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ACCORD FINANCIAL CORP.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE is hereby given that the Annual Meeting (the "Meg) of Shareholders cACCORD FINANCIAL
CORRP. (the "Company") will be held at:

Toronto Board of Trade

3 Floor, First Canadian Place
77 Adelaide Street West

Toronto, Ontario, Canada

on Wednesday, May 3, 2017
at 4:15 p.m. (Toronto time)

The following business will be conducted at the Nep

1. to receive the Audited Consolidated Financial $tetats of the Company for the fiscal year ended
December 31, 2016, together with the auditors'nte¢pereon;

2. to elect directors of the Company;

3. to appoint KPMG LLP, Chartered Accountants, as tausli of the Company and to authorize the
Company’s directors, through their Audit Committiefix the remuneration to be paid to the audijtarsl

4. to transact such other business as may properlg tefiore the Meeting or any adjournment thereof.

As a shareholder, you are entitled to attend thetig and to cast one vote for each common shateyttu own. If
you are a registered shareholder and are unaldéeod the Meeting, you will still be able to vate the items of
business set out in 2, 3 & 4 above by completirggftrm of proxy included with the accompanying ngeraent
proxy circular (the “Circular”). This Circular exgdhs how the voting process works.

If you are not able to be present at the Meetitepge exercise your right to vote by signing atdrning the enclosed
form of proxy to Computershare Investor Services, Ih00 University Avenue,"8Floor, Toronto, Ontario, M5J 2Y1
SO as to arrive not later than 4:00 p.m. (Toroit@) on the second business day preceding theoflatee Meeting

(namely, May 1, 2017) or any adjournment thereof.

The Circular provides additional information refatito the matters to be dealt with at the Meetimdfarms part of this
notice.

Dated at Toronto, Ontario, the*2day of March 2017

BY ORDER OF THE BOARD OF DIRECTORS

Jim Bates
Secretary



ACCORD FINANCIAL CORP.
INVITATION TO SHAREHOLDERS

Dear Shareholder:

On behalf of Accord Financial's Board of Directdram pleased to invite you to attend the CompaAxisual Meeting
of Shareholders to be held at Toronto Board of &r&df Floor, First Canadian Place, 77 Adelaide Streestye
Toronto, Ontario, Canada, on Wednesday, May 3, 204715 p.m. The Annual Meeting gives you the ohpity to
learn more about your Company, receive its findmegults, and hear about our plans for the futdcal will also meet
the Company’s directors and senior management.

The items of business to be considered at thisingeate described in the Notice of Annual Meetifigghbareholders
and accompanying Management Proxy Circular. Evgaufcannot attend the Annual Meeting, it is imaottthat your
shares be represented and voted, by using thesedcloroxy or voting instruction form. We encouragel to

familiarize yourself with the information in the Magement Proxy Circular, and decide how you wantote your
shares. We look forward to your participation.

The Board and management thank you for your coatirsupport and look forward to seeing you on M&303,7.

Sincerely,

Tom Henderson
President and CEO
Accord Financial Corp.
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ACCORD FINANCIAL CORP.
MANAGEMENT PROXY CIRCULAR

SOLICITATION OF PROXIES

The information contained in this Management Pr@mcular (the "Circular") is furnished in connectiavith the
solicitation of proxies to be used at the Annualelitegy of Shareholders of Accord Financial Corp.déard” or the
"Company") to be held at Toronto Board of Trad& Fbor, First Canadian Place, 77 Adelaide StreestyVoronto,
Ontario at 4:15 p.m. on Wednesday, May 3, 2017 '(thexting"), and at all adjournments thereof, fog purposes set
forth in the accompanying Notice of Meeting. Iteispected that the solicitation will be made prilgary mail but
proxies may also be solicited personally by dine;tofficers or employees of the Companyhe solicitation of
proxies by this Circular is being made by or on bealf of the management of the Company.The total cost of the
solicitation will be borne by the Company.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxgrapanying this Circular are directors and officagrthe Company.
A shareholder of the Company has the right to appoit a person other than the persons specified in shidorm of
proxy and who need not be a shareholder of the Corapy to attend and act for the shareholder and on th
shareholder's behalf at the Meeting. Such right ma be exercised by striking out the names of the psons
specified in the form of proxy, inserting the nameof the person to be appointed in the blank space pvrided in
the form of proxy, signing the form of proxy and redurning it in the reply envelope in the manner seforth in the
accompanying Notice of Meeting.

