‘‘potential’’, ‘‘continue’’, ‘‘target’’, ‘‘intend’’, ‘‘could’’ or the negative of these terms or
other comparable terminology. By their very nature, forward-looking statements involve inherent risks and uncertainties, both
general and specific, and a number of factors could cause actual events or results to differ materially from the results discussed
in the forward-looking statements. In evaluating these statements, readers should specifically consider various factors that may
cause actual results to differ materially from any forward-looking statement. These factors include, but are not limited to, market
and general economic conditions, the nature of the financial services industry and the risks and uncertainties discussed from
time to time in the Company’s interim condensed and annual consolidated financial statements and its annual report and annual
information form (AIF) filed on www.sedar.com as well as the factors discussed in the sections entitled ‘‘Risk Management’’ and
‘‘Risk Factors’’ in the AIF which include market, liquidity, credit, operational, legal, cyber and regulatory risks. Material factors or
assumptions that were used by the Company to develop the forward-looking information contained in this document include, but
are not limited to, those set out in the Fiscal 2018 Outlook section in the annual MD&A and those discussed from time to time
in the Company’s interim condensed and annual consolidated financial statements and its annual report and AIF filed on
www.sedar.com. The preceding list is not exhaustive of all possible risk factors that may influence actual results. Readers are
cautioned that the preceding list of material factors or assumptions is not exhaustive.
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Although the forward-looking information contained in this document is based upon what management believes are reasonable
assumptions, there can be no assurance that actual results will be consistent with these forward-looking statements. The
forward-looking statements contained in this document are made as of the date of this document and should not be relied upon
as representing the Company’s views as of any date subsequent to the date of this document. Certain statements included in this
document may be considered ‘‘financial outlook’’ for purposes of applicable Canadian securities laws, and such financial outlook
may not be appropriate for purposes other than this document. Except as may be required by applicable law, the Company does
not undertake, and specifically disclaims, any obligation to update or revise any forward-looking information, whether as a result of
new information, further developments or otherwise.

Notice and Access
The Company is sending proxy-related materials to registered holders and beneficial owners using notice and access.
Management of the Company does not intend to pay for intermediaries to forward to objecting beneficial owners under NI 54-101
the proxy-related materials and Form 54-101F7 (Request for Voting Instructions Made by Intermediary) and, in the case of an
objecting beneficial owner, the objecting beneficial owner will not receive the materials unless the objecting beneficial owner’s
intermediary assumes the cost of delivery.

Solicitation of Proxies
YOUR VOTE IS BEING SOLICITED BY THE MANAGEMENT OF THE COMPANY
Solicitation of proxies will be primarily by mail, but may also be undertaken by way of telephone, fax, email or oral communication
by the directors, officers and employees of the Company and its subsidiaries, at no additional compensation. All costs associated
with the solicitation of proxies by the Company and its subsidiaries will be borne by the Company and its subsidiaries. At this time,
we do not anticipate that we will be retaining a third-party solicitation firm, but should we determine, in the future, that it is in our
best interests to do so, we will retain a solicitation firm and pay for all costs and expenses associated with retaining this
solicitation firm.

VOTING AND APPOINTMENT OF PROXY
Your rights to attend and vote at the Meeting depend on whether you are a registered Shareholder (that is, the Common shares of
the Company are actually registered in your name) or a non-registered beneficial shareholder (for example, a person who holds
Common shares of the Company through a broker or a bank).
Registered Shareholders
If you are a registered Shareholder, you may attend the Meeting in person. You may also appoint someone (known as a
proxyholder) to represent you at the Meeting and vote on your behalf. If you complete and submit the proxy form without alteration,
then you will have appointed the Company’s Chairman (or his alternate) to attend the Meeting and vote on your behalf.
You have the right to appoint a person or company to represent you at the Meeting other than the persons designated in the proxy
form. If you wish to appoint some other person or company to represent you at the Meeting, you may do so by striking out the
names of the persons designated in the proxy form and inserting the name of the person or company to be appointed in the blank
space provided and signing the proxy form.
If you wish to vote at the Meeting by proxy, you must either (a) complete and sign the proxy and return it to the Company’s transfer
agent, Computershare Investor Services Inc. (Computershare), or (b) follow the instructions in the proxy to vote by telephone
or on the Internet. In order to be valid, the telephone or Internet voting must be completed or the proxy must be received by
Computershare at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, Attention: Proxy Department, or by fax at
+1 (866) 249-7775 (toll free in Canada and the United States) or +1 (416) 263-9524 (outside Canada and the United States), no
later than 5:00 p.m. (Toronto time) on Friday, July 28, 2017, or in the case of any adjournment or postponement of the Meeting, no
later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of such reconvened meeting. The chair of the
Meeting has the discretion to accept proxies filed after these deadlines.
Even if you give a proxy, as a registered Shareholder, you may still attend and vote in person at the Meeting.
Revoking your proxy
A proxy is revocable. If you have given a proxy, you (or your attorney authorized in writing) may revoke the proxy by giving notice of
the revocation in writing at the Company’s registered office, located at 400 − 725 Granville Street, Vancouver, British Columbia
V7Y 1G3, at any time up to and including the last business day before the Meeting or to the chair of the Meeting before any vote
in respect of which the proxy is given. The notice of the revocation must be signed as follows: (a) if you are an individual, then the
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notice must be signed by you or your legal personal representative or trustee in bankruptcy and (b) if you are a corporation, then
the notice must be signed by the corporation or by a representative appointed for the corporation in accordance with the articles
of the Company.
Non-registered beneficial shareholders
If your Common shares are not registered in your own name, then they are being held in the name of an intermediary (which is
usually a trust company, a securities dealer or broker, a bank or another financial institution) or in the name of a clearing agency
such as the Canadian Depository for Securities Limited. You are usually called either a non-registered or a beneficial shareholder
or owner. Securityholder materials are sent to both registered and non-registered owners of the securities. If you are a
non-registered owner, and the issuer or its agent has sent the materials directly to you, your name and address and information
about your holdings of securities have been obtained in accordance with applicable securities regulatory requirements from the
intermediary holding on your behalf.
There are various procedures for the voting of your Common shares, and these procedures may vary among intermediaries and
clearing agencies in ways over which the Company has no control. If you are a beneficial shareholder, you should carefully follow
the instructions of the intermediary or clearing agency, including instructions regarding when and where any voting instruction form
or proxy form is to be delivered. Unless you follow these instructions you are not entitled to attend the Meeting in person and your
attendance will be solely at the discretion of the Company.
Typically, you will receive one of the following:
1.

2.

A Computershare voting instruction form (VIF). If you receive a Computershare VIF and wish to vote at the Meeting, you
must either (a) complete the VIF and return it to Computershare or (b) follow the instructions in the VIF to vote by
telephone or on the Internet. The telephone or Internet voting should be completed or the VIF should be received by
Computershare at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, Attention: Proxy Department, or by fax at
+1 (866) 249-7775 (toll free in Canada and the United States) or +1 (416) 263-9524 (outside Canada and the
United States), no later than 5:00 p.m. (Toronto time) on Friday, July 28, 2017, or in the case of any adjournment or
postponement of the Meeting, no later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of such
reconvened meeting. If you wish also to attend the Meeting in person and vote (or have another person attend and vote on
your behalf), you must follow the instructions in the VIF. Unless you follow these instructions you are not entitled to attend
the Meeting in person and your attendance will be solely at the discretion of the Company.
A Broadridge voting instruction form (VIF). This is a form provided by Broadridge Financial Solutions (‘‘Broadridge’’) in
accordance with arrangements often made by brokers to delegate the responsibility for obtaining voting instructions to
Broadridge. If you receive a Broadridge VIF and wish to vote at the Meeting, you must either (a) complete the VIF and
return it to Broadridge or (b) follow the instructions in the VIF to vote by telephone or on the Internet. Broadridge will
tabulate the results and then provide instructions to Computershare respecting the voting of shares to be represented at
the Meeting. You must return the VIF to Broadridge or give the telephone or Internet voting instructions well in advance of
the Meeting in order to have your shares voted. If you wish also to attend the Meeting in person and vote (or have another
person attend and vote on your behalf), simply strike out the names of the persons indicated in the proxy form and insert
your (or such other person’s) name in the blank space provided. Unless you follow these instructions you are not entitled to
attend the Meeting in person and your attendance will be solely at the discretion of the Company.

If you have any questions about this Circular or how to vote, please contact Canaccord Genuity Investor Relations at
+1 (888) 250-3375.
Revoking your proxy
A non-registered shareholder may revoke a proxy or voting instruction form which has been given to an intermediary by written
notice to the intermediary. In order to ensure that an intermediary acts upon a revocation of a proxy form or voting instruction
form, the written notice should be received by the intermediary well in advance of the Meeting.

PROVISIONS RELATING TO VOTING OF PROXIES
If you are a registered Shareholder and submit a proxy in the form of the proxy form sent to registered Shareholders (the ‘‘Proxy’’),
then the shares represented by the Proxy will be voted for, against or withheld from voting, as applicable, in accordance with your
instructions on any ballot that may be called for and, if you specify a choice to vote for, against or withhold from voting, as
applicable, with respect to any matter to be acted upon, the shares will be voted accordingly. If you return a form of proxy but do
not give any instructions or specify how you would like your shares to be voted, then your shares will be voted in favour of all
proposals set out in the Proxy and for the election of directors and the appointment of the auditors as set out in this Circular.
The Proxy gives the person named in it the discretion to vote as they sees fit on any amendments or variations to matters
identified in the notice of meeting and on any other matters which may properly come before the Meeting. At the date of this
Circular, the management of the Company is not aware of any of those amendments, variations or other matters which may come
before the Meeting other than those referred to in the notice of meeting.
CANACCORD GENUITY GROUP INC. / 2017 MANAGEMENT INFORMATION CIRCULAR
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SIGNIFICANT EQUITY RESTRICTIONS
Pursuant to rules established by certain securities regulatory authorities in Canada and the United States, the ownership of
shares of an investment dealer or broker dealer is subject to certain restrictions. To enable the Company and its subsidiaries to
comply with these requirements, the articles of the Company contain the following provisions.
At any time if proxies are solicited from shareholders at any meeting of shareholders or before such a meeting, the Company may
require a declaration with respect to the holding of shares of the Company as beneficial owner and any other matter that the
directors consider relevant to determine if the holding of shares by any person could violate the articles or applicable legislative or
regulatory requirements.
The Company has the power to withdraw the voting rights of any share of any class if:
(a)
(b)

(c)

a person beneficially owns or controls, directly or indirectly, a ‘‘significant equity interest’’ in the Company and has not
obtained the required approvals from all relevant securities regulatory authorities;
a person who wishes to exercise voting rights, in person or by proxy, refuses to sign and deliver, with respect to his or her
beneficial ownership of shares of the Company, a declaration or other information reasonably necessary to assist the
directors in making their determinations under the articles; or
if the directors have determined, on the basis of the declaration or information provided by a person who wishes to
exercise voting rights, that such person may own or control, directly or indirectly, a ‘‘significant equity interest’’ in the
Company and has not obtained the required approvals from all relevant securities regulatory authorities.

For these purposes, a ‘‘significant equity interest’’ in the context of the Company means:
(a)

(b)

(c)

(d)
(e)

in respect of the applicable rules of the Investment Industry Regulatory Organization of Canada Inc. (IIROC) and the
TSX Venture Exchange Inc., the holding of: (i) voting securities carrying 10% or more of the votes carried by all voting
securities of the Company, (ii) 10% or more of the outstanding participating securities of the Company or (iii) an interest of
10% or more of the total equity in Canaccord Genuity Corp. (a wholly owned subsidiary of the Company);
in respect of the applicable rules of the Toronto Stock Exchange, the holding, directly or indirectly and alone or in
combination with any other person, of securities: (i) carrying 20% or more of the votes carried by all voting securities,
(ii) carrying the right to receive 20% or more of any distribution of earnings or (iii) accounting for 20% or more of the total
capital or equity of the Company;
in respect of the applicable rules of the Bourse de Montréal Inc. (where a significant equity interest is referred to as a
‘‘major position’’), having the power to direct or cause the direction of the management or policies of Canaccord Genuity
Corp. whether through ownership of securities, by contract or otherwise, and a person is considered to hold a major
position in the capital of the Company pursuant to the rules of the Bourse if such person, directly or indirectly: (i) has the
right to vote 10% or more of the voting securities or (ii) is entitled to receive 10% or more of the net profits of the
Company;
in respect of the applicable rules of the Autorité des marchés financiers in Québec, the direct or indirect ownership or
holding of more than 10% of the voting rights attached to securities issued by the Company; and
in respect of the applicable rules of the Financial Industry Regulatory Authority (FINRA) in the United States, a change in
the equity ownership of the Company that results in one person or entity directly or indirectly owning or controlling 25% or
more of the equity.

As the Company is the parent company of Canaccord Genuity Limited and other subsidiaries which are regulated by the Financial
Conduct Authority (FCA) in the UK, the Financial Services and Markets Act 2000 (UK) places an obligation on controllers and
proposed controllers of such subsidiaries to obtain the approval of the FCA before becoming a controller or increasing the level of
control held (in certain circumstances). Failure to obtain approval is an offence under the Financial Services and Markets Act 2000
(UK). A ‘‘controller’’ in the context of Canaccord Genuity Limited and the other FCA regulated subsidiaries is a person who (along
with his or her associates) holds 10% or more of the shares or voting rights in the Company or is able to exercise significant
influence over the management of the Company through his or her shareholding in the Company.
Similar obligations and offences exist under the laws of Australia, Dubai, Hong Kong and Jersey, Guernsey and the Isle of Man in
the Channel Islands in relation to the subsidiaries of the Company which are regulated by the securities and futures regulatory
authorities in those jurisdictions.
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QUORUM
The articles of the Company provide that a quorum for the transaction of business at the Meeting is two persons who are, or who
represent by proxy, Shareholders who, in the aggregate, hold at least 5% of the issued shares entitled to be voted at the Meeting.

Voting Securities and Principal Holders of Voting Securities
The directors of the Company have set June 5, 2017 as the record date for determining which Shareholders are entitled to vote
at the Meeting. Only registered Shareholders on June 5, 2017 are entitled to vote at the Meeting or at any adjournment or
postponement of the Meeting. Each registered Shareholder has one vote for each Common share held at the close of business on
June 5, 2017. On that date, the Company had 113,511,468 Common shares outstanding.
On April 7, 2017, Franklin Resources, Inc. (‘‘Franklin Templeton’’) filed on SEDAR a report in Form 62-103F3 (known as an
Alternative Monthly Report) that ‘‘[a]s at March 31, 2017, Franklin Templeton, which reports on transactions by one or more
affiliated investment managers which act in the capacity as discretionary investment manager to underlying funds and managed
accounts (collectively, the ‘‘Accounts’’), as a result of a series of transactions, increased its holdings … [so that] the aggregate
number of shares held of [the Company] as at March 31, 2017 was 11,864,899.’’ That is 10.45% of the Common shares of the
Company outstanding on June 5, 2017. However, in the report, Franklin Templeton ‘‘specifically disclaims any beneficial ownership
of the reported shares’’ and notes that ‘‘[e]ach individual investment manager maintains discretionary authority to exercise
investment control or direction over the shares held for the Accounts as the beneficial owner’’ and that ‘‘[t]he transactions were
done … in the ordinary course of business, for investment purposes only and not for the purpose of exercising control or direction
over [the Company].’’ The directors and executive officers of the Company have concluded that, to their knowledge, as of June 5,
2017, there was no person or company which beneficially owned, or controlled or directed, directly or indirectly, Common shares
carrying 10% or more of the voting rights attached to the Common shares.

Election of Directors
The directors of the Company are elected by its shareholders at each annual general meeting and serve for a one-year term until
the next annual general meeting or until they resign or their successors are duly elected or appointed.
The management of the Company proposes to nominate the persons listed in the following table for election as directors of the
Company to serve until the next annual general meeting or they resign or their successors are duly elected or appointed. In the
absence of instructions to the contrary, proxies given pursuant to the solicitation by the management of the Company will be voted
for the nominees listed in this Circular. Management does not contemplate that any of the nominees will be unable to serve as a
director. If any vacancies occur in the slate of nominees listed in the following table before the Meeting, management will exercise
discretion to vote the Proxy for the election of any other person or persons as directors.
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The following table sets out the names of the nominees for election as directors, the offices they hold within the Company, their
principal occupations, the length of time they have served as directors of the Company, the members of each standing committee
of the Board of Directors and the number of Common shares of the Company and its subsidiaries beneficially owned, directly or
indirectly, or controlled or directed by each proposed director.
The information as to shares and other securities beneficially owned has been provided by the directors themselves and, unless
otherwise indicated, is current as of May 31, 2017.
Name and residence

Position with the Company

Principal occupation

Charles N. Bralver(1, 3)
Westport, Connecticut

Director

Corporate director and advisor

Director since

2010

Shares owned

50,500(2)

Massimo C. Carello(3)
London, England

Director

Corporate director and private
investor in public companies

2008

75,000(2)

Daniel J. Daviau(4)
Toronto, Ontario

Chief Executive
Officer and director

Chief Executive Officer of the Company and
Canaccord Genuity Corp.

2015

2,159,064(5)

Kalpana Desai(1)
Hong Kong

Director

Corporate director and advisor

2014

0(2)

Michael D. Harris(1, 6)
East York, Ontario

Director

Senior business advisor of
Fasken Martineau DuMoulin LLP

2004

81,769(2)

David J. Kassie(7)
Toronto, Ontario

Executive Chairman
and director

Executive Chairman of the Company and
Canaccord Genuity Corp.

2010

4,162,488(8)

Terrence A. Lyons(1, 3, 9)
Vancouver, British Columbia

Lead Director

Corporate director and advisor

2004

41,568(2)

Dipesh J. Shah(3)
London, England

Director

Corporate director

2012

0(2)

(1) Member of the Corporate Governance and Compensation Committee.
(2) Each of the independent directors has received deferred share units (DSUs). See note (c) to the table under the heading ‘‘Compensation of directors’’ on page 34 and ‘‘Deferred share units’’
on page 35.
(3) Member of the Audit Committee.
(4) Mr. Daviau was a director of Concave Holdings Inc. until February 4, 2011, when it filed an assignment under the Bankruptcy and Insolvency Act (Canada). A trustee was appointed and a sale
approval and vesting order was made in respect of the bankruptcy on September 6, 2011.
(5) Of these shares, 893,866 are owned by a trust of which Mr. Daviau is one of the beneficiaries. In addition, Mr. Daviau participates in the Company’s LTIP. See ‘‘Long Term Incentive Plan (LTIP)’’
on page 37. Mr. Daviau holds 1,166,994 restricted share units (RSUs) and 395,683 warrants to purchase a total of 395,683 Common shares at an exercise price of $4.99 per share.
(6) Mr. Harris was a director of Grant Forest Products Inc. On June 25, 2009, the Ontario Superior Court of Justice (Commercial List) made an order under the Companies’ Creditors Arrangement Act
(CCAA) in respect of Grant Forest Products Inc. Mr. Harris remained a director of Grant Forest Products Inc. until June 30, 2010 to assist with the orderly completion of the arrangement under the
CCAA.
(7) Mr. Kassie was Chairman and a director of SkyPower Corporation at the time when, on August 12, 2009, the Ontario Superior Court of Justice (Commercial List) made an order under the CCAA in
respect of SkyPower Corporation. The realizations in the estate of the corporation (now called Interwind Corp.) are ongoing and any shortfall to the creditors is unknown at this time. Mr. Kassie was
also a director of ACE Aviation Holdings Inc. at the time when, on April 25, 2012, it passed a shareholder resolution approving liquidation of the company pursuant to the Canada Business
Corporations Act. The liquidation process is continuing.
(8) Of these shares, 562,261 are owned by a trust of which Mr. Kassie is one of the beneficiaries. In addition, Mr. Kassie participates in the Company’s LTIP. See ‘‘Long Term Incentive Plan (LTIP)’’
on page 37. Mr. Kassie holds 416,868 restricted share units and 161,870 warrants to purchase a total of 161,870 Common shares at an exercise price of $4.99 per share.
(9) Mr. Lyons was a director and executive officer of FT Capital Ltd. (FT Capital) which was subject to cease trade orders in July and August 2003 in each of the provinces of Manitoba, Ontario and
Québec due to the failure of FT Capital to file financial statements since the financial year ended December 31, 2002. FT Capital was wound up and dissolved on June 30, 2009 and Mr. Lyons
ceased to be a director. Until January 1, 2014, Mr. Lyons was also a director of Royal Oak Ventures Inc. (Royal Oak), which was subject to cease trade orders in each of the provinces of British
Columbia, Alberta, Ontario and Québec due to the failure of Royal Oak to file financial statements since the financial year ended December 31, 2003. Mr. Lyons was elected to the boards of
directors of each of FT Capital and Royal Oak largely because of his valuable experience and expertise in financial restructurings in the insolvency context.