A shareholder who has given a proxy has the righttoke it as to any matter on which a vote hasineady been cast
pursuant to the authority conferred by that proxgt enay do so: (i) by depositing an instrument iitimg executed by
the shareholder or by the shareholder's attorney iwhauthorized by a document that is signed irtimrior by
electronic signature that complies with the requeats of the Business Corporations Act (Ontariog (OBCA”"); or
(i) by transmitting, by telephonic or electronieans, a revocation that is signed by electronigcasige that complies
with the requirements of the OBCA, in either casbd received (a) at the registered office of tben@any, Suite 602,
40 Eglinton Avenue East, Toronto, Ontario, M4P 3A2by fax at (416) 961-9443) or at the officesCoimputershare
Investor Services Inc., 100 University Avenue, Bthor, Toronto, Ontario M4P 3A2, up to and inclugli#:00 p.m.
(Toronto time) on the second business day immediateeceding the day of the Meeting, or any adjment or
postponement thereof, at which the proxy is todedwor (b) by the Chairman of the Meeting on theafdhe Meeting
or any adjournment or postponement thereof. A $laddler who has given a proxy may also revoke iy other
manner permitted by law.

VOTING OF SHARES REPRESENTED BY MANAGEMENT PROXIES

The persons named in the enclosed form of proxyvete the shares in respect of which they are iajpgab by proxy
on any ballot that may be called for in accordanitk the instructions thereorin the absence of such specifications,
such shares will be voted in favor of each of theatters referred to herein.

The enclosed form of proxy confers discretionatparity upon the persons named therein with resjgeginendments
to or variations of matters identified in the Netiof Meeting and with respect to other mattergny, which may
properly come before the Meeting. At the datehid Circular, the management of the Company kndwsocsuch

amendments, variations, or other matters to corf@rdo¢he Meeting. However, if any other mattersclwhare not

known to management should properly come befordneting, the proxy will be voted on such mattaeraé¢cordance
with the best judgment of the named proxy.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

As at the date hereof, the Company had 8,307, &L&dsand outstanding common shares (“shares”), eacying

one vote. Each holder of a share of record atliwe of business on March 21, 2017, the record dstiablished
for notice of the Meeting, will, unless otherwigeesified herein, be entitled to one vote for edwdrs held by such
holder on all matters proposed to come before teetg, except to the extent that such holder teasferred any
such shares after the record date and the trapséérgich shares establishes ownership thereofmakeds a written



demand, not later than 10 days before the Meetingge included in the list of shareholders entitled/ote at the
Meeting, in which case the transferee will be &dito vote such shares at the Meeting.

At the date hereof, to the knowledge of the managemf the Company, the only persons beneficiallging, directly
or indirectly, or exercising control or directiorvas, more than 10% of the issued and outstandiageshof the
Company are as follows:

Number of % of Issued and

Common Outstanding
Shareholder Shares Common Shares
Hitzig Bros., Hargreaves & Co. Inc. (“Hitzig Bris. 2,000,000 24.07%
Oakwest Corporation Limited (“Oakwest”) 1,925,651 23.18%
3502236 Canada Inc. 1,047,840 12.61%

Management understands that Mr. Ken Hitzig, Exeeu€hairman of the Board of Directors (“Chairmanf)the
Company, is a director, officer and shareholddditfig Bros. Management further understands thatDéwvid Beutel,
a director of the Company, is also a director,ceffiand shareholder of Oakwest. Management alserstadds that
3502236 Canada Inc. is a family holding companylnfWilliam W. Tom, deceased, a former officer bétCompany.

BUSINESS OF THE MEETING
FINANCIAL STATEMENTS

The Audited Consolidated Financial Statements efGbmpany for the fiscal year ended December 316 20d the
auditors’ report thereon are included in the Conjza2016 Annual Report, which was mailed to shalddrs with this
Circular.

ELECTION OF DIRECTORS

Management will propose at the Meeting that theesevominees named on pages 3 and 4 be electetbdirethe

current Board comprises of a majority of independgrectors. All directors so elected will hold ioff until the next

annual meeting of shareholders of the Company tilrtheir successors are elected or appointed. pEngons named in
the enclosed form of proxy intend to cast the vtdeshich the shares represented by such proxgraited for the

election of the nominees whose names are setbeltiw, unless the shareholder who has given suwty ras directed
that the shares be withheld from voting in the tadecof one or more particular directors. Managenaod the Company
does not contemplate that any of the nomineesbsilunable to serve as a director, but if that shoatur for any
reason at or prior to the Meeting, the persons daméhe enclosed form of proxy reserve the rightdte for another
nominee in their discretion. The Board approvededthe directors to be nominated for election.