MAJORITY VOTING
Under applicable corporate law, shareholders can only vote ‘‘for’’ or ‘‘withhold’’ their vote for directors, but may not vote ‘‘against’’
them. As a result, a single ‘‘for’’ vote can result in the election of a director, irrespective of the number of ‘‘withhold’’ votes. In
connection with the Meeting, the proxy forms used for the election of directors will enable shareholders to vote in favour of, or
withhold their vote for, each director nominee separately. The Board has adopted a majority voting policy requiring directors to
submit their resignation in circumstances (excluding contested elections) where the number of votes withheld is greater than the
number of votes cast for the director. The Board must determine whether or not to accept the resignation within 90 days after the
date of the election. The Board must accept the resignation of the director absent exceptional circumstances. The director who
has submitted their resignation may not participate in any meeting at which the resignation is considered. The Company is
responsible promptly to issue a news release with the Board’s decision. If the Board determines not to accept a resignation, the
news release must fully state the reasons for that decision.
In the event of a contested election, where the number of nominees for director exceeds the number of directors to be elected,
subject to applicable law, the voting method to be applied for purposes of electing directors at the meeting will be determined by
the chair of the meeting in his or her sole discretion. For greater certainty, the chair of the meeting may, in the context of a
contested election, use slate voting for director elections.
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VOTING RESULTS FOR PRIOR YEAR’S BOARD ELECTIONS
At the annual general meeting of common shareholders held on August 4, 2016, shareholders voted in favour of the appointment
of Ernst & Young LLP as auditors of the Company for the ensuing year and authorizing the directors to fix their remuneration
(98.8% in favour) and in favour of setting the number of directors at nine (98.8% in favour) and voted on the election as directors
of nominees proposed by management as follows:
Votes ‘‘for’’ as a percentage of votes
cast for or withheld for the director

Votes ‘‘withheld’’ as a percentage of votes
cast for or withheld for the director

Charles N. Bralver

85.6%

14.4%

Massimo C. Carello

99.6%

0.4%

Daniel J. Daviau

98.5%

1.5%

Kalpana Desai

99.6%

0.4%

Michael D. Harris

68.6%

31.4%

David J. Kassie

98.3%

1.7%

Terrence A. Lyons

85.6%

14.4%

Dipesh Shah

99.6%

0.4%

Director

BACKGROUND OF THE NOMINEES
Set forth below is a brief profile of each of the nominees for election as a director of the Company. Other than as set forth below,
each nominee has held the same principal occupation for the last five years.
Charles N. Bralver, age 65, is a financial services executive with over thirty years of capital markets experience. For more than
23 years − from 1984 to 2007 − Mr. Bralver was a founder and Vice Chairman of management consultancy Oliver, Wyman & Co.
where he specialized in strategy, risk and operational work for leading investment banks, asset managers, exchanges and other
market utilities. He continues to serve as a member of the senior advisory board of Oliver Wyman and is also a Senior Advisor to
the hedge fund Silverpoint Capital. Mr. Bralver served as Senior Associate Dean for International Business and Finance at the
Fletcher School of Law and Diplomacy from 2007 to 2010, and from 2007 to 2009 as a strategic advisor to Warburg Pincus LLC.
Mr. Bralver serves as a director of the Company, as a director and member of the risk committee of NewStar Financial, Inc. and on
the Board of Visitors of the Fletcher School. Mr. Bralver started his career at Booz Allen Hamilton. He is a US citizen and a
graduate of the Fletcher School of Law and Diplomacy and Dartmouth College.
In addition to Canaccord Genuity Group Inc., Mr. Bralver is a director of the following public companies: NewStar Financial, Inc. and
the Co-operative Bank p.l.c. Mr. Bralver attended nine of the ten meetings of the Board of Directors held between April 1, 2016
and June 1, 2017. He was appointed a member of the Audit Committee on August 3, 2016, and has attended all of the three
meetings of the committee held since then. He has attended all of the seven meetings of the Corporate Governance and
Compensation Committee held between April 1, 2016 and June 1, 2017.
Massimo Carello, KCFO, age 68, is a corporate director and a private investor in public companies.
Dr. Carello was the Chairman and Chief Executive Officer of Diners Club UK Ltd. from 2001 to 2004 and he was the Chairman and
Chief Executive Officer of Fiat UK Ltd. from 1990 to 2001. He served as a member of the Confederation of British Industry
(CBI) President’s Committee from 1998 to 2003 and was a member of the CBI European Committee. From 1998 to 2005, he was
Vice President of the Italian Chamber of Commerce in the UK. He is Honorary Vice-President of CLIC Sargent, a leading UK based
cancer charity.
From 1978 to 1990, prior to moving to the UK, Dr. Carello was CEO of Carello Lighting Group, one of the largest European
manufacturers of lighting for the automotive industry.
In addition to Canaccord Genuity Group Inc., Dr. Carello is a director of the following public company: Canadian Overseas
Petroleum Limited. Until 2010, he was a director and member of the Audit Committee of Uranium One Inc. and until 2016, he was
a director of Orsu Metals Corporation. Of the meetings of the Board of Directors and the committee on which he served held
between April 1, 2016 and June 1, 2017, Mr. Carello attended all of the ten meetings of the Board of Directors and all of the five
meetings of the Audit Committee.
Dan Daviau, age 52, was appointed President and Chief Executive Officer and a director of the Company and Chief Executive
Officer of Canaccord Genuity Corp. effective on October 1, 2015. Mr. Daviau served as President of Canaccord Genuity’s
North American capital markets business from February 2015. From 2012 to 2015, he was President of the firm’s US capital
markets business, where he helped to structure the firm’s investment banking, research, sales and trading operations in the
region and improve cross-border capabilities. From 2010 to 2012, Mr. Daviau was Head of Investment Banking for Canaccord
Genuity. Before the Canaccord/Genuity merger that was announced in 2010, Mr. Daviau was a Principal and Founder of Genuity
Capital Markets, where he held a variety of senior roles since 2005.
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Before 2005, Mr. Daviau was Co-Head of Investment Banking at CIBC World Markets, a firm he joined in 1991. While at CIBC
World Markets, Mr. Daviau also served as the Head of the Media and Telecommunications Group since 2000 and Head of the
Technology Investment Banking Group in Canada since 1997.
Having started his career as a securities lawyer with Goodman & Co., Mr. Daviau has extensive experience in a broad range of
financing transactions and M&A assignments.
Mr. Daviau is based in Toronto, Canada. He holds an MBA from York University, an LL.B. from Osgoode Hall/York University and a
B.A. (Math and Statistics) from the University of Western Ontario.
Mr. Daviau is not currently a director of any other public companies. Mr. Daviau attended nine of the ten meetings of the Board of
Directors held between April 1, 2016 and June 1, 2017.
Kalpana Desai, age 50, is a corporate director and advisor. She has over 25 years of international investment banking and
advisory experience. She was Head of Macquarie Capital Asia, the investment banking division of Macquarie Group, an Executive
Director and a member of the Global Macquarie Capital Operations Committee from 2010 to 2013. Before joining Macquarie
Group in 2009, Ms. Desai was Head of the Asia-Pacific Mergers & Acquisitions Group and a Senior Managing Director in the
investment banking division of Bank of America Merrill Lynch based in Hong Kong, having joined Merrill Lynch in 1998. Earlier,
Ms. Desai worked in the investment banking divisions of Barclays de Zoete Wedd (now part of Credit Suisse) and J. Henry
Schroder Wagg (now part of Citibank) in London, having started her career in the financial services consulting division of
PricewaterhouseCoopers.
Ms. Desai was a member of the Takeovers and Mergers Panel of the Securities and Futures Commission in Hong Kong from 2007
to 2014.
Born in Kenya and educated in the United Kingdom, Ms. Desai has lived in Hong Kong since 1997. Ms. Desai holds a B.Sc.
(honours) from the London School of Economics and Political Science and is an Associate Member of the Institute of Chartered
Accountants of England and Wales.
In addition to Canaccord Genuity Group Inc., Ms. Desai is a non-executive director of Janus Henderson Group plc which is listed on
the New York Stock Exchange (NYSE) and the Australian Securities Exchange (ASX). Ms. Desai attended eight of the ten meetings
of the Board of Directors held between April 1, 2016, and June 1, 2017. She was appointed a member of the Corporate
Governance and Compensation Committee on August 3, 2016, and has attended all of the three meetings of the committee held
since then.
Michael Harris, ICD.D, age 72, is the President of his own consulting firm, Steane Consulting Ltd., and, in this capacity, acts as a
consultant to various Canadian companies, including Fasken Martineau DuMoulin LLP. Before joining Fasken Martineau in
September 2013, he was a senior business advisor with the law firm of Cassels Brock & Blackwell in Toronto.
Mr. Harris was born in Toronto in 1945 and was raised in Callander and North Bay, Ontario. Before his election to the Ontario
Legislature in 1981, Mr. Harris was a schoolteacher, a school board trustee and chair and an entrepreneur in the Nipissing area.
On June 8, 1995, Mr. Harris became the 22nd Premier of Ontario following a landslide election victory. In 1999, he was
re-elected − making him the first Ontario Premier in over 30 years to form a second consecutive majority government.
In addition to sitting on several boards of Canadian corporations, he has also served as a director of the Manning Centre for
Building Democracy and as the Honorary Chair of the North Bay District Hospital Capital Campaign and the Nipissing University
and Canadore College Capital Campaign. Mr. Harris is also a Senior Fellow of the Fraser Institute. He has received his ICD.D
certification from the Institute of Corporate Directors.
In addition to Canaccord Genuity Group Inc., Mr. Harris is a director of the following public companies: Chartwell Retirement
Residences (Chair), Colliers International Group Inc. (CIGI) and Routel Inc. (Chair). Of the meetings of the Board of Directors and
the committee on which he served held between April 1, 2016 and June 1, 2017, Mr. Harris attended all of the ten meetings of
the Board of Directors and six of the seven meetings of the Corporate Governance and Compensation Committee.
David Kassie, age 61, became Group Chairman and a director of the Company on the closing of the acquisition of Genuity Capital
Markets, a Canadian investment bank, on April 23, 2010, and became Chairman on April 1, 2012. He was the Principal, Chairman
and Chief Executive Officer of Genuity Capital Markets from 2004 until May 9, 2010, when the integration of the businesses of
Genuity Capital Markets and Canaccord Financial Ltd. was completed under the name Canaccord Genuity. Before 2004, he was
Chairman and Chief Executive Officer of CIBC World Markets and the Vice Chairman of CIBC. On the death of Paul Reynolds on
April 1, 2015, Mr. Kassie was appointed as the Chief Executive Officer of the Company and on October 1, 2015, upon succession,
Mr. Kassie became the Executive Chairman.
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Mr. Kassie has extensive experience as an advisor, underwriter and principal. He sits on a number of corporate boards. Mr. Kassie
is actively involved in community and charitable organizations and is the Chairman of the Board of Baycrest Health Sciences and
is on the board of the Richard Ivey School of Business and was formerly on the boards of the Toronto International Film Festival
Group and the Hospital for Sick Children.
Mr. Kassie holds a B.Comm. (Honours) in Economics from McGill University (1977), and an MBA from the University of Western
Ontario (1979).
In addition to Canaccord Genuity Group Inc., Mr. Kassie is a director of the following public company: Reitmans (Canada) Limited.
Mr. Kassie attended all of the ten meetings of the Board of Directors held between April 1, 2016 and June 1, 2017.
Terrence (Terry) Lyons, ICD.D, age 67, is a corporate director. He is a director of several public and private corporations including
Sprott Resource Holdings Inc. (Chairman), Polaris Materials Corporation (Chairman) and Martinrea International Inc. Mr. Lyons is a
retired Managing Partner of Brookfield Asset Management, past Chairman of Northgate Minerals Corporation which was acquired
by AuRico Gold Inc. (now Alamos Gold Inc.), past Chairman of Eacom Timber Corporation recently sold to a private equity firm, past
Chairman of Westmin Mining and past Vice-Chairman of Battle Mountain Gold.
Mr. Lyons is a Civil Engineer (UBC) with an MBA from the University of Western Ontario (1974). He sits on the Advisory Board of
the Richard Ivey School of Business and is active in sports and charitable activities, is a past Governor of the Olympic Foundation
of Canada, past Chairman of the Mining Association of B.C., past Governor and member of the Executive Committee of the
B.C. Business Council and a past director of the Institute of Corporate Directors (B.C.). In 2007, Mr. Lyons was awarded
the INCO Medal by the Canadian Institute of Mining and Metallurgy for distinguished service to the mining industry.
In addition to Canaccord Genuity Group Inc., Mr. Lyons is a director of the following public companies: Martinrea International Inc.,
Polaris Materials Corporation and Sprott Resource Holdings Inc. Of the meetings of the Board of Directors and the committees on
which he served held between April 1, 2016 and June 1, 2017, Mr. Lyons attended all of the ten meetings of the Board of
Directors, all of the five meetings of the Audit Committee and all of the seven meetings of the Corporate Governance and
Compensation Committee.
Dipesh Shah, OBE, FRSA, age 64, is Chairman of Genesis Housing Association and a director on the boards of Thames Water,
The Crown Estate, Cavendish Fluor Partnership and the 2020 European Fund for Energy, Climate Change and Infrastructure (the
‘‘EU Marguerite Fund’’, where he is Chairman of the Investment Committee). He is also a Trustee of the British Youth Opera and a
Governor of Merchant Taylors’ School.
Mr. Shah was formerly the Chief Executive of the UK Atomic Energy Authority and of various large businesses in BP Plc, where he
was a member of the Group Leadership for more than a decade and latterly also the Global Head of Acquisitions and Divestitures.
Mr. Shah was Chairman, inter alia, of Viridian Group plc, HgCapital Renewable Power Partners LLP and the European Photovoltaic
Industry Association. He was the Senior Independent Director and Chair of the Remuneration Committee of JKX Oil & Gas Plc from
2008 to 2015 and the Senior Independent Director and Chair of the Nominations Committee of Equus Petroleum Plc from 2013 to
2016. In addition, he has been a Director of several major organizations, including Babcock International Group Plc and Lloyd’s of
London, the insurance market. He was also a member of the UK Government’s Renewable Energy Advisory Committee from 1994
to 2002. Earlier, Mr. Shah was the Chief Economist for BP Oil UK.
Born in India, and brought up in Uganda, Mr. Shah is a graduate of the University of London, the University of Warwick and the
Harvard Business School management program. He was appointed an Officer of the Order of the British Empire (OBE) in the 2007
New Year Honours and is a Life Fellow of the Royal Society of Arts (FRSA).
Mr. Shah is not currently a director of any other public companies. Mr. Shah attended nine of the ten meetings of the Board of
Directors held between April 1, 2016, and June 1, 2017. He was appointed a member of the Audit Committee on August 3, 2016,
and has attended all of the three meetings of the committee held since then.

Skills and experience
The Corporate Governance and Compensation Committee reviews annually the general and specific criteria applicable to
candidates to be considered for nomination to the Board. The objective of this review is to maintain the composition of the Board
in a way that provides the best mix of skills and experience to guide the long term strategy and ongoing business operations of
the Company. This review takes into account the desirability of maintaining a reasonable diversity of background skills and
experience and personal characteristics among the directors, along with the key common characteristics required for effective
Board participation.
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The Committee maintains a skills matrix to identify any gaps or emerging areas of importance. It has identified the following key
skills:
(a)

Financial expertise. Financially literate; that is, they are able to read and understand a set of financial statements that
present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and
complexity of the issues that can reasonably be expected to be raised by the Company’s financial statements. Senior
executive experience or consulting in financial accounting and reporting and corporate finance, especially with respect
to debt and equity markets. Comprehensive knowledge of internal financial controls and GAAP or IFRS. Expertise in
auditing, evaluating or analyzing financial statements. May have technical training and formal education in this regard
(e.g., professional designation or business degree).

(b)

Governance expertise. Director-level or senior executive experience relating to governance, including acting as chair of a
governance and/or nominating committee (public, private or non-profit) or serving in a senior role as either general
counsel and/or corporate secretary, including accumulating expertise in this regard as a result of a role in a law firm. May
include technical training and formal education (e.g., governance or director designations) or other academic training
relating to the governance profession.

(c)

Strategic planning/project management experience. Senior executive experience in large-scale infrastructure projects or
capital investment programs. May include technical training and formal education in this regard.

(d)

Successful corporate leadership experience. Senior executive experience driving strategic insight and direction to
encourage innovation and conceptualize key trends to continuously challenge the organization to sharpen its vision while
achieving significant organic growth.

(e)

Human Resources expertise. Senior executive experience or relevant board committee participation with an understanding
of compensation, benefit and pension programs, human capital planning, legislation and agreements. This includes
specific expertise in executive compensation including base pay, incentives, equity and perquisites, and an understanding
of human capital retention, succession, training and recruitment.

(f)

Risk management expertise. Senior executive experience in analyzing exposure to risk and successfully determining
appropriate mitigants to best handle such exposure.

(g)

Committee/Board chair experience. Experience as a board member of a major organization (public, private or non-profit).

(h)

Marketing/communications experience. Senior executive or consulting experience with marketing and communications in
the financial services industry.

(i)

Information technology (IT) experience. Senior executive or consulting experience with IT. May have technical training and
formal education in this regard.

(j)

Political and/or government experience. Experience in or with senior levels of municipal, provincial or federal government,
and/or senior management experience in political and public consultation.

(k)

Industry and functional experience. Senior executive, consulting or legal experience in one or more of the following sectors,
combined with a strong knowledge of sector strategy, markets, competitors, financials, operational issues, regulatory
concerns and technology; this may include technical training and formal education in this regard: investment banking,
mergers & acquisitions, sales and trading and wealth management.

(l)

Country specific experience. Senior executive, consulting or legal experience in one or more of the following geographies,
combined with a strong knowledge of the geography’s strategy, markets, competitors, cultural and operational issues and
governmental and regulatory concerns: Canada, United Kingdom, United States and Asia.
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The Committee has identified the skills of the nominees for election as a director of the Company in the context of the skills
matrix as follows:

Financial expertise
Governance expertise
Strategic planning/project management experience
Successful corporate leadership experience
Human Resources expertise
Risk management expertise
Committee/Board chair experience
Marketing/communications experience
Information technology (IT) experience
Political and/or government experience
Industry and functional experience
investment banking
mergers & acquisitions
sales and trading
wealth management
Country specific experience
Canada
United Kingdom
United States
Asia

Charles N.
Bralver

Massimo
Carello

Dan
Daviau

Kalpana
Desai

Michael
Harris

David
Kassie

Terrence
Lyons

Dipesh
Shah
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Appointment of Auditors
Ernst & Young LLP have been the auditors of the Company since June 21, 2004. The management of the Company intends to
nominate that firm for re-appointment. Forms of proxy given pursuant to the solicitation of the management of the Company will,
on any poll, be voted as directed and, if there is no direction, for the re-appointment of Ernst & Young LLP at a remuneration to be
fixed by the directors.
For the financial year ended March 31, 2017, Ernst & Young LLP billed $3,637,560 in audit fees (including statutory and
regulatory audits for subsidiaries in all jurisdictions where such audits are required), $100,434 in audit related fees, $617,615 in
fees for tax compliance and preparation and tax advisory services including advisory work on various corporate tax matters
including acquisition related tax advisory fees and $864,675 in advisory fees. For the financial year ended March 31, 2016, Ernst
& Young LLP billed $3,735,710 in audit fees (including statutory and regulatory audits for subsidiaries in all jurisdictions where
such audits are required), $45,000 in audit related fees, $1,016,711 in fees for tax compliance and preparation and tax advisory
services including advisory work on various corporate tax matters including acquisition related tax advisory fees.