The Board has adopted a policy regarding majodtyng in the election of directors. This states ththe number of
proxy votes withheld for a particular director noe® is more than the votes in favour of such dire¢he director
nominee will be required to immediately submit tésignation to the Company’s Board for consideraby it. For
further details regarding this policy see Majokityting Policy (“MVP”) on page 18 below.

Nominees for Election to the Board of Directors

Each year directors are re-elected to the Board.sElwen nominee director profiles below summardzh @ominated
director’s skills and experience. They have bedecter based on their collective ability to conitébto the broad
range of issues the Board considers when oversd@ngompany’s business and affairs. 5 of the 7imated directors
are independent which ensures that the Board éstallperate independently of management and nadisiahs in the
best interest of the Company and its shareholders.

The following table sets forth certain informatiaith respect to the persons nominated by manageimeatection to
the Company’s Board.



Independent director.

David Beutel, Toronto, Ontario, Canada

Principal Occupation: Vice President and Secretary, Oakwest Corporatiomitéd
(investment company)

Mr. Beutel holds a B.A. from University of Pennsgta and a MBA from Schulic
School of Business at York University. Mr. Belgeh Vice President and Secretary

Oakwest, a private investment management and fgolmbmpany. Prior to this, Mr.

Beutel was the co-founder and managing partnerebf@ther Capital Partners Inc.
merchant banking and private investment companydronto. He is Chairman @
Diamond Estates Wines and Spirits Inc. as wellengba director of several prival
companies. Mr. Beutel has been a director of Accinde May 7, 2014 and is
member of the Company’s Audit and Credit Committees

Common Shares Share Appreciation Stock Options
Held (#) / Value ($§° Rights Held (#) Vested/Held (#)
1,925,65%/ $17,311,602 Nil 10,000/40,000
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Mr. Henderson is Preside
and CEO of Accord and
hence, a non-independe|
director.

Tom Henderson, Greenville, South Carolina, U.S.A.

Principal Occupation: President and CEO of the Company

Mr. Henderson has been associated with the assetibending business for over
years. He was first with Heller International ivaxiety of management roles where
concentrated on managing factoring and asset-besdohg units in the U.S., Asia ar
Australia. Mr. Henderson joined Accord Finandiat., the Company's U.S. subsidia
in a sales capacity in 1998 and was promoted t®rigsident and CEO in 2001,
position he still holds.
Company on May 6, 2009 and has been a directocodi@ since July 28, 2009.

Mr. Henderson was appminPresident and CEO of the
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1 Common Shares Share Appreciation | Stock Options LTIP
Held (#) / Value ($§° Rights Held (#) | Vested/Held (#) | Awards®
89,200 / $801,908 Nil Nil $62,50

Mr. Hitzig is an officer of
Accord and, hence, a
non-independent director.

Ken Hitzig, Toronto, Ontario, Canada

Principal Occupation: Executive Chairman of the Board of the Company
Mr. Hitzig founded Accord 39 years ago and has daerinitial vision grow into 3
highly successful North American asset-based lgndimd finance company. Mr. Hitz
has a B.Comm. from McGill University and over 5@ggexperience in the asset-ba
lending and finance industries. Mr. Hitzig has beafirector of Accord since March
1992 and is a member of the Company’s Compensatommittee.

Common Shares Share Appreciation Stock Options
Held (#) / Value (3 | Rights Held (#) Vested/Held (#)
2,000,000% / $17,980,000 37,500 Nil
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Independent director.

Gary Prager, Atlanta, Georgia, U.S.A.

Principal Occupation: Managing Partner, Cygnus Advisers (business avahdial
consulting)

Mr. Prager has over 35 years experience in corpdirzince. He worked for 18 yea
with CIT as an Executive Vice President in its Gogte Finance Group. He was als
Managing Director of GB Credit Partners, the inmestt management affiliate
Gordon Brothers Group. Mr. Prager holds a MBA frilme University of North
Carolina. He has also completed Advanced Exec®iegrams in Corporate Finan

and Marketing at University of Virginia and Northstern University, respectively. Mr.

Prager has been a director of the Company since@1@@15 and is a member of
Credit Committee.
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Common Shares Share Appreciation Stock Options
Held (#) / Value ($§° | Rights Held (#) Vested/Held (#)
5,000/ $44,950 Nil 10,000/40,000




Independent director.