Corporate Governance Statement
As a corporation incorporated under the Business Corporations Act (BC) and a ‘‘reporting issuer’’ for the purposes of Canadian
securities laws, Canaccord Genuity is subject to the corporate governance requirements, guidelines and associated disclosure
requirements (as applicable) of the Business Corporations Act (BC), its articles, the charters of the Board’s committees and other
policies and applicable laws, including National Instrument 52-110 (which provides for a number of mandatory requirements in
respect of audit committees of publicly traded companies), National Policy 58-201 (which outlines Canadian securities regulators’
corporate governance guidelines in respect of, among other things, board composition and effectiveness, the adoption of a written
board mandate acknowledging the board’s responsibility for the identification of the principal risks of an issuer’s business, and
ensuring the implementation of appropriate systems to manage these risks, the adoption and monitoring of written standards
addressing various issues, including conflicts of interest, the appointment of a compensation committee composed of
independent directors and responsible for certain compensation-related matters, and the development of an effective
communication policy) and National Instrument 58-101 (which requires public companies to make disclosure regarding a number
of corporate governance matters).
The Business Corporations Act (BC) is available on the website of the Queen’s Printer for British Columbia at www.bclaws.ca. The
articles of the Company and summaries of the charters of the Board’s committees, the Disclosure Controls Policy, the Canaccord
Genuity Whistleblower Policy and the Code of Business Conduct and Ethics are available on the Company’s website at
www.canaccordgenuitygroup.com (under ‘‘Investor Relations − Corporate Disclosure’’ and ‘‘– Corporate Governance’’). Applicable
Canadian securities laws including National Instruments 52-110, 58-201 and 58-101 are available on the website of the Ontario
Securities Commission at www.osc.gov.on.ca under ‘‘Securities Law & Instruments − Instruments, Rules & Policies’’.
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BOARD OF DIRECTORS
The Company currently has eight directors, a majority of whom (six) are independent of management. In order to facilitate the
exercise of independent judgment by the Board of Directors, the Board has appointed a lead director and meet without
management present at every board meeting. The independent directors are Charles Bralver, Massimo Carello, Kalpana Desai,
Michael Harris, Terrence Lyons and Dipesh Shah. The other two directors are not independent: both David Kassie and Daniel
Daviau are members of the executive management of Canaccord Genuity.
None of the independent directors work in the day-to-day operations of the Company or any of its subsidiaries, are party to any
material contract with the Company or any of its subsidiaries or receive any fees from the Company or its subsidiaries, other than
directors’ fees and expenses.
More information about each director who is standing for election, including any relationship they have with the Company, and
other directorships, can be found starting on page 7 of this Circular.
The Chairman is not an independent director, but the Board of Directors has appointed Terrence Lyons, who is an independent
director, as the Lead Director. There are written terms of reference for the Lead Director. In general, he is responsible to act as the
liaison between management and the Board of Directors to ensure the relationships between management and the Board are
conducted in a professional and constructive manner. This includes ensuring that the boundaries between the Board and
management are clearly understood and respected by both management and directors and that the Board receives adequate and
regular updates from the Chief Executive Officer and other members of management on all issues important to the Board’s work.
He provides support to the Corporate Governance and Compensation Committee in developing director criteria and potential
candidates to be recommended for appointment to the Board and ensuring an adequate orientation and training program for new
board members. He ensures that the Board has a process for assessing the performance of the Chief Executive Officer and
ensuring that appropriate succession, development and compensation plans are in place for senior management. He reviews
directors’ conflict of interest issues as they arise.
The Lead Director is also responsible to receive and, if appropriate, determine action on any communications from interested
parties that are addressed to the independent directors. Such communications can be sent to Mr. Lyons in writing by mail to
2039 West 35th Avenue, Vancouver, BC V6M 1J1.
Under the leadership of the Lead Director, at each regularly scheduled, in-person meeting of the Board of Directors, the
independent directors meet by themselves with the non-independent directors and members of management not in attendance.
The independent directors have held five such meetings between April 1, 2016 and June 1, 2017. The Board is supportive of
individual directors and committee chairs engaging independent advisors at the expense of the Company in appropriate
circumstances.
Board mandate and position descriptions
The Board of Directors assumes responsibility for the stewardship of the Company, acting as a whole and through its committees,
and has approved a formal Board Governance Manual (the ‘‘Mandate’’) including a written mandate for the Board and written
position descriptions for the Chairman, the Chief Executive Officer, the Lead Director, each individual director, each Board
committee and the chair of each Board committee.
The Mandate for the Board of Directors of the Company is:
I.

Introduction
1.
2.

II.

The primary responsibility of the board of directors (‘‘Board’’) is to foster the long term success of the Company
consistent with the Board’s responsibility to the shareholders to maximize shareholder value.
These terms of reference are prepared to assist the Board and management in clarifying responsibilities and
ensuring effective communication between the Board and management.

Composition and board organization
1.
2.

Nominees for directors are initially considered and recommended by the Board’s Corporate Governance and
Compensation Committee, approved by the entire Board and elected annually by the shareholders of the Company.
Certain of the Board’s responsibilities referred to herein may be delegated to Board committees. The
responsibilities of those committees will be as set forth in their terms of reference, as amended from time to
time.
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III.

Duties and responsibilities
A.

Managing the affairs of the Board
The Board operates by delegating certain of its authorities, including spending authorizations, to management and
by reserving certain powers to itself. Subject to legal obligations and to the articles of the Company, the Board
retains the responsibility for managing its own affairs, including:
(a)
(b)
(c)
(d)
(e)
(f)

B.

planning its composition and size;
selecting its Chair;
nominating candidates for election to the Board;
appointing committees;
determining compensation for independent directors; and
assessing the effectiveness of the Board, committees and directors in fulfilling their responsibilities.

Management and human resources
The Board has the responsibility for:
(a)

(b)
(c)
(d)
(e)
(f)

(g)
(h)

C.

the appointment and succession of the Chief Executive Officer (CEO) and monitoring CEO performance,
approving CEO compensation and providing advice and counsel to the CEO in the execution of the CEO’s
duties;
approving terms of reference for the CEO;
approving the corporate objectives that the CEO is responsible for meeting;
reviewing CEO performance at least annually, against agreed upon objectives;
to the extent feasible, satisfying itself as to the integrity of the CEO and other senior officers, and that the
CEO and other senior officers create a culture of integrity and compliance throughout the Company;
approving certain decisions relating to the Chief Executive Officer and those senior officers reporting directly
to the Chief Executive Officer, including the:
(i)
appointment and discharge of those officers;
(ii) compensation and benefits for those officers; and
(iii) acceptance of outside directorships on public companies by those officers (other than not-for-profit
organizations);
ensuring succession planning programs are in place, including programs to train and develop management;
and
approving certain matters relating to all employees, including:
(i)
the annual salary policy/program for employees; and
(ii) new benefit programs or material changes to existing programs.

Strategy and plans
The Board has the responsibility to:
(a)
(b)
(c)
(d)
(e)
(f)

D.

adopt a process to develop a strategic plan for the Company that takes into account, among other things,
the opportunities and risks of the business;
participate with management in the development of, and ultimately approve, the Company’s strategic plan;
approve annual capital and operating plans which support the Company’s ability to meet its strategic plan;
approve the entering into, or withdrawing from, lines of business that are, or are likely to be, material to the
Company;
approve material divestitures and acquisitions; and
monitor the Company’s progress towards its goals, and revise and alter its direction through management in
light of changing circumstances.

Financial and corporate issues
The Board has the responsibility to:
(a)
(b)
(c)
(d)

take reasonable steps to ensure the implementation and integrity of the Company’s internal control and
management information systems;
monitor operational and financial results;
approve annual financial statements and quarterly financial results;
declare dividends;
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(e)

(f)
E.

approve financings, changes in authorized capital, issue and repurchase of shares, issue of debt securities,
listing of shares and other securities, issue of commercial paper, and related prospectuses and trust
indentures; and
recommend appointment of external auditors and approve auditors’ fees.

Business and risk management
The Board has the responsibility to:
(a)
(b)

F.

ensure management identifies the principal risks of the Company’s business and implements appropriate
systems to manage these risks;
assess and monitor management control systems:
(i)
evaluate and assess information provided by management and others (e.g., internal and external
auditors) about the effectiveness of management control systems;
(ii) understand principal risks and review whether the Company achieves a proper balance between risk
and returns, and that management ensures that systems are in place to address the risks identified;
and
(iii) review an annual report of the Chief Compliance Officer which would include results of IIROC audit
changes in regulatory environment and other compliance initiatives.

Policies and procedures
The Board has the responsibility to:
(a)
(b)
(c)

G.

review compliance with all significant policies and procedures by which the Company is operated;
direct management to ensure the Company operates at all times within applicable laws and regulations; and
review significant new corporate policies or material amendments to existing policies (including, for example,
policies regarding business conduct, conflict of interest and other regulatory requirements).

Compliance reporting and corporate communications
The Board has the responsibility to:
(a)
(b)

(c)
(d)
(e)
(f)
IV.

ensure the Company has effective statutory and regulatory compliance reporting and systems;
ensure the Company has in place effective communication processes with shareholders and other
stakeholders and financial, regulatory and other recipients, including the adoption of a communication policy
for the Company;
approve interaction with shareholders on all items requiring shareholder approval;
ensure the Company’s financial performance is adequately reported to shareholders, other securityholders
and regulators on a timely and regular basis;
ensure the financial results are reported fairly and in accordance with generally accepted accounting
principles;
report annually to shareholders on the Board’s stewardship for the preceding year (the Annual Report).

General legal obligations of the board of directors
1.

The Board is responsible for:
(a)
(b)

2.

directing management to ensure legal requirements have been met, and documents and records have been
properly prepared, approved and maintained; and
approving changes in the articles, matters requiring shareholder approval and agendas for shareholder
meetings.

In British Columbia law, the directors of the Company are subject to fiduciary duties and obligations that are
defined partly by common law and partly by statute. It is not possible to define comprehensively what the duties
and obligations are, but the most important of them are the following:
(a)

(b)
(c)

subject to the Business Corporations Act and the articles of the Company, the directors must manage or
supervise the management of the affairs and business of the Company (s. 136(1), Business Corporations
Act);
each director must act honestly, in good faith and in the best interest of the Company (s. 142(1)(a), Business
Corporations Act);
each director must exercise the care, diligence and skill of a reasonably prudent person in comparable
circumstances (s. 142(1)(b), Business Corporations Act);
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(d)

(e)

3.

every director who, in any way, directly or indirectly, is interested in a proposed contract or transaction with
the Company must disclose the nature and extent of their interest at a meeting of the directors and will be
liable to account for any profit made unless the procedures in the Business Corporations Act and the articles
are followed (ss. 147 and 148, Business Corporations Act); and
the directors will be personally liable under a number of provincial and federal statutes for such things as
unpaid wages, unpaid GST and provincial social service tax remittances, unpaid employment insurance
premiums, unpaid Canada Pension Plan remittances and unpaid income tax source deductions.

Such duties and obligations may be enforced by the Company, its shareholders or government agencies. Because
the Company operates in a highly regulated environment, the special risk that the directors face is that these
duties and obligations will be taken into account by the securities regulators in the context of the fitness of the
directors to act as directors or to continue to be registered under securities legislation.

The Chairman has four primary roles: (a) to act as the chair of the meetings of the shareholders and as the presiding director at
Board meetings and to manage the activities of the Board, including ensuring the Board is organized properly, functions effectively
and meets its obligations and responsibilities; (b) to facilitate effective communications and relations with all stakeholders and
the general public with particular emphasis on working with the Board and its appointees to facilitate timely decision-making; (c) to
work as an advisor to the Chief Executive Officer (the ‘‘CEO’’) and senior management team ensuring that the performance and
information requirements of the Board are met; and (d) to act as one of the primary spokespersons for Canaccord Genuity.
The CEO is accountable to the Board for providing overall leadership and direction to Canaccord Genuity. The CEO has direct
access to the Board of Directors. The CEO supports the Board and its mandate and is accountable for ensuring Canaccord
Genuity operates within the policy and strategy framework established by the Board. The CEO provides advice and counsel to the
Board in all matters impacting Canaccord Genuity and provides effective operational leadership to the management and staff of
the organization.
Director’s tenure and priorities
The Board has adopted a policy relating to a director’s tenure and priorities. Under this policy, upon a director reaching the age of
75, and on each anniversary thereafter for so long as such individual continues to serve as a director, such director must tender
his or her written resignation from the Board to the Corporate Governance and Compensation Committee. The Committee will,
within 30 days, consider the resignation offer and will recommend to the Board whether or not to accept it. The Board will
thereafter act on the Committee’s recommendation within 30 days. If a resignation is accepted, it will be effective either: (i) before
the commencement of the next annual general meeting of the Company’s shareholders at which directors are to be elected; or
(ii) upon acceptance of such offer of resignation by the Board, as determined by the Board. In addition, the policy provides that
upon initially becoming a director of the Company and at each Board meeting occurring immediately before the annual general
meeting of the Company’s shareholders at which directors are to be elected, each director will represent to the Board that
membership on the Board and the carrying out of such director’s Board and committee duties is one of such director’s top
priorities and that such director’s personal or professional circumstances do not adversely affect such director’s ability to
effectively serve as a director of the Company. Each director is expected to demonstrate this commitment in part by a high level of
attendance at Board and Committee meetings.
Director orientation and continuing education
New director orientation is explicitly addressed in the written Board Operating Guidelines adopted by the Board and is a
responsibility of the Corporate Governance and Compensation Committee. New directors are provided with substantial reference
material pertaining to the Company, its strategic focus, financial and operating history, corporate governance practices and
corporate vision. All directors receive a manual containing, among other things, constating documents, an organization chart of the
Company and its subsidiaries, corporate fact sheets, lists of committees and committee charters and various corporate policies.
Ongoing director education is also explicitly addressed in the Board Operating Guidelines and is also a responsibility of the
Corporate Governance and Compensation Committee. Regular background briefings are added to the agendas of meetings of the
Board on topics relating to significant aspects of the Company’s business and operations, including key business units and the
legal, regulatory and industry requirements and environment in which the Company operates.
On a regular basis, the Board visits the Company’s major operating centres and receives briefings in areas of critical and strategic
importance. The Board also meets each year in a dedicated board education session. In fiscal 2017, the Board held a board
education session which all the directors attended which focussed on strategic discussions and a discussion of the future of the
wealth and capital markets businesses led by the heads of those segments.
Performance evaluation of the Board
The Board has a policy for a performance evaluation of the Board, its committees and its individual directors. Over a two year
cycle, there is a formal evaluation of the Board and its committees and a formal individual director evaluation including a peer
review. The formal evaluation of the Board and its committees involves a detailed survey covering board organization, the
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Chairman, the Lead Director, management and human resources, strategy and plans, financial and corporate issues, shareholder
communications and the function of Board committees is distributed to all directors. The formal individual director evaluation
involves a detailed self-evaluation, a peer review and a review of a board skills matrix. The surveys are strictly confidential to
encourage full and frank comments. The Corporate Governance and Compensation Committee reviews the surveys and makes
recommendations to the Board. After the individual director evaluation surveys are completed, the Lead Director and the Chair of
the Corporate Governance and Compensation Committee meet with each director individually to review the survey and
recommendations and to review their role on the Board of Directors.
With the recommendations of the Corporate Governance and Compensation Committee, the full Board of Directors then assesses
the effectiveness of the Board as a whole, the Board committees and the contributions of individual directors. The full Board then
takes whatever steps are necessary, based on the feedback and surveys, to make any changes necessary to enhance the
performance of the Board.
Succession planning
The duties and responsibilities in the succession planning process are shared among Board, the Corporate Governance and
Compensation Committee and the CEO. The Board is responsible for approving the succession plan for the CEO; in the case of
other senior managers, ensuring plans are in place for management succession and development; ensuring that criteria and
processes for recognition, promotion, development and appointment of senior management are consistent with the future
leadership requirements of the Company; and ensuring it receives appropriate briefings and acquires sufficient knowledge on
potential successors to make an informed decision on future appointments.
The Corporate Governance and Compensation Committee annually reviews the succession plan for the CEO; receives periodic
updates as well as an annual report on the plan and forwards it to the Board with appropriate comment; reviews and discusses
with the CEO the processes and outcomes associated with the recognition, promotion, appointment and development of senior
management; and ensures the succession plan includes a process that would respond to the unexpected incapacity of the CEO
and any other emergency situation which required an immediate replacement of the incumbent CEO.
The CEO takes the lead in establishing the internal processes for identifying and developing the Company’s leaders and for
keeping the Board informed and involved; works with the Board, the Corporate Governance and Compensation Committee and
senior management to design the Company’s leadership development processes; evaluates the leading candidates for promotion;
provides periodic updates to the Corporate Governance and Compensation Committee and the Board on the mechanisms that
build leadership talent and succession capability in the Company, including leadership competency frameworks, management
development training, job changes and an assessment of the most likely successors for the top positions in the Company;
ensures human resources personnel have appropriate criteria and processes in place to hire, promote, transfer and retain
employees of the Company and that such policies and processes are consistent with the policies of the Company; ensures there
is a clear understanding of the management succession and development plan by all management and staff in the Company; and
reviews the plan each year with the Corporate Governance and Compensation Committee and the Board.
Ethical business conduct
The Board has adopted a written Code of Business Conduct and Ethics (the ‘‘Code’’) for directors, officers and employees. It can
be found among the documents filed by the Company on SEDAR at www.sedar.com and on the Company’s website at
www.canaccordgenuitygroup.com (under ‘‘Investor Relations − Corporate Governance’’). Directors will be required annually to
acknowledge in writing their agreement to comply with the Code and a system is currently being implemented to require all
employees to do likewise. To the knowledge of the Board, there have been no departures from the Code during fiscal 2017 that
would have required the filing of a material change report.
Any director, officer or employee who becomes aware of any existing or potential violation of the Code is encouraged to notify the
Lead Director (Terry Lyons). Mr. Lyons reports to the Board on compliance with the Code. As an alternative, the Company has
engaged a third-party provider to manage the reporting of any ethical concerns or improper conduct. A telephonic and online
hotline (called the ‘‘Integrity Line’’) are available. The hotline is operated by a third-party provider which specializes in this type of
service. To report issues via the Internet, simply log on to the website at www.canaccordgenuity.ethicspoint.com and fill in
important information fields regarding the nature of the question or report. If you choose to call instead, dial the hotline number at
+1 (855) 817-0429 to speak with a live operator who will ask those important questions. (International access numbers can be
found on the website.) Calls are toll free and both methods are available 24 hours a day, seven days a week. Regardless of which
method is chosen, the system will prepare a report and forward it to the appropriate ethics contact within the Canaccord Genuity
Group for review and, if necessary, investigation. The system will assign a report number, a PIN and a contact date. In this way the
reporter can remain anonymous.
In accordance with the Code and the Business Corporations Act (British Columbia), any director who is aware of a material
transaction or relationship that could reasonably be expected to give rise to a conflict of interest must discuss the matter promptly
with the Lead Director and, in the case of matters considered by the Board, must disclose the interest to the Board and abstain
from voting.
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COMMITTEES OF THE BOARD OF DIRECTORS
The Board has delegated certain of its responsibilities to two standing committees which meet regularly and have specific roles
and responsibilities as defined by the Board. These committees are made up solely of non-management directors, a majority of
whom are independent of management as determined under applicable securities legislation. Both the Audit Committee and the
Corporate Governance and Compensation Committee are composed entirely of independent directors.
The Board has also delegated specific responsibilities to two committees which meet only as required. The Stock Issuance
Committee consists of the members of the Corporate Governance and Compensation Committee and the Chief Executive Officer;
it is delegated with the authority of the full Board to issue shares of the Company. The Borrowing Powers Committee consists of
the Chief Executive Officer; it is delegated with the authority of the full Board to borrow money and provide guarantees in relation
to transactions in the normal course of the business of one or more of the subsidiaries of the Company where the transaction has
been approved by one of the Board of Directors, executive committee, or ‘‘names’’ committee of such subsidiary or subsidiaries.
Audit Committee
The Audit Committee assists the Board of Directors in fulfilling its oversight responsibilities by monitoring the Company’s financial
reporting practices and financial disclosures. Specific responsibilities and duties of the Audit Committee include reviewing the
Company’s annual and interim consolidated financial statements, annual and interim management’s discussion and analysis and
press releases relating to them before dissemination to the public; assessing the Company’s accounting policies including
discussing the appropriateness of such policies with management and the Company’s external auditors; reviewing the systems of
internal controls to ensure integrity in the financial reporting of the Company; assisting management to identify the Company’s
principal business risks; approving risk management policies that establish the appropriate approval levels for decisions and other
checks and balances to manage risk; satisfying itself that policies are in place to manage the risks to which the Company is
exposed, including market, operational, liquidity, credit, regulatory and legal, and reputational risk; reviewing the external auditors’
plans for evaluating and testing the Company’s internal financial controls; and overseeing the Company’s external auditors
including approving the external auditors’ terms of engagement. Members of the Audit Committee are appointed annually by the
Board of Directors. The committee has full access to staff and resources. At all committee meetings, a portion of the meeting is
held without management present to allow a more open discussion.
The members of the Audit Committee are Terrence Lyons (Chair), Charles Bralver, Massimo Carello and Dipesh Shah. Each of
them is financially literate; that is, they are able to read and understand a set of financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can
reasonably be expected to be raised by the Company’s financial statements. All of the members of the Audit Committee are
independent of management as determined under applicable securities legislation. The Audit Committee met five times in the
period from April 1, 2016, to June 1, 2017.
The Audit Committee has adopted a charter which specifically defines the roles and responsibilities of the Audit Committee. The
Audit Committee has direct communication channels with the external auditors and the Chief Financial Officer and senior finance
staff and discusses and reviews issues with each of them on a regular basis.
The Audit Committee is responsible to ensure management has designed and implemented an effective system of internal
control.
The external auditors are recommended by the Audit Committee and appointed annually by the Company’s shareholders. They
report directly to the Audit Committee. After consultation with management, the Audit Committee is responsible for setting the
external auditors’ compensation. The external auditors attend each meeting of the Audit Committee, and a portion of each
meeting is held without the presence of management. The Audit Committee reviews and approves annually the external auditors’
audit plan and must approve any non-audit work by the external auditors. The policies for engagement of non-audit services also
permit the chair of the Audit Committee to approve minor expenditures on non-audit services between meetings of the Audit
Committee. The Chief Financial Officer and senior finance staff attend each meeting of the Audit Committee. The Audit Committee
reviews and approves annually the internal audit plan.
Risk management
Uncertainty and risk are inherent in any financial markets activity. As an active participant in the Canadian and international capital
markets, the Company is exposed to risks that could result in financial losses. The Company has identified its principal risks as:
market risk, credit risk, operational risk and other risks. Accordingly, risk management and control of the balance between risk and
return are critical elements in maintaining Canaccord Genuity’s financial stability and profitability. Therefore, an effective risk
management framework is integral to the success of Canaccord Genuity.
Canaccord Genuity’s disciplined risk management process encompasses a number of functional areas and requires frequent
communication, judgment and knowledge of the business, products and markets. The Company’s senior management is actively
involved in the risk management process and has developed policies and reports that require specific administrative procedures
and actions to assess and control risks. These policies and procedures are subject to ongoing review and modification as
activities, markets and circumstances change.
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As part of Canaccord Genuity’s risk philosophy, the first line of responsibility for managing risk lies with branch managers,
department heads and trading desk managers (within prescribed limits). The monitoring and control of Canaccord Genuity’s risk
exposure is conducted through a variety of separate, but complementary, financial, credit, operational, compliance and legal
reporting systems.
The Board of Directors (the Board) has oversight of the company-wide risk management framework. These responsibilities are
delegated to the Audit and Risk Management Committees. The Audit Committee’s mandate was updated in fiscal 2013 to better
reflect the committee’s oversight of the Company’s risk management function.
The Audit Committee assists the Board in fulfilling its oversight responsibility by monitoring the effectiveness of internal controls
and the control environment. It also receives and reviews various quarterly and annual updates and reports on key risk metrics
and the overall risk management program.
The Risk Management Committee assists the Board in fulfilling its responsibilities for monitoring risk exposures against the
defined risk appetite and for general oversight of the risk management process. The Risk Management Committee is led by the
Chief Risk Officer, and committee members include the CEO and senior management representation from the key
revenue-producing businesses and functional areas of Canaccord Genuity. The Committee identifies, measures and monitors the
principal risks facing the business through review and approval of Canaccord Genuity’s risk appetite, policies, procedures, and
limits/thresholds.
In fiscal 2017, the Company formed a global Cybersecurity Committee to help identify, monitor and manage risks specific to the
Company’s information networks, data and internal systems. This committee is chaired by the firm’s Chief Risk Officer and
committee members include senior IT management from across the firm, as well as representation from Legal, Compliance,
Internal Audit and Operations. The Cybersecurity Committee is focused on issues such as cyber security risk assessment, IT
safeguards and controls, risks related to third-party service provides, employee training and awareness and incident response
plans.
The segregation of duties and management oversight are important aspects of Canaccord Genuity’s risk management process.
Canaccord Genuity has a number of functions that are independent of the revenue-producing businesses that perform risk
management activities, including the monitoring, evaluating and analyzing of risk. These functions include Enterprise Risk
Management, Compliance, Operations, Internal Audit, Treasury, Finance and Legal.
Additional information
Additional information about the Audit Committee and internal control and risk management systems (including details of how the
principal risks of the Company are managed, the charter of the Audit Committee and details of external auditor service fees) is
contained in the Company’s annual information form (AIF) which can be found on SEDAR at www.sedar.com and on the Company’s
website at www.canaccordgenuitygroup.com (under ‘‘Investor Relations − Financial Reports’’). In particular, see the sections of the
AIF headed ‘‘Board Committees − Audit Committee’’ and ‘‘External Auditor Service Fees’’ and schedule ‘‘A’’ to the AIF. The charter
of the Audit Committee can also be found on the Company’s website under ‘‘Investor Relations − Corporate Governance − Board of
Directors’’.

Corporate Governance and Compensation Committee
The Corporate Governance and Compensation Committee’s mandate includes developing and recommending to the Board of
Directors appropriate corporate governance guidelines; identifying future Board and committee members and completing an
annual review of the Board’s performance; evaluating the Chief Executive Officer’s performance and determining his compensation;
reviewing and making recommendations to the Board of Directors with respect to the compensation of all executive officers; fixing
and determining (or delegating the authority to fix and determine) awards to employees under the Company’s incentive plans; and
reviewing key human resources policies and programs. The committee also functions as the nominating committee for the Board.
The committee is also responsible to oversee the process of appointing the Chief Executive Officer; in the event of the death of
the Chief Executive Officer, Paul Reynolds, on April 1, 2015, the committee undertook an extensive review of the requirements for
a permanent Chief Executive Officer and the process of identifying appropriate candidates with a view to making a
recommendation to the Board of Directors and their recommendations were considered by the full Board of Directors in a process
that led to the decision to appoint Dan Daviau as the Chief Executive Officer effective October 1, 2015.
The process by which the Board determines compensation for directors is described in this Circular under the heading
‘‘Compensation of directors’’ on page 34 and the process by which the Board determines compensation for officers and
employees is described in this Circular under the heading ‘‘Compensation discussion and analysis’’ on page 21.
Composition of the Corporate Governance and Compensation Committee
The Corporate Governance and Compensation Committee must be composed of at least three members who are independent of
management, each of whom is appointed annually by the Board of Directors. The committee has full access to staff and
resources. At all committee meetings, a portion of the meeting is held without management present to allow a more open
discussion.
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The members of the Corporate Governance and Compensation Committee are Michael Harris (Chair), Charles Bralver, Kalpana
Desai and Terrence Lyons. Each of them has significant and direct experience in executive compensation matters, leadership,
talent management, governance and risk management through their tenures as senior leaders directing large and complex
organizations. All of the members of the Committee are independent of management as determined under applicable securities
legislation. The Corporate Governance and Compensation Committee met seven times in the period from April 1, 2016 to
June 1, 2017.
Nomination of directors
The Corporate Governance and Compensation Committee reviews annually the general and specific criteria applicable to
candidates to be considered for nomination to the Board. The objective of this review is to maintain the composition of the Board
in a way that provides the best mix of skills and experience to guide the long term strategy and ongoing business operations of
the Company. This review takes into account the desirability of maintaining a reasonable diversity of background skills and
experience and personal characteristics among the directors, along with the key common characteristics required for effective
Board participation.
Although it is the full Board that is responsible for identifying suitable candidates to be recommended for election to the Board by
the shareholders, the Corporate Governance and Compensation Committee has the responsibility to gather the names of potential
nominees, screen their qualifications against the current skill and experience needs of the Board and make recommendations to
the full Board. All directors are encouraged to suggest potential candidates and the Chairman and the Chief Executive Officer
provide additional direct input to the process.
Diversity policy
On the initiative of the CEO and the Global Operating Committee, a Core Diversity Council was established in fiscal 2017. It is
headed by a member of the Global Operating Committee and composed of business unit leaders in each of the regions. In
connection with the mandate of the Council and on the recommendation of the Corporate Governance and Compensation
Committee, the Board adopted a formal board diversity policy for directors in connection with Canaccord Genuity’s new global
diversity policy in fiscal 2017 to reflect the Company’s commitment to diversity and inclusion throughout its organization. The
Company seeks to maintain a Board comprised of talented and dedicated directors with a diverse mix of expertise, experience,
skills and backgrounds, including an appropriate number of women directors, which it will periodically assess in light of the needs
of the Board. Any search firm engaged to assist the Board or the Corporate Governance and Compensation Committee in
identifying candidates for appointment to the Board as independent directors will be specifically directed to include diverse
candidates generally, and multiple women candidates in particular. Annually, the Board or the Corporate Governance and
Compensation Committee will review this policy and assess its effectiveness in promoting a diverse Board which includes an
appropriate number of women directors. As this is a new policy, there has not been sufficient time to measure its effectiveness or
the annual and cumulative progress.
Specific targets or quotas for gender or other diversity representation have not been adopted for the Board or for executive officer
positions in the Company or any of its subsidiaries due to the small size of these groups and the need to consider a balance of
criteria in each individual appointment. It is important that each appointment to the Board and as an executive officer be made,
and be perceived as being made, on the merits of the individual and the needs of the Company at the relevant time. In addition,
targets or quotas based on specific criteria could limit the Board and management’s ability to ensure that the overall composition
of the Board and executive officers meets the needs of the Company and its shareholders.
Currently, as to gender, the Board is comprised of one female director (12.5%) and seven male directors (87.5%). Following the
Meeting, assuming all of the nominees are elected, the Board will continue to be comprised of one female director and seven
male directors. The Board and the Corporate Governance and Compensation Committee are enthusiastic to increase the
representation of women on the Board as turnover occurs, taking into account the skills, background, experience and knowledge
desired at that particular time by the Board and its Committees; a nominee’s diversity of gender, race, nationality, age, experience
and other attributes has and will be considered favorably in the assessment of director nominees. There are currently no women
in executive officer positions in Canaccord Genuity Group Inc. or any of its major subsidiaries, however there are currently women
in mid-to-senior level officer positions at the Company’s major subsidiaries in diverse areas of the capital markets and wealth
management businesses as well as corporate operations. The Company recognizes that in order to achieve a better, more
representative balance of women in executive officer positions, it must ensure that this talent “pipeline” is properly developed.

Shareholder Engagement
The Company believes that it is important to have regular and constructive engagement directly with its shareholders to encourage
shareholders to express their views on corporate governance and other matters directly to the Board and Company management
outside of the Annual General Meeting. These discussions are intended to be an interchange of views about corporate
governance, compensation philosophy and disclosure matters that are within the public domain and do not include a discussion of
undisclosed material facts or material changes.
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In fiscal 2017, the Company’s shareholder engagement initiatives included:
• institutional investor and shareholder engagement through non-deal roadshows with management including 36 meetings in
Toronto, New York, Montréal and Vancouver;
• in-person meetings between the CEO and CFO and significant institutional investors (representing at least a third of the
Company’s institutional ownership base) to address priority issues;
• other year-round investor and shareholder engagement at in-person meetings and conference calls.
Over the past two years, the Company has had extensive discussions with its largest shareholders about compensation
philosophy and corporate governance which have shaped the Company’s practices. As a direct result of engagement with its
largest shareholders before the 2015 Annual General Meeting, the Company adopted a policy not to make forgivable loans to any
of its directors or executive officers. And following the discussions held before the 2016 Annual General Meeting, the Company
undertook a review of CEO compensation with a view, in particular, to articulating and disclosing more details related to the
performance framework.

Compensation Discussion and Analysis
The Board and the Corporate Governance and Compensation Committee (also referred to as the Compensation Committee) are
committed to ensuring that Canaccord Genuity’s compensation philosophy and programs are aligned to attract, retain and motivate
top-quality professionals to support the success of the Company and enhance shareholder value. During the year, the
Compensation Committee undertook, with the assistance of Hugessen Consulting Inc. (Hugessen), the development of a
compensation and performance framework for measuring and evaluating the performance of its CEO and this resulted in the
introduction of a ‘‘balanced scorecard’’ Chief Executive Compensation Framework.
The Board and the Compensation Committee also approved the June 2016 private placement which provided certain senior
employees with an opportunity to purchase units consisting of one Common share of the Company along with one-half of one
share purchase warrant. The Common shares are subject to a hold period of up to three years, with one-third of the Common
shares issued to each purchaser becoming freely tradeable on each anniversary of the closing date of the private placement. Each
whole warrant will entitle the holder to acquire one Common share at an exercise price of $4.99 for the period from June 17,
2019, to December 17, 2019, which was a significant premium to the Company’s share price at the time of the private placement.
The Company used the proceeds of the private placement to fund the Company’s independent employee benefits trusts,
established under its long term incentive plan, which purchased Common shares in the market to cover grants of restricted
share units (RSUs) to those employees who participated in the private placement. The RSUs will only vest if the employee remains
an employee of the group for three years. This placement was designed to provide a significant retention incentive and an
alignment with an increase in the Company’s share price.

CORPORATE ACHIEVEMENTS
The Company delivered a significantly stronger result for our 2017 fiscal year. Canaccord Genuity Group earned total revenue of
$879.5 million dollars for the fiscal year. Excluding significant items,* the Company recorded annual net income of $49.2 million
and diluted earnings per common share of $0.32.
Headwinds due to reduced global trade, subdued business investments and policy uncertainty hindered global economic
performance early in the year, but activity levels in our core focus sectors began to improve as investors put more money to work
in the growth sectors of the global economy. Our capital raising and advisory activities increased steadily over the course of the
twelve-month period and, while still below historic levels, the year-over-year rebound has been dramatic when compared to the
trough in the market cycle one year ago.
Additionally, investments we have made to strengthen our global wealth management operations over the course of the fiscal year
have enabled us to advance our strategy of growing revenue and net income contributions from this segment, an important driver
of long-term stability for our business.
Delivering on our commitment to sustainably lower fixed costs
While our performance in the second half of the fiscal year − particularly in our fourth fiscal quarter − reflects accommodative
market conditions, our result is also attributable to the steady progress that we have made to better align our businesses and
rationalize our global infrastructure over the last 18 months. The Company exceeded many of our fixed cost reduction objectives,
with an additional benefit from foreign exchange rates. Excluding significant items, total expenses as a percentage of revenue
were 7.7 percentage points lower than last year. While certain expenses increased in connection with higher revenue generation,
fiscal 2017 general and administrative expenses were 9.2% lower than the previous year, a testament to our commitment to cost
containment, an integral element of our partnership culture.
*

Figures excluding significant items are non-IFRS measures. For further information, see the section headed ‘‘Non-IFRS Measures’’ in the management’s discussion and analysis (MD&A) for the
Company’s most recently completed financial year.
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Positioned for increased profitability as we increase scale in our global wealth management operations
In order to increase earnings stability and our overall profitability, we have continued to make disciplined investments in our global
wealth management operations. Throughout the year, we took steps to grow our operations in Canada and the UK & Europe, both
organically and through strategic acquisitions of advisory teams and books of business. Investments to improve our staffing and
product mix across our operations have helped to attract new assets and increase share of wallet from existing clients.
At the end of fiscal 2017 total assets under administration and management reached $38.6 billion, a year over year improvement
of 18%. Globally, Canaccord Genuity Wealth Management generated $267.1 million in revenue, a year-over-year increase of 8.3%.
Our wealth management operation in the UK & Europe is an excellent model for the growth and business mix that we strive to
achieve in other geographies. With almost 70% of revenue from recurring, fee-based business, this segment is less susceptible to
market fluctuations and capable of delivering steady net income growth and stable profit margins throughout the cycle. Despite a
currency headwind resulting from declines in the pound sterling, this business produced a record net income result of $27.6
million excluding significant items and before taxes for the fiscal year. When measured in local currency, assets under
management in this business increased by 19.9% compared to the same period last year.
Our modern and highly scalable platform has delivered additional advantages for this business by enabling our teams to
successfully manage elevated trading volumes during periods of market volatility, while also supporting our growth initiatives
through the seamless integration of new clients and portfolios acquired throughout the year.
We also continued to advance our strategy of adding new investment advisory teams in our Canadian wealth management
operations. Our independent platform provides an important advantage in attracting seasoned professionals who want to continue
delivering professional and highly personalized advice for their clients. The teams that have joined since we announced our private
placement of convertible debentures in October have contributed new assets of $1.7 billion. At the end of the fiscal year, total
assets under administration and management in this business have grown to $13.2 billion, an improvement of 43.9% from a year
ago.
Importantly, the average book size per advisory team in this business increased to almost $100 million at the end of fiscal 2017,
a year over year improvement of 42%. While we have continued to increase revenues from fee-based activities, revenue generated
from transactional activities has also strengthened, as clients more actively accessed the markets through our leadership in
early-stage financing activities for key growth sectors of the economy.
Aligning our capital markets business for excellence in all market cycles
We have maintained a strong focus on positioning our business for long-term success as global growth visibility improves. Last
year we made the decision to exit non-performing operations in our capital markets business and focus on serving key growth
sectors of the economy. This disciplined approach allows us to provide globally integrated services, which foster the development
of long-term client partnerships and provide superior revenue opportunities over an extended market cycle.
We have also made careful investments to recruit talented professionals to enhance our capabilities across our investment
banking, advisory, and debt finance and restructuring businesses. Over the course of the year, we improved coordination across
businesses and regions and added specialty sales and trading teams, initiatives which have helped us to expand client
relationships and extract greater value from our existing operations. While we have reduced the size of our global capital markets
workforce by 17% year-over-year, there was a 35% improvement in revenue per employee within this segment.
Our diversification efforts have also helped to insulate our business from the impact of a depressed commodity pricing
environment. Over the course of the fiscal year, 74% of our total capital markets revenues were generated outside of Canada.
While we are pleased to see increased activity in mining and energy and we have strong teams in place to service growing
demand, our reliance on these sectors has also been greatly reduced. In fiscal 2017, 74% of total investment banking and
advisory revenues were generated from non-resource sectors. While the energy sector remains an important focus for our firm,
when measured against total firm wide revenue, our exposure to the energy sector was less than 5%.
Achieving dominance as a focused and agile independent investment bank
Our global capital markets division generated revenue of $598.4 million in fiscal 2017. Revenue increased across all our
geographies and we were profitable in each jurisdiction. While the year started slowly, momentum in new issue and advisory
activity gradually improved over the course of the 12 month period, with the most significant improvement taking place during our
fourth fiscal quarter.
Our Australian capital markets team has firmly established Canaccord Genuity as the dominant mid-market competitor in that
region and delivered a record performance in fiscal 2017, with a year over-year revenue increase of 91.7%. Our US operation also
delivered a record revenue performance, led by our expanded trading operation which generated a revenue increase of 21.3%
compared to the previous fiscal year and a new high for this business. Activity levels in our Canadian capital markets operations
continued to be softer than historic levels but this group achieved a year over year improvement in investment banking of 131.5%.
CANACCORD GENUITY GROUP INC. / 2017 MANAGEMENT INFORMATION CIRCULAR

23

The collaboration between our origination group and our wealth management teams has allowed us to complete a number of early
stage financings as we deliver results for entrepreneurial clients.
Performance in our UK, Europe and Dubai business was impacted by a scarcity of equity issuance in the UK − driven by
uncertainty following the Brexit referendum outcome − which began to reverse during the second half of the year. A dramatic
improvement in performance culminated in the fourth fiscal quarter, primarily attributable to several significant advisory mandates
led by our teams in the UK and Dubai.

PHILOSOPHY AND OBJECTIVES
Canaccord Genuity’s compensation philosophy provides the foundation for all of the Company’s employee compensation programs,
including those for its executive officers. The philosophy includes the following key objectives that are the basis for designing
programs to motivate behaviour that drives the Company’s performance:
• establish performance-based compensation programs tied to annual and long term Company, business unit, business
geography and individual goals, which are structured to align the interests of employees with those of shareholders;
• ensure that compensation opportunities are comparable to those at major competitors, so that the Company can attract, retain
and motivate talented employees who are essential to the Company’s long term success;
• encourage sound risk management and compliance with internal policies and procedures and the applicable law and rules and
policies of securities regulators and self-regulatory organizations;
• ensure that compensation is not solely based on revenue attributable to an individual; this is for several reasons: first, such an
approach does not take account of risk management and compliance costs; second, there is the inherent difficulty in
determining who is directly responsible for generating specific revenue; and third, such a reward mechanism tends to
discourage the teamwork that is a key behaviour the Company seeks to foster; and
• deliver a significant portion of total compensation in equity based awards, thereby further aligning the financial interests of
employees with those of shareholders and encouraging prudent long term strategic decisions and risk management and
encouraging long term service and loyalty.
Recognition of human capital
The overall objective in determining total compensation levels across the Company is to balance competitive pressures in the
market for professional talent with cost considerations. Since the securities industry is fundamentally a human capital intensive
business, compensation and benefits are a significant and critical expense. These expenses (often referred to as the
compensation ratio) are also heavily impacted by a firm’s mix of business. Higher ratios are found in wealth management/banking
groups, while lower ratios are found in businesses with a large trading component. In fiscal 2017, the Company’s total
compensation expense was 61.5% of gross revenues.
The following addresses what each objective of the Company’s compensation program is designed to reward:

Performance-based
The Company emphasizes variable compensation as the core of its compensation strategy to provide a powerful incentive to its
NEOs to focus on financial performance and also to help stabilize net earnings as a percentage of revenues. A large part of the
variable compensation is based on a fixed percentage of net income generated by the business. A consequence of the Company’s
variable compensation policy is that individual compensation for many executives of the Company is highly variable. In years with
high revenues, aggregate compensation costs increase with the Company’s performance. Conversely, when revenues decline, a
substantial portion of the Company’s aggregate compensation costs decrease as well.

Attract, motivate and retain talented employees
The Company is engaged in a highly competitive business, and its success depends on the leadership of senior executives and
the talent of its key employees. In order to attract and retain highly capable individuals, the Company needs to ensure that its
compensation programs provide competitive levels of compensation. Therefore, the Company reviews information concerning
compensation paid to executive officers of comparable businesses including how executive compensation correlates to financial
performance and how the Company’s financial performance compares to that of the peer group.

Encourage long term service and loyalty
The Company encourages long term service and loyalty by fostering a culture where employees own shares of the Company. This
ownership encourages its employees to act in the best long term interest of the Company.

Peer group
While the Company does not generally tie any elements of its compensation to compensation levels at other firms, when making
decisions concerning compensation and benefits, the Company’s Corporate Governance and Compensation Committee has
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reviewed analyses of compensation practices and financial performance among a peer group of other financial services firms in
the Company’s principal geographies. These firms are B. Riley Financial; Cowen Group; Evercore Partners, GMP Capital Inc.;
Greenhill & Co.; Houlihan Lokey; JMP Group; Moelis & Company; Oppenheimer; and Piper Jaffray. In addition to the publicly held
companies included in Canaccord Genuity’s peer group, the capital markets divisions of the Canadian chartered banks (where
available) and other financial services firms, private firms and partnerships that operate within its industry, including asset
management and private equity firms, also influence the Company’s compensation levels. The review of the peer group is of
particular importance in evaluating the compensation of CEO as it provides insights into how executive compensation correlates to
financial performance and how Canaccord Genuity’s financial performance compares to that of the peer group.