Robert Sandler, White Plains, New York, U.S.A.

Principal Occupation: President, Robert S. Sandler LLC (business arahdial
consulting)

Mr. Robert Sandler has been a business and finameiaultant since 2002. From 19

to 2001, Mr. Sandler served as Executive Vice Bessiof HSBC Business Credi

(USA). Mr. Sandler is a past chairman of the ConuaérFinance Association, g
industry trade group in North America. Mr. Sandietds a B.S. from Wharton Scho
at University of Pennsylvania and attended the Gated School of Business

Columbia University. Mr. Sandler has been a dinesfc\ccord since October 26, 201

and is a member of the Company’s Credit and ConaiensCommittees.

Common Shares Share Appreciation Stock Options
Held (#) / Value () | Rights Held (#) Vested/Held (#)

5,000 / $44,950 15,000 10,000/40,00(
John Swidler, Hampstead, Quebec, Canada
Principal Occupation: Senior Advisor, Richter LLP (Chartered Professional
Accountants)
Mr. Swidler specializes in corporate finance and senior advisor at Richter LLP,|a
national firm of chartered professional accountalis was previously the managing

partner at RSM Richter LLP (now Richter LLP) andoprto that Chairman of its

Executive Committee. Mr. Swidler is a Director abdair of the Audit Committee 3
Dollarama Inc., and the Lead Director and membén@fAudit Committee at Reitmar
(Canada) Limited. Mr. Swidler is a FCPA, CA and laaB.Comm. and Bachelor
Civil Law from McGill University. Mr Swidler was gminted to Accord’s Board o
October 1, 2013 and is a member of the CompanyditAlommittee.

Common Shares Share Appreciation Stock Options
Held (#) / Value (3 | Rights Held (#) Vested/Held (#)
5,000 / $44,950 Nil 10,000/40,000
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Independent director.

Stephen Warden, Oakville, Ontario, Canada

Principal Occupation: Partner, MNP LLP (Chartered Professional Accousjant
Mr. Warden is a Partner at MNP LLP, a national fioh chartered profession
accountants. He was previously a partner at pakeone LLP and prior to that
partner at KPMG LLP in Toronto. He specializes inditing investment dealer
banking, and finance companies. While at KPMG, las an auditor of Accord fron
1980 to 2006. He is a Director and Audit Commit@eair of the Private Capita
Markets Association of Canada. Mr. Warden is a CBA,and Certified Manageme
Consultant with a B.Comm. from University of ToronMr Warden joined Accord’
Board on July 27, 2010 and is the Chair of its A@bmmittee and a member of
Compensation Committee.

Common Shares Share Appreciation | Stock Options
Held (#) / Value ($)” | Rights Held (#) Vested/Held (#)
9,000/ $80,910 15,000 10,000/40,00(

=

1. The number of shares beneficially ownedwar avhich a director or nominee director exercisastrol or direction, not being
within the knowledge of the Company, has been filrad by the respective nominees individually adatch 21, 2017.

2. Oakwest is the beneficial owner of thesaah

3. Hitzig Bros. is the beneficial owner of theserslsa

4. See details of the Company’s LTIP on pages 10 dnloelow. Mr. Henderson'’s LTIP awards were granted15 and 2016.

5. The value of shares held is the number of sharddsnheltiplied by the closing price of the Compangtsares on the TSX on
December 31, 2016 of $8.99.

Board of Directors Meetings Held and Attendance obirectors

A summary of attendances at Board and Committedimgseduring the year ended December 31, 2016tisige

below.



Committee Meetings Attended

Board Meetings Audit Compensation
Director Attended Committee Committee Total Meetings Attended
David Beutel 4 0of 4 4 of 4 8 of 8 100%
Tom Henderson 4 0f 4 4 of 4 100%
Ken Hitzig 4 0of 4 2 0f 2 6 of 6 100%
Gary Prager 4 0f4 4 of 4 100%
Robert Sandler 4 0f 4 20f2 6 of 6 100%
John Swidler 4 0of 4 4 0of 4 8 0of 8 100%
Stephen Warden 4 0of 4 4 0f4 2 0f2 10 of 10 %00

Committees of the Board of Directors

The following table summarises the current memiemsheach committee of the Board:

Audit Committee Compensation Committee Credit Commitee
David Beutel Ken Hitzig David Beutel
John Swidler Robert Sandler Gary Prager
Stephen Warden (Chair) Stephen Warden Robert Sandle

The Audit and Credit Committees are comprised dependent directors, while the Compensation Cormeniis
comprised of a majority of independent directors.