Compensation risk
The Corporate Governance and Compensation Committee has considered the implications of the risks associated with the
Company’s compensation policies and practices and believes that such policies and practices are unlikely to expose Canaccord
Genuity to inappropriate or excessive risks. Policies which impact the management and mitigation of compensation risk include:
• prohibition on hedging of economic risks for personal equity ownership: the Company’s directors and employees, including
NEOs, are prohibited from purchasing financial instruments that are designed to hedge or offset a decrease in market value
of the Company’s equity securities granted as compensation or held, directly or indirectly, by the director or employee;
• share ownership guidelines: the CEO is required to own at least three times his base salary in Common shares of the Company.

United Kingdom Remuneration Code
The operating subsidiaries of the Company which are regulated by the Financial Conduct Authority (FCA) in the United Kingdom
(including Canaccord Genuity Limited, Canaccord Genuity Wealth Limited and Canaccord Genuity Financial Planning Limited) must
comply with the FCA’s Remuneration Code. Canaccord Genuity Limited, Canaccord Genuity Wealth Limited and Canaccord Genuity
Financial Planning Limited each consider that it falls within Tier 3 of the FCA’s tiered proportionality framework. As required by the
Code, each has identified the employees subject to the Code (known as Code Staff) and has adopted a written remuneration
policy which is administered by its Remuneration Committee. In the case of Canaccord Genuity Limited the effect is that Code
Staff will be subject to the payment of between 10% and 33% of capital markets incentive compensation pool payments and
discretionary bonuses in the form of a restricted share award under the Company’s Long Term Incentive Plan. Those Code Staff
whose bonuses fall outside of the capital markets incentive compensation pool (such as senior members of the Support or
Central Management departments) are not subject to any payment in equity. However, all Code Staff are subject to (a) a 50%
deferral over six months on all cash payments made as part of a discretionary bonus award and (b) a 100% clawback on any net
payments received in the event of their resignation or termination other than by reason of redundancy on or before April 30 of the
following year.

Executive compensation-related fees
In fiscal 2017, the Compensation Committee retained Hugessen, a leading executive compensation consulting firm, to assist with
the development of a compensation and performance framework for measuring and evaluating the performance of its CEO.
Hugessen’s fees for fiscal 2017 were $45,838.
For various projects since July 2006, the Company has retained Johnson Associates Inc., a boutique compensation consulting firm
specializing in the financial services industry. In each of the fiscal years since fiscal 2011, Johnson Associates Inc. was retained
to benchmark compensation of the Company’s executive officers. In fiscal 2017, the aggregate fees billed for these services were
US$12,350. In fiscal 2016, the aggregate fees billed for these services were US$12,555.

COMPENSATION OF NAMED EXECUTIVE OFFICERS FOR FISCAL 2016
The ‘‘Named Executive Officers’’ (also referred to as ‘‘NEOs’’) of a company are the CEO, the CFO and each of the three most highly
compensated executive officers (or the three most highly compensated individuals acting in a similar capacity) other than the CEO
and CFO, at the end of the most recently completed financial year. In fiscal 2017, the Named Executive Officers of Canaccord
Genuity Group Inc. were its CEO. Dan Daviau; its CFO until February 9, 2017, Brad Kotush; its CFO from February 10, 2017,
Don MacFayden; David Kassie, Executive Chairman; David Esfandi, CEO of Canaccord Genuity Wealth Limited (the group’s wealth
management operating subsidiary headquartered in London, England); and Stuart Raftus, Chief Administrative Officer of the
Company and President of Canaccord Genuity Wealth Management.
For fiscal 2017, the compensation of the Company’s NEOs included the following elements:
• base salary; the purpose is to attract, motivate and retain;
• payments from the capital markets incentive compensation pool; the purposes are to attract, retain and motivate and to reward
individual merit and contribution and commitment to corporate strategy, values and performance in relation to the Canaccord
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Genuity capital markets business units in various geographies; to the extent that the payments from the capital markets
incentive compensation pool are deferred and paid in RSUs under the LTIP, the purpose is also to align executive and
shareholder interests and to encourage long term service and loyalty;
discretionary annual bonus; the purposes are to attract, motivate and retain and to reward individual merit and contribution and
commitment to corporate strategy, values and performance at the overall corporate level; to the extent that the payment of the
discretionary annual bonus are deferred and paid in RSUs under the LTIP, the purpose is also to align executive and
shareholder interests and to encourage long term service and loyalty;
opportunity to participate in the June 2016 private placement; the purposes are to provide additional retention incentives to key
senior employees in order to better align their interests with the long term interests of the Company’s shareholders, to
encourage sound risk management and compliance with applicable laws and to encourage long term service and loyalty;
special one-time retention award RSUs; the purposes are to provide additional retention incentives to key senior employees in
order to better align their interests with the long term interests of the Company’s shareholders, to encourage sound risk
management and compliance with applicable laws and to encourage long term service and loyalty;
other benefits and perquisites including health and welfare benefits and the ESPP; the purposes are to align the interests of
the NEO with the long term interests of the Company’s shareholders, to encourage sound risk management and compliance
with applicable laws and to encourage long term service and loyalty.

The following further describes each element of compensation including how the Company determines the amount and how each
element fits in with the Company’s overall compensation objectives:

Base salary
Each of the NEOs was paid a base salary as a means to provide a non-performance-based element of compensation that is
certain and predictable and is generally competitive with market practices.
The base salary of the CEO is reviewed annually by the Corporate Governance and Compensation Committee.
The base salaries of the other NEOs are reviewed annually by the CEO based on a review of each of their roles and responsibilities
and external market data for similar positions in which the Company competes for executive talent. The Company believes that
providing a predictable base salary is essential to attract and retain talented executives and provide a compensation package that
is perceived as fair. The determination of the appropriate level is subjective and not formulaic.

Capital markets incentive compensation pool
The Company has established a discretionary variable incentive-based compensation policy whereby a certain percentage of
revenue or adjusted operating profit, adjusted by certain discretionary expenditures, of the Canaccord Genuity capital markets
division in each of the principal geographies (Canada, the United Kingdom, the United States, China, Hong Kong and Australia) and
operating unit within the geography is allocated to the Canaccord Genuity capital markets incentive compensation pool in that
geography and operating unit together with such other adjustments to the compensation pool as approved by senior executive
management. After the deduction of the salaries of the employees of Canaccord Genuity capital markets in the geography and unit
and certain other expenses, the balance is paid to the employees of Canaccord Genuity capital markets in the geography as
determined by senior Canaccord Genuity capital markets executives in the geography subject to approval by the CEO and the CFO.
The payments are allocated based entirely on merit and contribution and commitment to corporate strategy, values and
performance in relation to Canaccord Genuity capital markets in the geography.

Discretionary annual bonus
A discretionary bonus for each of the NEOs is determined annually on the basis of an assessment of the performance of the
executive and the attainment of goals and objectives set for the executive officer and a review of the role and responsibilities of
the executive officer and external market data for the same position in the markets in which the Company competes for executive
talent.
The annual bonus for the CEO is determined by the Corporate Governance and Compensation Committee in accordance with the
Chief Executive Compensation Framework. The bonuses for the CFO and the other NEOs are determined by the CEO and reviewed
by the Committee.

Deferred compensation
Subject to limited exceptions made on a case by case basis, it is mandatory for those earning more than C$500,000 (in Canada
and internationally other than in the United States or the United Kingdom) or US$500,000 (in the United States) that at least 20%
of the capital markets incentive compensation pool payments and discretionary annual bonuses that would otherwise be paid in
cash be deferred and paid in the form of a restricted share award under the LTIP. In Canada, the United States and internationally
other than in the United Kingdom, the amount of each restricted share award paid as deferred compensation is 105% of the
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amount that would otherwise have been paid in cash. In the United Kingdom, compensation is deferred in accordance with the
written remuneration policy adopted as required by the FCA Remuneration Code. In general, all capital markets incentive
compensation pool payments and discretionary annual bonuses paid to employees in the capital markets segment in excess of
£100,000 are subject to at least a 10% equity deferral which is paid in the form of a restricted share unit award under the LTIP. In
certain cases, restricted share awards under the LTIP are made to individuals earning less that these thresholds or are in excess
of 20% of the amounts that would otherwise be paid in cash.

Private placement and one-time award of restricted share units (RSUs)
In June 2016, during fiscal 2017, the Company provided certain senior employees with an opportunity to purchase units
consisting of one Common share and one-half of one Common share purchase warrant of the Company in a private placement.
This was done against the backdrop of a challenging year, in order to demonstrate a further commitment to the Company’s
employees and shareholder base. In order to protect the ongoing stability of the Company’s global platform, a significant portion of
year-end compensation must be focused on key employees who are responsible for driving revenue. In a challenging year like
fiscal 2016, the Company had increased its compensation ratio significantly in order to retain top talent and deliver year-end
compensation during a year when the Company lost money. The private placement further aligned senior employees to the
Company’s share price, giving them a chance to enjoy significant potential share price recovery
Also in June 2017, those who participated in the private placement were granted an award of RSUs under the Company’s long
term incentive plan. The amount of the RSU award will be amortized using a value of $4.17 for each RSU and will be applied to
partially reduce compensation otherwise payable in each of the following three to five fiscal years.
The purchase price of each unit in the private placement was $4.17. The proceeds of the private placement were paid to the
independent employee benefit trusts (EBTs) that are responsible for delivering shares of the Company to RSU holders upon
vesting. These EBTs purchased the shares on the open market as required for delivery on the vesting of the special retention
award. The Common shares issued in the private placement are subject to a hold period of up to three years, with one-third of the
Common shares issued to each purchaser becoming freely tradeable on each anniversary of closing date of the private placement
(‘‘Closing’’). Each whole warrant entitles the holder to acquire one Common share at an exercise price of $4.99 for a period of
six months following the third anniversary of Closing. Warrants will not be listed and will not be transferable. If the employee is
still employed after three years the RSUs will cliff vest on the third anniversary of the grant date, giving the employee additional
retention incentives.

Other benefits
All employees, including the executive officers, are eligible to participate in the Company’s broad-based benefits program
consisting of medical, dental, life insurance, disability and other similar benefits. The Company does not generally offer material
perquisites or other personal benefits to executive officers other than benefits that are generally available on a non-discriminatory
basis to all employees.

Summary
The following table sets out the compensation for the NEOs for each of the Company’s three most recently completed
financial years showing these elements. This table should be read together with the ‘‘Summary compensation table’’ on page 31
which sets out the compensation for the NEOs as required in NI 51-102F6 (Statement of Executive Compensation). Management
believes that this table and, in particular, the identification of that part of the CEO’s compensation which is related to being an
active revenue producer and contributor to the capital markets business in Canada and the United States rather than related to his
responsibilities as the CEO and the amortization of special awards allow for a better evaluation of their compensation and facilitate
a meaningful comparison of compensation in the current period to compensation in prior periods.
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Year

Salary
(1)

Capital markets
compensation
pool
(2)

Daniel Daviau

2017

$ 850,000

$ 1,000,000

$ 660,000

$ 1,737,489

$ 11,651

$

4,259,140

CEO

2016

$ 694,175

$ 1,256,149

$

—

$

383,035

$

3,029

$

2,336,388

2015

$ 494,325

$ 9,389,164

$

—

$ 1,859,401

$

—

$ 11,742,890

Donald D. MacFayden

2017

$ 357,224

$

—

$ 45,000

$

774,489

$

—

$

1,176,713

CFO

2016

$ 325,000

$

—

$

—

$

376,784

$

—

$

701,784

2015

$ 325,000

$

—

$

—

$

383,701

$

—

$

708,701

2017

$ 515,909

$

—

$

—

$

635,103

$ 419,952

$

1,570,964
1,041,803

Name and
principal position

Bradley Kotush
CFO
David Kassie
CEO

Amortization of
special awards
under LTIP
(3)

Annual
discretionary
bonus
(4)

All other
compensation
(5)

Total
compensation
(6)

2016

$ 600,000

$

—

$

—

$

421,096

$ 20,707

$

2015

$ 600,000

$

—

$

—

$

687,692

$ 10,661

$

1,298,353

2017

$ 450,000

$ 1,500,000

$

$

3,563,389

$ 450,000

$ 1,163,389

—

2016

$ 450,000

$

150,000

$

—

$

602,518

$

—

$

1,202,518

2015

$ 450,000

$

590,207

$

—

$ 1,969,500

$

—

$

3,009,707

Stuart Raftus

2017

$ 350,000

$

—

$ 670,000

$ 1,415,195

$ 25,759

$

2,460,954

Chief Administrative Officer

2016

$ 350,000

$

—

$ 220,000

$

656,652

$ 14,354

$

1,241,006

2015

$ 350,000

$

—

$ 220,000

$

949,400

$

9,601

$

1,529,001

David Esfandi

2017

$ 428,000

$

—

$ 450,000

$ 1,370,000

$

—

$

2,248,000

Chief Executive Officer,

2016

$ 492,500

$

—

$

—

$ 1,083,500

$

—

$

1,576,000

Canaccord Genuity Wealth Limited

2015

$ 469,725

$

—

$

—

$

$

—

$

1,315,230

(2)
(3)

(4)
(5)
(6)

845,505

The amounts in this column represent the amounts paid from capital markets incentive compensation pools as compensation which directly relates to the contribution of the NEO as an active
producer and contributor to the capital markets business. The amounts include both the amount paid in cash and the amount paid in the form of restricted share units (RSUs) under the LTIP.
The amounts in this column represent the amortization of previously granted special retention and hiring incentive awards to provide retention incentives and the amortization of the value to the
employee of the RSUs granted in connection with the June 2016 private placement using the value of $4.17 paid by the employee for each unit. In the case of Mr. Daviau, the amount is
amortized over five years; in all other cases, it is amortized over three years. As part of the total compensation arrangement with regards to his appointment as Chief Executive Officer effective
October 1, 2016, Mr. Daviau received a grant of 1,500,000 RSUs. He surrendered this award effective March 24, 2016, and the amount of the award is not included in the table.
The amounts in this column represent the annual discretionary bonuses. The amounts include both the amount paid in cash and the amount paid in the form of RSUs under the LTIP.
The amounts in this column include certain taxable benefits, the Company’s contribution to an ESPP and any forgiveness of equity incentive loans made before fiscal 2016; no such loans were
made to executives in fiscal 2016 or fiscal 2017 and the Company has adopted a policy not to make forgivable loans to any of its directors or executive officers.
The compensation for Mr. Kotush does not include any amounts paid to him that were triggered by the termination of his employment effective February 10, 2017.

Chief Executive Compensation Framework
This fiscal year, the Compensation Committee undertook a review of CEO compensation. This review was informed by input from
the Company’s program of shareholder engagement and done with the assistance of Hugessen.
At Canaccord Genuity, the CEO has a dual role: as the chief executive of the Canaccord Genuity group and as an active investment
banking revenue producer and contributor to the capital markets business in Canada and the United States. This duality has its
roots in both the culture of the firm (entrepreneurial, with a shallow and cost-effective hierarchy of managers who lead by example
as player-coaches) and the person who is now the CEO (as a significant contributor to the capital markets revenues of the firm
over many years). The Board and the Compensation Committee strongly support both these roles, and the CEO is compensated
(a) as the chief executive within the Chief Executive Compensation Framework that is being implemented for fiscal 2017 and
(b) as an active revenue producer in the same basis that the other revenue producers are compensated.
Beginning in fiscal 2017, the Compensation Committee has adopted a ‘‘balanced scorecard’’ performance framework for the
CEO’s compensation as the chief executive. The approach increases the level of rigour by which the Board measures performance,
sets objectives and evaluates results for the purposes of determining CEO compensation. It is intended to support the following
three compensation principles:
(a)
(b)
(c)

ensures there is clear understanding and agreement between the Board and CEO on what constitutes poor, good, great
performance;
retains flexibility; it is not intended to be prescriptive or formulaic, recognizing that the Company’s business is highly variable
and dependent on market conditions;
allows the firm to better communicate to shareholders how it determines CEO pay.

Guiding principles
The guiding principles for the Chief Executive Compensation Framework that has been adopted for Dan Daviau as CEO for fiscal
2017 and going forward are:
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Range of compensation: excluding compensation as a revenue producer, the range of total CEO compensation (base salary, annual
CEO bonus and share-based awards) is targeted to be between $1 million and $5 million. This range reflects compensation that
would reasonably be expected to recruit an individual with Mr. Daviau’s expertise and talents.
Mix of compensation: the compensation is made up of a base salary of $850,000 and the balance in cash as a discretionary
annual bonus, restricted share unit awards made during the year under the Long Term Incentive Plan and the amortization of the
special restricted share unit (RSU) retention awards (including the special award made in June 2016).
The following shows the performance metrics and their relative weighting in determining CEO compensation; these metrics are
designed to incentivize the CEO to achieve superior financial, operational and strategic results:
Weighting

Metrics

60%

Financial metrics (increase in adjusted net income after tax and cost containment and reduction in total expenses) which are
objective measures of absolute success and maintain a clear alignment with shareholder interests

20%

Relative one-year Total Shareholder Return (TSR) which measures relative performance against Canaccord Genuity’s peer group,
providing for a close alignment with shareholder experience and the market’s view of Canaccord Genuity’s achievements

20%

Achievement of strategic objectives which are set for the CEO each year; for fiscal 2017, specific strategic objectives for the CEO
were established in the areas of driving a strong partnership culture and branding, restructuring the UK capital markets business
and growing a stable and scalable global wealth management business.

2017 NEO performance and compensation
Dan Daviau
Dan Daviau is the President and CEO of the Company. He has worked for more than 25 years in investment banking and joined the
Company on the merger of Canaccord Capital Corporation and Genuity Capital Markets in 2010. From 2010 to 2012, Mr. Daviau
was Head of Investment Banking for Canaccord Genuity. From 2012 to 2015, he was President of the firm’s US capital markets
business. Through all these years, he was one of the leading revenue producers for the group.
Mr. Daviau is paid a base salary of $850,000. This salary is reviewed annually by the Corporate Governance and Compensation
Committee. The CEO is required to own at least three times his base salary in Common shares of the Company.
Excluding compensation as a revenue producer and including only the amortized portion of the special LTIP award, Mr. Daviau’s
total compensation for fiscal 2017 was $3,259,140 compared with $1,080,239 in fiscal 2016. This is in accordance with the
range specified in the Chief Executive Compensation Framework. Mr. Daviau’s fiscal 2017 annual discretionary bonus was
$1,737,489, compared with $383,035 in fiscal 2016.
These increases recognize the Company’s significant year-over-year improvement in its financial performance, the improvement in
adjusted net income after tax, cost containment and reduction in expenses, the Company’s first quartile ranking of relative one
year TSR against the integrated independent dealers in its peer group and the substantial achievement of the other strategic
objectives established for Mr. Daviau for fiscal 2017. In particular:
• excluding significant items,† the Company recorded annual net income of $49.2 million and diluted earnings per common share
of $0.32; this is compared to a net loss in fiscal 2016 of $6.0 million;
• the Company achieved significant reductions in general and administrative expenses and communications and technology
costs, a net headcount reduction of 158 since the Q3/16 restructuring announcement and improved revenue per employee;
excluding significant items,† total expenses as a percentage of revenue were 7.7 percentage points lower than last year; while
certain expenses increased in connection with higher revenue generation, fiscal 2017 general and administrative expenses
were 9.2% lower than the previous year;
• the Board and Compensation Committee’s assessment is that Mr. Daviau has done an excellent job of changing the Company’s
culture to one with stronger global and back/front office coordination and cooperation across borders and business units and a
culture focussed on profitability and not just revenue; this includes restructuring the global operations committee, implementing
a compensation structure that encourages collaboration and implementing the June 2016 private placement in which
employees invested over $28 million in equity in the business;
• extensive analysis was done on the restructuring of the UK capital markets business to be more sustainable and to better
withstand difficult cycles, and the business was substantially restructured; the increase in revenue for Q4/17 compared to
Q3/17 and the same quarter in the last fiscal year is evidence of the success of this restructuring;
• UK & Europe Wealth Management continued to assess acquisition opportunities and added execution business and client
portfolios from two other dealers; $60 million was raised in the convertible debenture offering to finance growth in Canada
†

Figures excluding significant items are non-IFRS measures. For further information, see the section headed ‘‘Non-IFRS Measures’’ in the management’s discussion and analysis (MD&A) for the
Company’s most recently completed financial year.