Cease Trade Orders, Bankruptcies, Penalties or Satiens

Except as noted below, to the knowledge of the Gaypno director, nominee for director, or exeautificer of the
Company is or has been, in the last ten yearsiegtdi or executive officer of an issuer that, etithat person was
acting in that capacity: (a) was the subject oéase trade order or similar order or an orderdbaied the issuer access
to any exemptions under Canadian securities leigislafor a period of more than 30 consecutive days(b) was
subject to an event that resulted, after that pecsased to be a director or executive officetheissuer being the
subject of a cease trade or similar order or awrotitht denied the issuer access to any exemptidar Canadian
securities legislation for a period of more thanc8fsecutive days; or (c) within a year of thasparceasing to act in
that capacity, became bankrupt, made a proposadrwmuty legislation relating to bankruptcy or ingwigy or was
subject to or instituted any proceedings, arrangemecompromise with creditors or had a receix@rgiver manager
or trustee appointed to hold its assets.

Mr. David Beutel is a director of Arius3D Corp. (iAs”). In September 2012, the Ontario and Briti&blumbia
Securities Commissions and applicable Canadianrisesuregulators issued a permanent cease tratky against
Arius related to its failure to meet its continualisclosure obligations. As Arius is insolvent,atssets were seized by
its major creditors and it is currently in the pges of being wound uprius has been delisted and is no longer a public
company.

COMPENSATION OF DIRECTORS

The Board is responsible for reviewing director pemsation and satisfying itself that it is comjpegitand aligns
directors’ interest with those of the Company’srehalders. The Board determines the form and amofudirector
compensation based on an annual review of directimpensation in the marketplace. In addition, nealsie out-of-
pocket expenses incurred in performance of thdieslare reimbursed. The compensation structur2foé is set out
below.

Directors’ Compensation Structure

Directors’ Fee Component Fees ($}"
Directors’ annual retain 24,000
Board meeting fee (per meeti 2,40C
Audit Committee Chair annual retai 7,20(
Audit Committee member’s (excluding Chair) anngdhine 4,80(
Audit Committee meeting fee (per meet 2,40(
Compensation Committee member’s annual ret 4,80(
Compeisation Committee meeting fee (per mee 2,40(
Credit Committee member’s annual reta 7,20(

1. Mr. Gary Prager and Mr. Robert Sandler, U.S. baserttors, were paid these fees in U.S. dollars.

5



Individual Director Compensation

The following table provides a detailed break-doo¥rthe total compensation paid to directors for year ended
December 31, 2016.

) Audit Compensation Credit Audit and . Share-
Directors’ Board Committee Committee Committee Compensation Option- based
Annual | Meeting | Annual Annual Annual Committee Total based | Awards Total
. Retainer Fees Retainer Retainer Retainer Meeting Fees Fees Awards® © Compensation

Director ®) ®) ®) ® ©®) ® (©) ® ®) ()]
David Beutel 24,000 9,600 4,800 - 7,200 9,600 55,200 27,0p0 - 82,200
Tom Hendersoff’ - - - - - - - - - -
Ken Hitzig®@ - - - - - - - - - -
Gary Pragef 31,304 | 12,521 - - 9,392 - 53,217 27,000 - 80,217
Robert SandlgP 31,304 | 12,521 - 6,261 9,392 6,267 65,74p 27,000 - 92,745
John Swidler 24,000 9,600 4,800 - - 9,600 | 48,000 27,000 - 75,000
Stephen Warden | 24,000 9,600 7,200 4,800 - 14,400 60,000 27,000 - 87,000
Total 134,608 | 53,842 | 16,800 11,061 25,984 39,867 282,162 135,000 - 417,162

1. Mr. Tom Henderson is an executive officer of therpany and, as such, receives no compensation iogas a director of the
Company.

2. Mr. Ken Hitzig is an executive officer of the Conmyaand, as such, receives no compensation forgaesina director of the
Company. In the past, Mr. Hitzig received SARs tgan his capacity as a director (Chairman of tarl) of the Company as he
did not receive any in his capacity as an executive

3. Mr. Prager received total fees of US$40,800, wiite Sandler received US$50,400. The total fees shiawthe above table are the
Canadian dollar equivalents of the U.S. dollar fesgsd.