CANACCORD GENUITY GROUP INC. / 2017 MANAGEMENT INFORMATION CIRCULAR

29

Wealth Management, and that division attracted leading advisory teams with new assets in excess of $1.5 billion; at the end of
fiscal 2017 total assets under administration and management in global wealth management reached $38.6 billion, a year over
year improvement of 18% and globally, Canaccord Genuity Wealth Management generated $267.1 million in revenue, a
year-over-year increase of 8.3%.
We believe Mr. Daviau’s level of compensation reflects our improved performance, while being sufficient to retain him in the CEO
role.
Mr. Daviau was an active producer and significant contributor to capital markets revenue in Canada and the United States,
particularly in relation to the Great Canadian Gaming, DHX Media, Intertain Group and NYX Gaming Group transactions. He
therefore participated in the Canaccord Genuity capital markets compensation pools for Canada and the United States and
received $1,000,000 on a basis no more favourable than other revenue producers are compensated.
Mr. Daviau and an investment company controlled by Mr. Daviau subscribed for 791,366 units in the June 2016 private placement
and therefore paid to the Company $3,299,996.22 as the subscription proceeds. These proceeds were used to fund the award of
RSUs granted to him in connection with that placement; these RSUs vest on June 17, 2019, if he remains employed by the
Company.
The following table highlights the total 2017 and 2016 compensation awarded to Mr. Daviau.
2016

2017

Base salary

$

694,175

Annual discretionary bonus

$

383,035

$ 1,737,489

Compensation as revenue producer

$ 1,256,149

$ 1,000,000

Amortization of special awards under LTIP
All other compensation

$

$

850,000

—

$

660,000

3,029

$

11,651

Other NEOs
David Kassie was an active producer and significant contributor to capital markets revenue in Canada. He therefore participated in
the capital markets incentive pools for Canada and the United States. He also received a base salary and a discretionary annual
bonus. Part of the capital markets incentive compensation pool payments and discretionary annual bonus were deferred in the
form of RSUs. Mr. Kassie also participated in the June 2016 private placement through an investment corporation controlled by
him and was therefore awarded RSUs in connection with that participation Mr. Kassie’s investment corporation subscribed for
323,741 units in the June 2016 and therefore paid to the Company $1,349,999.97 as the subscription proceeds.
Mr. MacFayden received a base salary and a discretionary annual bonus. Part of the discretionary annual bonus was deferred in
the form of RSUs. Mr. MacFayden also participated in the June 2016 private placement and was therefore awarded RSUs in
connection with that participation. Mr. MacFayden subscribed for 32,374 units in the June 2016 and therefore paid to the
Company $135,000 as the subscription proceeds.
Mr. Esfandi received a base salary and a discretionary annual bonus. Part of the discretionary annual bonus was deferred in the
form of RSUs. Mr. Esfandi also participated in the June 2016 private placement and was therefore awarded RSUs in connection
with that participation. Mr. Esfandi subscribed for 323,741 units in the June 2016 and therefore paid to the Company
$1,349,999.97 as the subscription proceeds.
Mr. Raftus received a base salary and a discretionary annual bonus. Part of the discretionary annual bonus was deferred in the
form of RSUs. Mr. Raftus also participated in the June 2016 private placement and was therefore awarded RSUs in connection
with that participation. Mr. Raftus subscribed for 323,741 units in the June 2016 and therefore paid to the Company
$1,349,999.97 as the subscription proceeds.
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PERFORMANCE GRAPH
The following performance graph shows the cumulative return for the five most recently completed financial years (from April 1,
2012 to March 31, 2017) for the Common shares of the Company (assuming reinvestment of dividends) compared to the
S&P/TSX Composite Index. The graph and table show what a $100 investment in the index and the Common shares, made on
April 1, 2012, would be worth at the end of fiscal 2016.

Performance graph
(C$)
$160
140
120
100
80
60
40
20
—
April 01, 2012

March 31, 2013

March 31, 2014

March 31, 2015

March 31, 2016

March 31, 2017

Canaccord Genuity Group Inc.

$100

$85.74

$106.07

$86.13

$54.21

$68.81

S&P/TSX Composite Index

$100

$106.11

$123.05

$131.58

$122.93

$145.82

The Corporate Governance and Compensation Committee uses a broader analysis than total return on investment in determining
the annual compensation of the Company’s executive officers but compensation levels for the CEO (excluding compensation as a
revenue producer) and the CFO have been generally consistent with the trend in total return on investment charted in the
performance graph. The CEO’s total compensation year over year increased less than 1.0% in fiscal 2013 and increased in fiscal
2014 to reflect the improved performance of the Company in that year. The total compensation of the person who was CEO in
fiscal 2015 was anomalously high in that it largely reflected the accelerated forgiveness of a share purchase loan upon the
untimely death of that person. The total compensation of the CEO and the CFO was significantly lower in fiscal 2016. And the
increases in total compensation in fiscal 2017 reflect the corresponding increase in total return on investment charted in the
performance graph for that year.
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SUMMARY COMPENSATION TABLE
The following table sets out the compensation for the NEOs for each of the Company’s three most recently completed
financial years.

Name and principal
position
(a)

Year
(b)

Salary
(c)

Share-based Option-based
awards
awards
(d)
(e)

Non-equity incentive plan
compensation
(f)
Annual
Long-term
incentive
incentive
plans
plans
(f1)
(f2)

Pension
All other
Total
value compensation compensation
(g)
(h)
(i)

Daniel Daviau

2017 $ 850,000 $ 4,376,132

$

— $ 2,152,000

$

—

$

—

$ 11,651 $ 7,389,783

CEO

2016 $ 694,175 $

516,802

$

— $ 1,122,382

$

—

$

—

$

3,029 $ 2,336,388

2015 $ 494,325 $ 2,605,323

$

— $ 8,643,243

$

—

$

—

$

— $ 11,742,891

Donald D. MacFayden(1)

2017 $ 357,224 $

321,560

$

— $

608,000

$

—

$

—

$

— $ 1,286,784

CFO

2016 $ 325,000 $

84,784

$

— $

292,000

$

—

$

—

$

—$

701,784

2015 $ 325,000 $

83,701

$

— $

300,000

$

—

$

—

$

—$

708,701

Bradley Kotush(1)

2017 $ 515,909 $

8,469

$

— $

626,634

$

—

$

—

$ 419,952 $ 1,570,964

CFO

2016 $ 600,000 $

191,096

$

— $

230,000

$

—

$

—

$ 20,707 $ 1,041,803

2015 $ 600,000 $

153,292

$

— $

534,400

$

—

$

—

$ 10,661 $ 1,298,353

David Kassie

2017 $ 450,000 $ 2,134,108

$

— $ 2,080,000

$

—

$

—

$

Executive Chairman

2016 $ 450,000 $

216,518

$

— $

536,000

$

—

$

—

$

— $ 4,664,108
— $ 1,202,518

2015 $ 450,000 $

559,707

$

— $ 2,000,000

$

—

$

—

$

— $ 3,009,707

Stuart Raftus

2017 $ 350,000 $ 1,845,914

$

— $ 1,120,000

$

—

$

—

$ 25,759 $ 3,341,673

Chief Administrative
Officer

2016 $ 350,000 $

136,652

$

— $

520,000

$

—

$

—

$ 14,354 $ 1,021,006

2015 $ 350,000 $

197,400

$

— $

752,000

$

—

$

—

$

9,601 $ 1,309,001

David Esfandi

2017 $ 428,000 $ 1,824,719

$

— $ 1,096,000

$

—

$

—

$

— $ 3,348,719

Chief Executive Officer,

2016 $ 492,500 $

216,700

$

— $

866,800

$

—

$

—

$

— $ 1,576,000

Canaccord Genuity
Wealth Limited

2015 $ 469,725 $

—

$

— $

845,505

$

—

$

—

$

— $ 1,315,230

(1) On February 10, 2017, Don MacFayden assumed the role of Chief Financial Officer when the resignation of Brad Kotush as Chief Financial Officer became effective. The compensation for Mr. Kotush
does not include any amounts paid to him that were triggered by the termination of his employment effective February 10, 2017.

(d)

The amounts in this column represent the grant date fair value of the restricted share units (RSUs) awarded to NEOs in
respect of the four quarters for each financial year plus, in the case of amounts that have been accrued for which RSUs have
not yet been awarded, the amount to be awarded and plus the amount paid as a dividend equivalent on the vesting of RSUs.
For details of the LTIP and the material terms of each award, see ‘‘Long Term Incentive Plan (LTIP)’’ on page 37. The grant
date fair value for all RSUs depends on whether the trustee of an employee benefit trust (EBT) has purchased Common
shares in number equal to the number of RSUs awarded: if the trustee has, then the grant date fair value is the average
price of all such shares, but to the extent that the trustee has not, then the grant date fair value is the volume weighted
average price on the Toronto Stock Exchange for the ten trading days immediately preceding the grant date.
As part of the total compensation arrangement with regards to his appointment as Chief Executive Officer effective
October 1, 2016, Mr. Daviau received a grant of 1,500,000 restricted share units (RSUs).He surrendered this award effective
March 24, 2016, and the amount of the award is not included in the table.
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The RSUs awarded to NEOs that vested during the financial year and that had not vested as of March 31, 2017 are shown in
the following table.
Market value of RSUs that
vested during the year ended
March 31, 2017

Number of RSUs
that have not vested
as of March 31, 2017

Market value of RSUs
that have not vested
as of March 31, 2017

Daniel Daviau

$817,556

1,166,994

$5,939,999

Bradley Kotush

$ 90,587

52,302

$ 266,217

Donald MacFayden

$ 63,799

58,322

$ 296,859

David Kassie

$351,341

416,868

$2,121,858

Stuart Raftus

$ 41,458

398,112

$2,026,390

David Esfandi

$ 45,218

385,078

$1,960,047

NEO name

The market value of RSUs that vested during the year is calculated by multiplying the number of RSUs that vested by the
closing market price of the underlying shares on the vesting date. The market value of RSUs that have not vested as of
March 31, 2017 is calculated by multiplying the number of RSUs that have not vested by the closing market price of the
underlying shares on March 31, 2017 ($5.09). All RSUs are distributed on vesting; therefore the RSUs that have not vested
are the only RSUs that have not been paid out or distributed.
(e)

No options awarded to NEOs vested during the financial year, and no options were exercised during the financial year. All
outstanding options previously awarded to any NEOs expired, unexercised on August 31, 2016.

(f1) The amounts in this column represent capital markets incentive compensation pool payments and bonuses. The amounts
exclude any portion of the capital markets incentive compensation pool payments and bonuses that would otherwise have
been paid in cash in respect of which the NEO instead received RSUs under the LTIP.
(h)

The amounts in this column include certain taxable benefits, the Company’s contribution to an ESPP and any forgiveness of
equity incentive loans made before fiscal 2016; no such loans were made to executives in fiscal 2016 or fiscal 2017 and
the Company has adopted a policy not to make forgivable loans to any of its directors or executive officers.

Employment and change in control agreements
Mr. Daviau has entered into an employment agreement which, among other terms, provides for a severance payment in the case
of (a) his termination by his employer without just cause, (b) his resignation for good reason (that is, in circumstances where the
conduct of his employer would constitute constructive dismissal at law) or (c) his resignation following a change of control if (i) he
is not confirmed by the Board as the Chief Executive Officer of the Company within 30 days after a change of control, (ii) there is a
substantial diminution of his responsibilities or (iii) the Company ceases to be a public company. In these circumstances,
Mr. Daviau would be paid, in addition to his pro rata salary and bonus up to the date of termination, severance in an amount equal
to two times the aggregate of (a) his annual base salary; (b) in the event that the date of termination is prior to April 1, 2018, an
average of the annual bonuses for fiscal years 2013, 2014 and 2015; (c) in the event that the date of termination is on or after
April 1, 2018, an average of the annual bonuses paid or payable to him for the two full fiscal years of employment completed
immediately prior to the date of termination; and (d) in the event that the date of termination is prior to June 15, 2018, one-third
of the value of the special LTIP award made in connection with the June 2016 private placement (valued at $4.17 for each RSU).
Except as provided in (d), the severance excludes any extraordinary retention bonuses, forgivable loans, extraordinary grants of
unit or share options, restricted share units, performance share units or equity awards. Mr. Daviau would also have the benefit of
certain plans or policies in which he participates until the earlier of 24 months from the date of his termination or beginning new
employment elsewhere. The agreement provides for non-competition restrictions for a period of six months following the date of
his termination and non-solicitation restrictions for a period of 12 months following the date of his termination. Under this
agreement, if a triggering event had taken place on March 31, 2017, then the total amount payable to Mr. Daviau would have been
$16,182,244. Any unvested restricted share units would have continued to vest in accordance with the Long Term Incentive Plan.
Mr. Kassie, in connection with the acquisition of Genuity Capital Markets in April 2010, entered into an employment agreement
which, among other terms, provides for a severance payment in the case of his termination by his employer without just cause
or his resignation for good reason (that is, in circumstances where the conduct of his employer would constitute constructive
dismissal at law). In these circumstances he would be paid, in addition to his pro rata salary and bonus up to the date of
termination, severance in an amount equal to the ‘‘Severance Compensation’’ for each 12 month period (pro-rated for any period
of less than 12 months) up until the expiry of the period of period of the non-competition and non-solicitation restrictions of up to
24 months, provided that the Company may, at its option, within 90 days of the date of termination choose to reduce the period
of the non-competition and non-solicitation restrictions to one year and pay only an amount equal to one year’s Severance
Compensation. The Severance Compensation is the aggregate of (i) the executive’s annual base salary as at the date of
termination and (ii) the average of the annual performance bonuses paid or payable to the executive by the Company for the
two fiscal years of the Company completed immediately prior to the date of termination (but for greater certainty, excluding any
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long term incentive plan, stock option, or equity awards, entitlements, and any payments in respect of any of the foregoing)
provided that the amount for each 12 months after the first 12 months will not be less than $2.0 million. Mr. Kassie would also
have the benefit of certain plans or policies in which he participates until the earlier of 12 months from the date of his termination
or beginning new employment elsewhere. Under this agreement, if a triggering event had taken place on March 31, 2017, and the
Company had not exercised its option to reduce the period of the non-competition and non-solicitation restrictions to one year,
then the total amount payable to Mr. Kassie would have been $4,000,000. Any unvested restricted share units would have
continued to vest in accordance with the Long Term Incentive Plan.
Mr. Kotush entered into an employment agreement which, among other terms, provided for a severance payment in the case of his
termination by his employer without just cause, his resignation in circumstances where the conduct of his employer would
constitute constructive dismissal at law or his resignation for any reason by notice given on or before January 31, 2017. In these
circumstances, he would be paid, in addition to his pro rata salary and bonus up to the date of termination, severance in an
amount equal to 1.5 times the aggregate of (i) the average of the annual base salary paid or payable to him for the three
fiscal years of the Company completed immediately prior to the date of termination and (ii) the average of the annual bonuses
(including all amounts granted to him under the LTIP) paid or payable to him by the Company for the three fiscal years of the
Company completed immediately prior to the date of termination (but for greater certainty, excluding any extraordinary retention
bonuses, forgivable loans, extraordinary grants of unit or share options, restricted share units, performance share units or equity
awards). Mr. Kotush would also have the benefit of certain plans or policies in which he participates until the earlier of 18 months
from the date of his termination or beginning new employment elsewhere. The agreement provides for non-competition restrictions
for a period of three months following the date of his termination and non-solicitation restrictions for a period of six months
following the date of his termination. Mr. Kotush resigned by notice given on November 1, 2016. This resignation (and therefore
the date of his termination) was effective on February 9, 2017, and, in accordance with this agreement, he was paid, in addition to
his pro rata salary and bonus up to the date of termination, $1,989,150. Any unvested restricted share units continue to vest in
accordance with the Long Term Incentive Plan and the forgivable loan referred to in the section ‘‘Indebtedness of directors and
executive officers’’ on page 45 continues to be forgiven in accordance with the terms of the loan.
Mr. Esfandi has entered into an employment agreement which, among other terms, provides that his employment may be
terminated by either himself or his employer on not less than six months’ notice and his employer may terminate his employment
forthwith by paying him in lieu of any unexpired period of notice a sum equivalent to the salary and contractual benefits he would
have received during that period. The agreement provides for non-competition and non-solicitation of business and suppliers
restrictions for a period of three months following the date of his termination and non-solicitation of employee restrictions for a
period of six months following the date of his termination. Under this agreement, if his employer had terminated his employment
forthwith on March 31, 2017, then the total amount payable to Mr. Esfandi would have been £125,000 plus contractual benefits.
Any unvested restricted share units would have continued to vest in accordance with the Long Term Incentive Plan.
Mr. Raftus has entered into an employment agreement which, among other terms, provides for a severance payment in the case of
his termination by his employer without just cause or his resignation for good reason (that is, in circumstances where the conduct
of his employer would constitute constructive dismissal at law). In these circumstances he would be paid, in addition to his
pro rata salary and bonus up to the date of termination, severance in an amount determined by his employer, acting reasonably, to
be due on termination under the general employment law of Ontario for a period of notice of not less than six months with
seniority accruing therefrom as employment continues. Mr. Raftus would also have the benefit of certain plans or policies in which
he participates until the earlier of two months from the date of his termination or beginning new employment elsewhere. The
agreement provides for non-competition and non-solicitation restrictions for a period of two months following the date of his
termination. Under this agreement, if a triggering event had taken place on March 31, 2017, then the total amount payable to
Mr. Raftus, on the assumption that the period of notice under the general employment law of Ontario would have been six months,
would have been $175,000. Any unvested restricted share units would have continued to vest in accordance with the Long Term
Incentive Plan and the forgivable loan referred to in the section ‘‘Indebtedness of directors and executive officers’’ on page 45
would have continued to be forgiven in accordance with the terms of the loan.
Canaccord Genuity does not have any other severance or employment agreements with any of its NEOs which provide for
incremental payments, payables or benefits that are triggered by, or result from, any termination (whether voluntary, involuntary or
constructive), resignation, retirement, a change in control of the Company or a change in the NEO’s responsibilities. However, any
unvested restricted share units or unvested stock options may be vested, the forgiveness of forgivable loans accelerated and
other liabilities or indebtedness waived or forgiven at any time at the discretion of the Board of Directors, the Corporate
Governance and Compensation Committee or, subject to any guidelines determined by the Committee, the CEO or the CFO. It is
expected that the exercise of this discretion would be considered in such circumstances as termination of employment combined
with a change of control of the Company or where the immediate vesting of the unvested restricted share units is negotiated as
part of severance arrangements.
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COMPENSATION OF DIRECTORS
The Corporate Governance and Compensation Committee reviews annually the compensation paid to directors as directors. In
assessing the compensation of directors, the committee reviews external surveys and other third party information pertaining to
compensation paid by the Company’s industry peers to their directors and to corporate directors in Canada.
The following table sets out the compensation for all the directors who are not NEOs for the Company’s most recently completed
fiscal year (2017):
Non-equity
Option-based incentive plan
All other
awards compensation Pension value compensation
(e)
(f)
(g)
(d)

Fees earned
(b)

Share-based
awards
(c)

Charles Bralver

$ 72,500

$ 50,000

$

—

$

—

$

—

$

—

$122,500

Massimo Carello

$158,000

$ 50,000

$

—

$

—

$

—

$

—

$208,000

Kalpana Desai

$ 66,500

$ 50,000

$

—

$

—

$

—

$

—

$116,500

William Eeuwes*

$ 30,755

$ 17,250

$

—

$

—

$

—

$

—

$ 48,005

Name
(a)

Total
(h)

Michael Harris

$ 19,500

$110,000

$

—

$

—

$

—

$

—

$129,500

Terrence Lyons

$364,741

$ 58,752

$

—

$

—

$

—

$

—

$423,493

Dennis Miller*

$ 20,255

$ 17,250

$

—

$

—

$

—

$

—

$ 37,505

Dipesh Shah

$ 80,000

$ 50,000

$

—

$

—

$

—

$

—

$130,000

*

Messrs. Eeuwes and Miller ceased to be directors on August 4, 2016.

(b)

The amounts in this column include the annual fee, meeting fees and travel fees. In the case of Messrs. Bralver, Lyons and
Miller, the amount includes fees earned in US dollars as directors of Canaccord Genuity Inc. In the case of Messrs. Carello,
Lyons and Shah, the amount includes fees earned in UK pounds sterling as directors or advisors of Canaccord Genuity
Limited or Canaccord Genuity Wealth Limited.

(c)

The amounts in this column for the independent directors (Messrs. Bralver, Carello, Eeuwes, Harris, Lyons, Miller and Shah
and Ms. Desai) represent the grant date fair value of the deferred share units (DSUs) awarded to directors in respect of the
four quarters for the financial year. For details of the DSUs, see ‘‘Deferred share units’’ on page 35. The grant date fair value
is the volume weighted average price on the Toronto Stock Exchange for the ten trading days immediately preceding the grant
date. This methodology represents management’s best estimate of fair value at the grant date.
The DSUs awarded to directors during the financial year and that were outstanding as of March 31, 2017 are shown in the
following table. These numbers include additional DSUs paid in respect of cash dividends. The market value of DSUs
awarded during the year is calculated by multiplying the number of DSUs awarded by grant date fair value or the closing price
of the underlying shares on the dividend payment date, as the case may be. The market value of DSUs that are held as of
March 31, 2017, is calculated by multiplying the number of DSUs held by the closing market price of the underlying shares
on March 31, 2017 ($5.09).
Number of DSUs awarded
during the year ended
March 31, 2017

Market value of DSUs
awarded during the year
ended March 31, 2017

Number of DSUs
held as of
March 31, 2017

Charles Bralver

10,537

$ 50,011

48,151

$

245,089

Massimo Carello

10,537

$ 50,011

37,119

$

188,936

Kalpana Desai

10,537

$ 50,011

23,958

$

121,946

William Eeuwes

3,642

$ 17,258

—

$

—

Michael Harris

23,178

$ 110,008

106,559

$

542,385

Terrence Lyons

290,975

Director name

Market value of DSUs
held as of
March 31, 2017

12,380

$ 58,758

57,166

$

Dennis Miller

3,642

$ 17,258

—

$

—

Dipesh Shah

10,537

$ 50,011

37,010

$

188,381

(d)

No options vested during the financial year, and no options were exercised during the financial year. All outstanding options
previously awarded to any directors expired, unexercised on March 31, 2017.

(e)

The amounts in this column represent profit share and incentive compensation pool payments.
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For fiscal 2017, non-executive directors were paid for their service as directors of Canaccord Genuity Group Inc. an annual fee of
$100,000 per year. In addition, non-executive directors were paid a fee of $1,500 for each meeting attended of the Board and of
a committee of which they are a member and $1,500 for travel in any day in excess of four hours. The Lead Director was paid an
additional fee of $40,000 per year. The chair of the Audit Committee was paid an additional fee of $20,000 per year and the chair
of the Corporate Governance and Compensation Committee was paid an additional fee of $10,000 per year.
Until August 4, 2016, non-executive directors were also paid for their service as non-executive directors of various subsidiaries of
the Canaccord Genuity Group: (a) non-executive directors who served as directors of Canaccord Genuity Limited were paid an
annual fee of £40,000 and a fee of £1,000 for each meeting attended of the board of Canaccord Genuity Limited or Canaccord
Genuity Wealth Limited and of a committee of which they are a member and £1,000 for travel in any day in excess of four hours,
(b) non-executive directors who served as directors of Canaccord Genuity Inc. were paid an annual fee of US$50,000 and a fee of
US$1,500 for each meeting attended of the board of Canaccord Genuity Inc. and of a committee of which they are a member and
US$1,500 for travel in any day in excess of four hours and (c) non-executive directors who served as directors of the Australian
and Asian subsidiaries of the Canaccord Genuity Group were paid a fee of $1,500 for each meeting attended of each board of
such subsidiaries and of a committee of which they are a member and $1,500 for travel in any day in excess of four hours.
Effective from August 4, 2016, Mr. Lyons was paid an annual fee of £40,000 for his service as a director of both Canaccord
Genuity Limited and Canaccord Genuity Wealth Limited, and until December 31, 2016, Mr. Carello was paid an annual fee of
£40,000 for his service as a director of Canaccord Genuity Limited. Effective from August 4, 2016, non-executive directors are not
otherwise paid for their service as non-executive directors of subsidiaries of the Canaccord Genuity Group. However, those who are
directors of such subsidiaries or are designated as attendees at meetings of their boards or board committees are paid
attendance and travel fees: (a) in the case of subsidiaries in the United Kingdom, a fee of £1,000 for each meeting attended and
£1,000 for travel in any day in excess of four hours and (b) in the case of all other subsidiaries, a fee of $1,500 for each meeting
attended and $1,500 for travel in any day in excess of four hours.
Mr. Lyons was a director of Canaccord Genuity Limited and a member of its audit committee and a director of Canaccord Genuity
Wealth Limited, Canaccord Genuity Inc. and a number of the Canaccord Genuity Group subsidiaries and, in those capacities, was
paid the equivalent of $199,490. From January 2016 until December 31, 2016, Mr. Carello was a director of Canaccord Genuity
Limited and, in that capacity was paid the equivalent of $72,000.
The directors are also entitled to reimbursement for out-of-pocket expenses for attendance at meetings of any of the boards and
any of their committees and for other expenses reasonably incurred in the business of the Company.

Deferred share units
The directors receive a quarterly award of deferred share units (DSUs) whereby the directors can elect to have the fees payable to
them paid in the form of the issuance of DSUs. Directors must elect annually whether they wish their directors’ fees to be so used
and can specify a portion of their directors’ fees to be used for DSUs and the remaining amount of fees to be paid in cash. A DSU
is a bookkeeping entry that tracks the value of one Common share. When cash dividends are paid on Common shares, eligible
directors are credited with additional DSUs. The number of additional DSUs is calculated by multiplying the cash dividend per
Common share by the number of DSUs in the director’s account as of the date of record divided by the fair market value of a
Common share on the payment date of the dividend. DSUs accumulate over a director’s term of service and are not paid out until
the director leaves the Board of Directors, providing them with an ongoing stake in the Company during the term of service. When
the director leaves the Board of Directors, payment for the DSUs is made in cash.

Share ownership guidelines
Directors will have five years from the date of their election or appointment to acquire shares and DSUs with a value of $250,000.
The value of the shares is their market value and the value of the DSUs is the greater of the market value of the shares underlying
the DSUs and the cost of the original investment. Until the share ownership threshold is met, a minimum of $50,000 of the
annual fee will be in the form of DSUs. After the share ownership threshold is met, a minimum of $25,000 of the retainer will be
in the form of DSUs. Directors may elect to take any part (up to 100%) of the fees in the form of DSUs.
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With respect to the nominees for election as director, using the closing market price of the common shares on March 31, 2017
($5.09) and the number of shares beneficially owned, directly or indirectly, or controlled or directed and the number of RSUs and
the number of DSUs owned directly as of March 31, 2017, the total accumulated value of each director’s equity holdings, including
shares, RSUs and DSUs (valued at the greater of the market value of the shares underlying the DSUs and the cost of the original
investment), is as follows:

Number of Common shares

Number of RSUs

Number of DSUs

Total accumulated value

Share ownership
threshold met?

Charles Bralver

50,500

48,151

$

570,777

Yes

Massimo Carello

75,000

37,119

$

619,503

Yes

$

16,929,635

Yes

Daniel Daviau

2,159,064

1,166,994

Kalpana Desai

—

23,958

$

136,897

To be met by
August 2019

Michael Harris

81,769

106,559

$

1,113,705

Yes

$

23,308,922

Yes

David Kassie
Terrence Lyons

4,162,488

416,868

41,568

57,166

$

587,009

Yes

—

37,010

$

233,989

To be met by
November 2017

Dipesh Shah

Insurance coverage and indemnification
The Company’s directors and officers and the directors and officers of its affiliate entities are covered under directors’ and
officers’ insurance policies providing an aggregate limit of liability to the insured directors and officers of $60 million.
The Company’s articles also provide for mandatory indemnification of its directors and former directors from and against liability
and costs in respect of any action or suit against them in connection with the execution of their duties or office, either for the
Company or any affiliated entity, subject to certain customary limitations. The Company has entered into a director’s
indemnification agreement with each of the directors which supplements the articles and provides, among other things, for
payment of expenses as they are incurred (subject to repayment if it is later determined that the director was not entitled to be
indemnified), the determination of entitlement by independent legal counsel and the maintenance of insurance at the current
levels if it is reasonably available.
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Securities Authorized for Issuance Under Equity Compensation Plans
EQUITY COMPENSATION PLAN INFORMATION(1)

Plan category

Number of securities to be
issued upon exercise
of outstanding options,
warrants and rights
(a)

Weighted average
exercise price
of outstanding options,
warrants and rights
(b)

Number of securities
remaining available
for future issuance
under equity compensation
plans (excluding securities
reflected in column (a))
(c)

Equity compensation plans approved by securityholders:
LTIP(2)

0

$

—

0

Share Option Plan

0

$

—

2,260,973

Equity compensation plans not approved by
securityholders
CSH Replacement ABED
CSH Replacement LTIP
CSH Inducement Plan
Total

18,482

$9.01

0

142,467

$9.01

0

9,257

$8.50

0

170,206

Not applicable

2,260,973

(1) The information in this table is given as of March 31, 2017.
(2) This information relates to the shares issuable from treasury under the Long Term Incentive Plan (LTIP) for awards in respect of all fiscal quarters ended on or before March 31, 2017, and reflecting
the upper limit of 10,000,000 Common shares originally authorized by the shareholders. It does not include the shares purchased for the LTIP by the key employee benefit trusts.

Canaccord Genuity has the following share-based incentive schemes for purposes of rewarding its executives and employees and
aligning their interests with those of the Company:

1.

LONG TERM INCENTIVE PLAN (LTIP)

On August 2, 2007, the Company adopted the Long Term Incentive Plan (the ‘‘LTIP’’). Set out below is a summary of the principal
rules of the LTIP which is provided for information purposes only and cannot be relied upon in substitution of the rules
themselves.

(a)

Eligibility; grant of awards

Eligible participants are employees in the Canaccord Genuity capital markets division of the Canaccord Genuity Group and senior
operations and administration management employees of companies in the Group. The general terms of the LTIP are the same for
each country but, because of jurisdictional differences, historically the plans have been implemented in slightly different ways and
there are separate plan texts for each of the United Kingdom and the United States and for elsewhere. For employees outside the
United Kingdom and the United States (principally employees in Canada of Canaccord Genuity Corp.), a key employee benefit trust
has been established, and the Company or Canaccord Genuity Corp. funds the trust with cash which is used by a trustee to
purchase Common shares on the open market that will be held in trust by the trustee until restricted share units vest, or the
Company issues Common shares from treasury to plan participants following vesting of restricted share units. Historically, for
employees in the United States and the United Kingdom, at the time of each restricted share unit award, the Company has allotted
Common shares and these shares have been issued from treasury to plan participants following vesting of restricted share units.
Effective from June 2014, key employee benefit trusts have also been established in the United States and the United Kingdom
and the Company or Canaccord Genuity Inc. or Canaccord Genuity Limited, as the case may be, funds the trusts with cash which is
used by a trustee to purchase Common shares on the open market that will be held in trusts by their trustees until restricted
share units vest, or the Company will issue Common shares from treasury to plan participants following vesting of restricted
share units. The plan texts for each of the United Kingdom and the United States have been amended to reflect this change and
to make certain other consequential amendments and amendments to reflect changes of name in the Canaccord Genuity Group.
In addition, the plan texts for each of the United Kingdom and the United States have been amended to provide that the maximum
vesting period for any award is five years rather than three years. This amendment does not apply to any awards that have already
been granted. These amendments are within the authority of the Committee, and shareholder approval is not required and has not
been obtained.
Awards are granted in the form of unvested restricted share units (known as RSUs). Upon vesting, the restricted share units
entitle the participant to receive (by way of issuance from treasury and/or transfer) an equivalent number of Common shares.
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The LTIP is administered by the Board of Directors, the Corporate Governance and Compensation Committee (or such other
committee of the Board of Directors that the Board may authorize to administer the LTIP; the ‘‘Committee’’) and the Chief
Executive Officer, Chief Operating Officer (if any) and Chief Financial Officer of the Company (for the purposes of this section,
the ‘‘Executive Officers’’).

(b)

Exercise price

The price at which a participant may acquire Common shares on the vesting of his or her restricted share units is nil.

(c)

Dividends

Any dividends paid on Common shares during the vesting period will not accrue to the underlying restricted share units; however,
participants will be entitled to receive a cash equivalent of any such dividends accruing (known as a dividend equivalent) upon
vesting of their share units.

(d)

Plan limits

Under the LTIP as approved by the shareholders, a total of 10,000,000 Common shares were authorized for issuance from
treasury. Over the life of the LTIP to March 31, 2017, a total of 10,000,000 Common shares have been issued from treasury; no
further shares may be issued from treasury under the LTIP.

(e)

Vesting/exercise; termination of employment; change of control

During the year ended March 31, 2017, 1,765,831 Common shares were issued from treasury and 2,833,073 Common shares
were transferred from employee benefit trusts on the vesting of awards.
The Committee has absolute discretion to determine the vesting criteria of awards granted under the LTIP, provided that the
vesting period is no more than three years (or, in the case of the United Kingdom and the United States, five years) following the
end of the calendar year in which the award is granted.
Absent any other determination by the Committee or one of the Executive Officers, unvested share units shall vest as follows:
(i)

one-third shall vest on the first business day after the Company’s first ‘‘earnings release’’ (as more particularly defined in
the LTIP) that immediately precedes the first anniversary of the date of grant;

(ii)

one-third shall vest on the first business day after the Company’s first earnings release that immediately precedes the
second anniversary of the date of grant; and

(iii)

one-third shall vest on the first business day after the Company’s first earnings release that immediately precedes the
third anniversary of the date of grant.

Even after vesting, 50% of the shares acquired under the LTIP may be subject to restrictions on transfer that are related to certain
minimum share ownership guidelines for plan participants as established by the Board, the Committee or the Executive Officers.
The restrictions on transfer may be disapplied or waived, in whole or in part, at any time by the Committee or any Executive Officer.
There are no performance conditions attaching to the LTIP awards.
If a participant terminates his or her employment or if the Company terminates a participant’s employment for ‘‘cause’’ (as more
particularly defined in the LTIP), his or her unvested share units shall automatically lapse on the date of such termination. In all
other circumstances of cessation of employment (other than death), if the participant does not compete with the Company for a
period of 12 months (which may be extended to 24 months) following the termination, the participant is entitled to retain his or
her unvested share units until the applicable vesting date and they will continue to be governed by the rules of the LTIP including
the vesting criteria referred to above. If a participant’s employment terminates by reason of death, his or her unvested share units
will automatically vest on the date of such event.
Notwithstanding the foregoing, the Committee or one of the Executive Officers may, without amending the rules of the LTIP,
determine that all or any proportion of an award will vest in circumstances in which it would not have otherwise vested or would
have vested at a later date.
It is expected that the exercise of this discretion would be considered in such circumstances as a termination of employment
combined with a change of control of the Company or where the immediate vesting of the unvested restricted share units is
negotiated as part of severance arrangements.
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(f)

Manner of vesting

Participants may retain their vested shares in the LTIP until they choose to voluntarily withdraw them. If a participant ceases to be
an employee for whatever reason, they will be required to withdraw their vested shares within 90 days of such event occurring.
Vesting is conditional upon the participant paying for any income tax and employee National Insurance contributions due (or local
law equivalents) or undertaking to make such a payment.

(g)

Variation of share capital

In the event of any amalgamation, arrangement, capitalization issue or offer by way of rights (including an open offer), or upon any
consolidation, subdivision, reclassification or reduction or other variation of the Company’s share capital or in the event that the
Company is the subject of a demerger, the number of Common shares the subject of an LTIP award may be adjusted in such
manner as the Committee considers to be equitable.

(h)

Amendments and general

No rights under an LTIP award may be assigned or transferred by an award holder to any other person except in the event of an
award holder’s death. Awards granted under the LTIP shall not be pensionable.
The rules of the LTIP may be amended by the Committee in any way provided that:
(i)

no amendment may be made which would materially prejudice the interests of participants in relation to awards already
granted to them unless the sanction of participants has been obtained; and

(ii)

all amendments to the maximum number of Common shares that may be issued from treasury under the LTIP, the
eligibility criteria of participants and the amendment provisions will require the prior consent of the Company’s
shareholders at an annual or special meeting unless they are minor amendments to benefit the administration of the plan
or to obtain or maintain favourable tax, exchange control or regulatory treatment for award holders, the Company or a
member of the Group.

2.

SHARE OPTION PLAN

On June 21, 2004, the Company adopted the Share Option Plan. Set out below is a summary of the principal rules of the Share
Option Plan which is provided for information purposes only and cannot be relied upon in substitution of the rules themselves.

(a)

Eligibility; grant of awards

Directors, officers, consultants and certain key employees of the Group are eligible to participate in the Share Option Plan. Awards
are granted in the form of options to purchase Common shares. The plan is administered by the Board and options are granted at
the Board’s absolute discretion.

(b)

Exercise price

The price at which an optionholder may acquire Common shares on the exercise of an option is determined by the Board at the
time of grant, but in no case will it be less than the ‘‘fair market value’’ of the Common shares prior to the date of grant.

(c)

Dividends

Any dividends paid on Common shares during the vesting period will not accrue to the underlying options.

(d)

Plan limits

Under the Share Option Plan as approved by the shareholders, a total of 4,612,927 Common shares were authorized for issuance
from treasury. This number was rolled back by 2,000,000 Common shares to 2,612,927 Common shares when the LTIP was
adopted. Over the life of the plan to March 31, 2017, a total of 351,954 Common shares have been issued from treasury, leaving
a maximum number of Common shares that may be issued from treasury under the plan (including Common shares to be issued
on the exercise of outstanding options) at 2,260,973 Common shares. This represents approximately 1.99% of the number of
Common shares outstanding as of the date of this Circular. The maximum number of Common shares that may be issued to any
one person under the plan is 5% of the Common shares then outstanding. In addition, the maximum number of Common shares
that may be issued to insiders of the Company, within any one-year period may not exceed 10% of the Common shares then
outstanding. For the purpose of the interpretation of the plan limits, ‘‘insiders’’ does not include directors or officers of a
subsidiary of the Company.
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(e)

Vesting/exercise; termination of employment; change of control

During the year ended March 31, 2017, no Common shares were issued on the exercise of options and options over 1,509,354
Common shares expired unexercised.
Subsisting options that were granted to independent directors of the Group vest over four years or the following earlier dates in
the following circumstances: (i) immediately on the death of the optionholder, (ii) at the discretion of the majority of the directors
(other than optionholders) exercised within 10 days of a change of control, and (iii) at the discretion of the majority of the directors
(other than the optionholder) on the permanent disability of the award holder. Each option expires on March 31 in the seventh year
following grant.
Subsisting options that were granted to senior managers of the Group on August 31, 2009 vest over five years or immediately on
the death of the optionholder and expire on the earliest of: (i) seven years from the date of grant, (ii) three years following death or
termination of employment, (iii) when any other unvested shares awarded to the optionholder are cancelled for any reason (other
than early retirement but including resignation without entering into a formal exit agreement and termination for cause), and (iv) in
the case of early retirement, if it is determined that the optionholder has competed with the Group or breached any non-compete,
non-solicit or non-disclosure obligations.
The Board has discretion to determine the exercise and vesting criteria applicable to any future grants of options under the Share
Option Plan, but all options must expire not less than 10 years after the date of grant.
Notwithstanding the foregoing, the Committee or one of the Executive Officers may, without amending the rules of the Share
Option Plan, determine that all or any proportion of an award will vest in circumstances in which it would not have otherwise
vested or would have vested at a later date. It is expected that the exercise of this discretion would be considered in such
circumstances as where the immediate vesting of options is negotiated as part of severance arrangements.

(f)

Manner of exercise

Following receipt of an exercise notice in respect of an option, together with payment for the exercise price due and for any income
tax and social security contributions due (or local law equivalent) or an undertaking to make such a payment, the Common shares
in respect of which an option has been exercised must be issued by the Company or the Company must procure their transfer to
the optionholder.
As an alternative to the above, and subject to the options having vested, the Share Option Plan rules provide that the Board may
activate share appreciation rights in which case optionholders shall be entitled to elect to terminate their options (in whole or in
part) and to receive the number of Common shares having a value that is equal to the difference between the exercise price per
share of the number of Common shares for which the optionholder has cancelled his or her options and the market value of such
number of Common shares.

(g)

Variation of share capital

In the event of any subdivision, consolidation, reclassification or other reorganization of the Company’s share capital, the number
of Common shares the subject of an option will be adjusted in such manner as the Chief Financial Officer of the Company
considers to be equitable, so that the affected optionholders may acquire the same share in the equity capital of the Company at
the same total price after the reorganization as they would have been able to acquire prior to the reorganization.

(h)

Amendments and general

Options awarded under the Share Option Plan are not assignable or transferrable to any other person.
Approval of Canaccord Genuity’s shareholders is required for any amendment of the Share Option Plan and no amendment may
alter or impair any options, or rights pursuant to any options, previously granted without the consent of the holder of such options.

3.
COLLINS STEWART HAWKPOINT REPLACEMENT ANNUAL BONUS EQUITY DEFERRAL PLAN (THE ‘‘CSH
REPLACEMENT ABED’’)
On March 19, 2012, the Company adopted the Replacement ABED, conditional on the acquisition of Collins Stewart Hawkpoint plc
(‘‘CSHP’’) on March 21, 2012. Set out below is a summary of the principal rules of the Replacement ABED which is provided for
information purposes only and cannot be relied upon in substitution of the rules themselves.

(a)

Eligibility; grant of awards

Replacement ABED awards were granted on March 21, 2012 to employees of the CSHP group who were participants of the Collins
Stewart Hawkpoint Annual Bonus Equity Deferral Plan (the ‘‘CSH ABED’’) as a replacement for their original CSH ABED awards.
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The Replacement ABED awards were granted in the form of nil cost awards to acquire a specified number of Common shares
and/or a related payment of cash.
There will be no future Replacement ABED awards granted under the Replacement ABED.

(b)

Exercise price

The price at which an award holder may acquire Common shares on the exercise of a Replacement ABED award is nil.

(c)

Dividends

Any dividends paid on Common shares during the vesting period will not accrue to the underlying Replacement ABED awards.

(d)

Plan limits

As of March 31, 2017, a maximum number of 18,482 Common shares may be issued by the Company to satisfy the exercise of
Replacement ABED awards. This represents approximately 0.02% of the number of Common shares outstanding as of the date of
this Circular.

(e)

Vesting/exercise; termination of employment

During the year ended March 31, 2017, 7,155 Common shares were issued on the exercise of Replacement ABED awards.
All Replacement ABED awards had vested and become exercisable by March 17, 2014. They must all be exercised by
March 17, 2021.
There are no performance conditions attaching to the Replacement ABED awards.
If an award holder terminates his or her employment with notice, his or her Replacement ABED award (whether vested or unvested)
shall automatically lapse and cease to be exercisable on the date of giving such notice. If the Company terminates an award
holder’s employment with notice in circumstances where the reason for issuing such notice amounts to gross misconduct on the
part of the award holder (as defined in the rules of the Replacement ABED), his or her Replacement ABED award (whether vested
or unvested) shall automatically lapse and cease to be exercisable on the date of the giving of such notice. In all other
circumstances of cessation of employment, the award holder is entitled to retain his or her Replacement ABED award and it will
continue to be governed by the rules of the Replacement ABED.
Notwithstanding the foregoing and other than in the circumstances in which the Replacement ABED award automatically lapses,
accelerated vesting may, in the discretion of the Corporate Governance and Compensation Committee of the Board (the
‘‘Committee’’), be permitted, in which case the Replacement ABED award must be exercised within 12 months from cessation of
employment, following which it shall lapse and cease to be exercisable. The Committee has authorized any one of the Executive
Officers to exercise this discretion.

(f)

Change of control

Full or partial accelerated vesting is also permitted in the event of a change of control (as defined in the Replacement ABED rules)
in the Board’s absolute discretion. It is expected that the exercise of this discretion would be considered only where a termination
of employment is combined with the change of control. If such discretion is not exercised, then the Replacement ABED awards (or
any such portion thereof) will continue to subsist in accordance with the rules of the Replacement ABED.

(g)

Manner of exercise

Within 30 days of the receipt of an exercise notice in respect of a Replacement ABED award, together with a payment for any
income tax and employee and employer National Insurance contributions due (or an undertaking to make such a payment), the
Common shares in respect of which the award has been exercised must be issued by the Company or the Company must procure
their transfer to the award holder and a payment of the cash element of the award (if applicable) will be paid through the
applicable Group payroll (subject to appropriate deductions for income tax and employee and employer National Insurance
contributions).

(h)

Variation of share capital

In the event of any amalgamation, arrangement, capitalization issue or offer by way of rights (including an open offer), or upon any
consolidation, subdivision, reclassification or reduction or other variation of the Company’s share capital or in the event that the
Company is the subject of a demerger, the number of Common shares the subject of a Replacement ABED award may be adjusted
in such manner as the Board (following consultation with the Committee) considers to be, in its opinion, fair and reasonable.
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(i)

Amendments and general

No rights under a Replacement ABED award may be assigned or transferred by an award holder to any other person except in the
event of an award holder’s death. Awards granted under the Replacement ABED shall not be pensionable.
The rules of the Replacement ABED may be amended by the Board or the Committee in any way provided that:
(i)

no amendment may be made which would materially prejudice the interests of award holders in relation to awards already
granted to them unless the sanction of award holders has been obtained; and

(ii)

all amendments to the maximum number of Common shares that may be issued under the Replacement ABED, the
vesting period, the transfer provisions and the amendment provisions will require the prior consent of the Company’s
shareholders at an annual or special meeting unless they are minor amendments to benefit the administration of the plan
or to obtain or maintain favourable tax, exchange control or regulatory treatment for award holders, the Company or a
member of the Group.

Notwithstanding the foregoing, the Board or the Committee may, without amending the rules of the Replacement ABED, determine
that all or any proportion of a Replacement ABED award will vest in circumstances in which it would not have otherwise vested or
would have vested at a later date.
The Board may amend the Replacement ABED by way of separate schedules to enable it to be operated overseas.

4.

COLLINS STEWART HAWKPOINT REPLACEMENT LONG TERM INCENTIVE PLAN (THE ‘‘CSH REPLACEMENT LTIP’’)

On March 19, 2012, the Company adopted the Replacement LTIP, conditional on the acquisition of CSHP on March 21, 2012. Set
out below is a summary of the principal rules of the Replacement LTIP which is provided for information purposes only and cannot
be relied upon in substitution of the rules themselves.

(a)

Eligibility; grant of awards

Replacement LTIP awards were granted on March 21, 2012 to employees of the CSHP group who were participants of the Collins
Stewart Hawkpoint 2010 Long Term Incentive Plan (the ‘‘CSH LTIP’’) as a replacement for their original CSH LTIP awards.
The Replacement LTIP awards were granted in the form of nil cost awards to acquire a specified number of Common shares.
There will be no future Replacement LTIP awards granted under the Replacement LTIP.

(b)

Exercise price

The price at which an award holder may acquire Common shares on the exercise of a Replacement LTIP award is nil.

(c)

Dividends

Any dividends paid on Common shares during the vesting period will not accrue to the underlying Replacement LTIP awards.

(d)

Plan limits

As of March 31, 2017, a maximum number of 142,467 Common shares may be issued by the Company to satisfy the exercise of
Replacement LTIP awards. This represents approximately 0.13% of the number of Common shares outstanding as of the date of
this Circular.

(e)

Vesting/exercise

During the year ended March 31, 2017, 68,933 Common shares were issued on the exercise of Replacement LTIP awards. All
Replacement LTIP awards had vested and become exercisable by March 21, 2016. All awards must be exercised by the tenth
anniversary of the original grant of awards under the CSH LTIP (that is, by March 31, 2020).

(f)

Change of control

Full or partial accelerated vesting is also permitted in the event of a change of control (as defined in the Replacement LTIP rules)
in the Board’s absolute discretion. It is expected that the exercise of this discretion would be considered only where a termination
of employment is combined with the change of control. If such discretion is not exercised, then the Replacement LTIP awards (or
any such portion thereof) will continue to subsist in accordance with the rules of the Replacement LTIP.
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(g)

Manner of exercise

Within 30 days of the receipt of an exercise notice in respect of a Replacement LTIP award, together with a payment for any
income tax and employee National Insurance contributions due (or an undertaking to make such a payment), the Common shares
in respect of which the award has been exercised must be issued by the Company or the Company must procure their transfer to
the award holder.

(h)

Variation of share capital

In the event of any amalgamation, arrangement, capitalization issue or offer by way of rights (including an open offer), or upon any
consolidation, subdivision, reclassification or reduction or other variation of the Company’s share capital or in the event that the
Company is the subject of a demerger, the number of Common shares the subject of a Replacement LTIP award may be adjusted
in such manner as the Board (following consultation with the Committee) considers to be, in its opinion, fair and reasonable.

(i)

Amendments and general

No rights under a Replacement LTIP award may be assigned or transferred by an award holder to any other person except in the
event of an award holder’s death. Awards granted under the Replacement LTIP shall not be pensionable.
The rules of the Replacement LTIP may be amended by the Board or the Committee in any way provided that:
(i)

no amendment may be made which would materially prejudice the interests of award holders in relation to awards already
granted to them unless the sanction of award holders has been obtained; and

(ii)

all amendments to the maximum number of Common shares that may be issued under the Replacement LTIP, the vesting
period, the transfer provisions and the amendment provisions will require the prior consent of the Company’s shareholders
at an annual or special meeting unless they are minor amendments to benefit the administration of the plan or to obtain
or maintain favourable tax, exchange control or regulatory treatment for award holders, the Company or a member of the
Group.

Notwithstanding the foregoing, the Board or the Committee may, without amending the rules of the Replacement LTIP, determine
that all or any proportion of a Replacement LTIP award will vest in circumstances in which it would not have otherwise vested or
would have vested at a later date.
The Board may amend the Replacement LTIP by way of separate schedules to enable it to be operated overseas.

5.

COLLINS STEWART HAWKPOINT OFFICER EMPLOYMENT INDUCEMENT PLAN (THE ‘‘CSH INDUCEMENT PLAN’’)

On May 22, 2012, the Company adopted the CSH Inducement Plan. In November 2012, the Committee amended the Plan to
reduce to a maximum of 12 months the non-competition period following a termination. This amendment is within the authority of
the Committee, and shareholder approval is not required and has not been obtained. Set out below is a summary of the principal
rules of the CSH Inducement Plan which is provided for information purposes only and cannot be relied upon in substitution of the
rules themselves.
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(a)

Eligibility; grant of awards

Any employee of (i) the CSHP group company previously known as Collins Stewart Europe Limited, (ii) the CSHP group company
previously known as Hawkpoint Partners Limited and/or (iii) one of the companies operating under the business name ‘‘Collins
Stewart Wealth Management’’ (together the ‘‘CSH Companies’’) who was in full-time employment as an officer between the effective
date of the acquisition of CSHP (that is, March 21, 2012) and the date of grant of an award is eligible to participate in the CSH
Inducement Plan.
Awards are granted in the form of ‘‘unvested restricted share units’’. Upon vesting, the restricted share units entitle the participant
to receive (by way of issuance from treasury and/or transfer) an equivalent number of Common shares.
The CSH Inducement Plan is administered by the Board, the Committee and the Executive Officers.

(b)

Exercise price

The price at which a participant may acquire Common shares on the vesting of his or her restricted share units is nil.

(c)

Dividends

Any dividends paid on Common shares during the vesting period will not accrue to the underlying restricted share units; however,
participants will be entitled to receive a cash equivalent of any such dividends accruing (known as a dividend equivalent) upon
vesting of their share units.

(d)

Plan limits

As of March 31, 2017, the maximum number of Common shares that may be issued from treasury under the non-LTIP portion of
the CSH Inducement Plan is 9,257 Common shares. This represents approximately 0.01% of the number of Common shares
outstanding as of the date of this Circular.
In addition,
(i)

the maximum number of Common shares which may be reserved for issuance to any person at any time under the Plan
may not exceed 2.5% of the Common shares outstanding at the time of any award to that person; and

(ii)

the aggregate number of Common shares (a) issued to insiders of the Company, within any one-year period or (b) issuable
to insiders of the Company, at any time, under the Plan, or when combined with all of the Company’s other security-based
compensation arrangements (as defined in the Toronto Stock Exchange Company Manual), may not exceed 10% of the
Common shares then outstanding. For the purpose of the interpretation of the plan limits, ‘‘insiders’’ means those
insiders who are required to file insider reports under Canadian securities legislation.

(e)

Vesting/exercise; termination of employment; change of control

During the year ended March 31, 2013, the Company awarded 2,418,861 restricted share units (RSUs), which vest over a
five-year period. In accordance with the plan, one-third of the total RSUs (less forfeitures) vested on the third anniversary of the
date of grant under the terms of the existing LTIP (see ‘‘Long Term Incentive Plan (LTIP)’’ on page 37). The remaining two-thirds of
the total RSUs (1,612,559 RSUs) less forfeitures will vest under the terms of the new CSH Inducement Plan (the ‘‘non-LTIP portion
of the CSH Inducement Plan’’), with one-half of the 1,612,559 RSUs (less forfeitures) vesting on the fourth anniversary of the date
of the grant and the remaining half (less forfeitures) on the fifth anniversary of the date of the grant. During the year ended
March 31, 2017, 573,932 Common shares were issued on the exercise of CSH Inducement Plan awards.
On each vesting date, the RSUs (whether issued under the existing LTIP or the non-LTIP portion of the CSH Inducement Plan)
entitle the awardee to receive cash or Common shares of the Company. If at the vesting date the share price is less than $8.50
per share, then the Company, at its election, will either (a) pay cash to the employee equal to $8.50 multiplied by the number of
RSUs vesting on such date, or (b) pay cash to the employee equal to the difference between $8.50 and the vesting date share
price, multiplied by the number of RSUs vesting on that date plus the number of shares equal to the number of RSUs vesting on
such date.
There are no performance conditions attaching to the CSH Inducement Plan awards.
If a participant terminates his or her employment or if the Company terminates a participant’s employment for ‘‘cause’’ (as more
particularly defined in the CSH Inducement Plan), his or her unvested share units shall automatically lapse on the date of such
termination. In all other circumstances of cessation of employment (other than death), if the participant does not compete with
the Company for a period of 12 months following the termination, the participant is entitled to retain his or her unvested
share units until the applicable vesting date and they will continue to be governed by the rules of the CSH Inducement Plan
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including the vesting criteria referred to above. If a participant’s employment terminates by reason of death, his or her unvested
share units will automatically vest on the date of such event.
Notwithstanding the foregoing, the Committee or one of the Executive Officers may, without amending the rules of the CSH
Inducement Plan, determine that all or any proportion of a CSH Inducement Plan award will vest in circumstances in which it would
not have otherwise vested or would have vested at a later date. It is expected that the exercise of this discretion would be
considered in such circumstances as a termination of employment combined with a change of control of the Company or where
the immediate vesting of the unvested restricted share units is negotiated as part of severance arrangements. On the death of an
award holder, all unvested restricted share units will vest immediately.

(f)

Manner of vesting

Participants may retain their vested shares in the CSH Inducement Plan until they choose to voluntarily withdraw them. If a
participant ceases to be an employee for whatever reason, they will be required to withdraw their vested shares within 90 days of
such event occurring. Vesting is conditional upon the participant paying for any income tax and employee National Insurance
contributions due (or undertaking to make such a payment).

(g)

Variation of share capital

In the event of any amalgamation, arrangement, capitalization issue or offer by way of rights (including an open offer), or upon any
consolidation, subdivision, reclassification or reduction or other variation of the Company’s share capital or in the event that the
Company is the subject of a demerger, the number of Common shares the subject of a CSH Inducement Plan award may be
adjusted in such manner as the Committee considers to be equitable.

(h)

Amendments and general

No rights under a CSH Inducement Plan award may be assigned or transferred by an award holder to any other person except in
the event of an award holder’s death. Awards granted under the CSH Inducement Plan shall not be pensionable.
The rules of the CSH Inducement Plan may be amended by the Committee in any way provided that:
(i)

no amendment may be made which would materially prejudice the interests of participants in relation to awards already
granted to them unless the sanction of participants has been obtained; and

(ii)

all amendments to the maximum number of Common shares that may be issued under the CSH Inducement Plan, the
eligibility criteria of participants and the amendment provisions will require the prior consent of the Company’s
shareholders at an annual or special meeting unless they are minor amendments to benefit the administration of the plan
or to obtain or maintain favourable tax, exchange control or regulatory treatment for award holders, the Company or a
member of the Group.

Indebtedness of directors and executive officers
The following table sets out the aggregate indebtedness (other than ‘‘routine indebtedness’’) outstanding as at May 31, 2017,
entered into in connection with a purchase of securities of the Company and all other indebtedness of all executive officers,
directors, employees and former executive officers, directors and employees of the Canaccord Genuity Group.

Aggregate indebtedness ($)
Purpose
(a)

To the Company or
its subsidiaries
(b)

To another entity
(c)

Share purchases

$ 5,962,920

$

0

Other

$26,359,745

$

0
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The following table sets out the indebtedness (other than ‘‘routine indebtedness’’) to the Company and any of its subsidiaries
outstanding as at May 31, 2017, of each director and executive officer of the Company, each proposed nominee for election as a
director of the Company and each associate of such director, executive officer or proposed nominee.

Indebtedness of directors and executive officers under securities purchase programs

Name and
principal position
(a)

Involvement of
company or
subsidiary
(b)

Largest amount
outstanding
during
fiscal 2017
(c)

Bradley Kotush
CFO

Subsidiary is
the lender

$ 1,205,462

Stuart Raftus
Chief Administrative Officer

Subsidiary is
the lender

$ 1,140,533

Amount
outstanding
as at
May 31, 2017
(d)

$

803,639

$ 1,140,533

Financially
assisted
securities
purchases during
fiscal 2017
(# of Common
shares)
(e)

Security for
indebtedness
(f)

0

Shares
purchased

$

401,823

0

Shares
purchased

$

0

Amount forgiven
during
fiscal 2017
(g)

Commencing in fiscal 2016, the Company has adopted a policy not to make forgivable loans to any of its directors or executive
officers.
The indebtedness of the executive officers shown in this table was incurred in connection with loans made as of December 2013
to Mr. Kotush to purchase Common shares of the Company in a program targeted at key executive-level employees to recognize
their contribution to the Company and to Mr. Raftus in connection with matching share purchases he made within 12 months of
the date he began his employment. The December 2013 loans were forgivable loans under which the Company (or a subsidiary)
lent to the executive officer, without interest, the aggregate purchase price of Common shares of the Company and agreed, subject
to certain terms, to forgive the loans, in the case of Mr. Kotush, as to one-third on the third, fourth and fifth anniversaries of the
purchase of shares (that is, on December 3, 2016, 2017 and 2018) and, in the case of Mr. Raftus, on December 20, 2018
(being the fifth anniversary of the date he began his employment). The forgiveness of the loans will be accelerated in certain
circumstances, including the death of the executive officer. If the executive officer resigns without entering into an agreement that
provides for post-employment non-competition restrictions or is terminated for cause, then that proportion of all shares purchased
which the unforgiven portion of the loan bears to the aggregate purchase price will be repurchased by the Company; this has the
effect of limiting the recourse on the loan to a portion of the shares purchased. All shares purchased are subject to a security
interest in favour of the employer, are held in escrow and bear a legend reflecting the restrictions on the shares. In the case of
Mr. Kotush, the Company has also provided an indemnity to ensure that the executive officer does not suffer a loss on forgiveness
if the tax payable at that time exceeds the market value at that time.
Except as noted in this section, there is no indebtedness (other than ‘‘routine indebtedness’’) to the Canaccord Genuity Group
outstanding as at May 31, 2017, of any director or executive officer of the Company, any proposed nominee for election as a
director of the Company or any associate of such director, executive officer or proposed nominee.

Interest of Informed Persons in Material Transactions
To the knowledge of the Company, no informed person (as defined in National Instrument 51-102 − Continuous Disclosure
Obligations) of Canaccord Genuity and no known associate or affiliate of any such informed person, has or has had any material
interest, direct or indirect, in any transaction since April 1, 2012, or in any proposed transaction which has materially affected or
would materially affect the Canaccord Genuity Group.

Interest of Certain Persons in Matters to Be Acted Upon
None of the persons who are or have been directors or executive officers of the Company at any time since April 1, 2012, the
proposed nominees for election to the Board of Directors of the Company or the associates or affiliates of those persons have any
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the
Meeting other than the election of directors.
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Amendment of Articles
Certain commentators on corporate governance consider the following to be governance best practices:
(a)

A company does not require a supermajority vote to approve amendments to its charter and bylaws (which, in the case of
a company incorporated under the Business Corporations Act (B.C.) are called ‘‘articles’’). The view of the commentators is
that supermajority provisions violate the principle that a simple majority of voting shares should be all that is necessary to
effect change regarding a company and its corporate governance provisions. Requiring more than this may permit
management to entrench itself by blocking amendments that are in the best interests of shareholders.

(b)

A company requires a quorum for shareholders’ meetings of at least two persons representing at least 25% of the
outstanding shares. The view of the commentators is that shareholder meetings should only convene with a minimum
acceptable level of attendance, thereby eliminating any shareholder resolutions that may be passed in a meeting with
insufficient shareholder representation.

(c)

A company requires a majority of directors to constitute a quorum at meetings of directors. The view of the commentators
is that such a quorum ensures that directors meetings can only convene with a minimum number of directors present
eliminating any director resolutions that may be passed in a meeting where less than half of directors are present.

(d)

A company should not provide for the appointment of alternate directors. The view of the commentators is that a provision
allowing for alternate directors, who have been neither elected by shareholders nor ratified by shareholders following board
appointment, raises serious concerns regarding whether these individuals may be bound to serve in the best interests of
shareholders.

In order to implement these governance practices, the Company proposes to amend its articles. Under the existing articles, this
requires a special resolution (that is, a resolution passed at a meeting of shareholders by two-thirds of the votes cast on the
resolution). If the following resolution is passed, then unless the Business Corporations Act (B.C.) requires otherwise, future
amendments of the Articles will only require an ordinary resolution (that is, a resolution passed at a meeting of shareholders by a
simple majority of the votes cast on the resolution). The existing articles of the Company are available on SEDAR at
www.sedar.com (under ‘‘Other securityholders documents — English’’ filed on June 7, 2016) or on the Company’s website at
www.canaccordgenuitygroup.com (under ‘‘Investor Relations — Corporate Disclosure — Current Constitutional Documents’’).
Therefore, the shareholders will be asked to consider the following resolution:
BE IT RESOLVED, as a special resolution, that the Articles of the Company be altered by
(i)

deleting Articles 9.5, 11.3 and 18.10 and replacing them with the following

9.5

Other Alterations

If the Business Corporations Act does not specify the type of resolution and these Articles do not specify another
type of resolution, the Company may by ordinary resolution alter these Articles.

11.3

Quorum

Subject to the special rights and restrictions attached to the shares of any class or series of shares, the quorum
for the transaction of business at a meeting of shareholders is two persons who are, or who represent by proxy,
shareholders who, in the aggregate, hold at least 25% of the issued shares entitled to be voted at the meeting.

18.10 Quorum
The quorum necessary for the transaction of the business of the directors is a majority of the directors.
(ii)

deleting Article 15 (Alternate Directors) and renumbering the other Articles accordingly.
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Other Matters to Be Acted Upon
It is not known whether any other matters will come before the Meeting other than those set forth above and in the notice of
meeting, but if any other matters do arise, the persons named in the Proxy intend to vote on any poll, in accordance with their best
judgment, exercising discretionary authority with respect to amendments or variations of matters ratified in the notice of meeting
and other matters which may properly come before the Meeting or any adjournment or postponement of the Meeting.
Dated on June 16, 2017.
By order of the Board of Directors
Martin L. MacLachlan
Corporate Secretary
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