4. Option-based awards relate to stock-option grantgded to directors under the Company’s Non-Exeeuliirector Stock Option
Plan (“NEDSOP”). See below for awards granted ih&2@nd page 16 for a description of the NEDSOP. vEhee of the options
awarded during 2016 was the fair value on the datgrant calculated using the Black-Scholes opfidning model with the
following assumptions:

Grant date July 27, 2016
Exercise price $9.28

Risk free interest rate 0.65%
Expected dividend yield 3.88%
Expected share price volatility 23.78%
Expected life of option 5.0 years
Fair value of option $1.35

5. Director's share-based awards relate to the ConmaBfRs. The Company's SARs plan is described ogeph6 below.
SARs are valued at fair value on the date of guairtg the Black-Scholes option pricing model. NdRSAave been granted since

2011.

Directors’ Option-based Awards in Last Fiscal Yearand Outstanding at December 31, 2016

The following table sets forth the aggregate ophased awards to the Company’s directors in 20 tioaitstanding
at December 31, 2016.

Option-Based Awards

Number of Securities Underlying Value of
Unexercised Options Option Exercise Option Expiration Unexercised in-the-

Vested Unvested Price Date @ money Optiong?
Director #) (#) $) $) $)
David Beutel - 20,000 9.28 July 26, 2021 Nil
10,000 10,000 9.56 October 27, 2020 Nil
Gary Prager - 20,000 9.28 July 26, 2021 Nil
10,000 10,000 9.56 October 27, 2020 Nil
Robert Sandler - 20,000 9.28 July 26, 2021 Nil
10,000 10,000 9.56 October 27, 2020 Nil
John Swidler - 20,000 9.28 July 26, 2021 Nil
10,000 10,000 9.56 October 27, 2020 Nil
Stephen Warden - 20,000 9.28 July 26, 2021 Nil
10,000 10,000 9.56 October 27, 2020 Nil

1. The options expiring on July 26, 2021 were gramedluly 27, 2016, while the options expiring on dber 27, 2020 were granted
on October 28, 2015. Fifty percent of the optioremted vest after one year and the remaining fiiéscent after two years.

2. The value of the outstanding options at Decembef016 is calculated based on the difference betilee price of the Company’s
shares on the TSX on December 31, 2016, namel@$8rfil the exercise prices of the options. As tieepf the Company’s shares
on December 31, 2016 was less than the option ieegudces, there were no “in-the-money” outstagdiptions at that date.
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Directors’ Share-based Awards in Last Fiscal Year ad Outstanding at December 31, 2016

No share-based awards (namely, SARs grants) wede rta the Company’'s directors during the year ended
December 31, 2016.

The following table sets forth the aggregate sha®ed awards outstanding (SARs outstanding) foCtivapany’s
directors at December 31, 2016 and their valuéehat date. All outstanding SARs were vested at Déeg31,

2016.

Share-based Awards
Aggregate Market or
Aggregate Number of Payout Value of
Outstanding SARs Outstanding SARSY
Director (#) ®
Ken Hitzig 37,500 91,275
Robert Sandler 15,000 16,050
Stephen Warden 15,000 16,050

1. The SARs payout value at December 31, 2016 wa2 $3te exercise prices of the outstanding direc3éRs awards were $6.03
for the 2009 SARs grant, $5.50 for the 2010 SARsigand $7.95 for the 2011 SARs grant. No SARs haen granted to the

directors since 2011.

2. Mr. Tom Henderson, President and CEO of the Compdoss not receive a SARs grant in his capacitydiector of the Company.
He does receive one as its President and CEO.

Directors’ Share-based and Option-based Awards Vestl in Last Fiscal Year
No share-based awards (namely, SARs grants) vdstéth the year ended December 31, 2016.

The following table sets forth the aggregate opbased awards vested in the year ended Decemb20 34,

Number of Options Value of Options Vested in
Vested in the year? the year®

Director #) $)

David Beutel 10,000 -

Gary Prager 10,000 -

Robert Sandler 10,000 -

John Swidler 10,000 -

Stephen Warderj 10,000 -

1. Fifty percent of the options granted on October Z&BL5 were vested a year after the grant date.eTbp8ons were granted at an
exercise price of $9.56.

2. The value of the options vested in 2016 is caledldtased on the difference between the price o€tmepany’s shares on the TSX

on the date of vesting (October 27, 2016), nam@lpC and the exercise price of the options. Agtiee of the Company’s shares
on October 27, 2016 was less than the options iseepcice, the options vesting had no value orvésting date.

Directors’ Value Vested or Earned on Incentive PlarAwards in Last Fiscal Year

Non-Equity Incentive
Option-based Share-based Plan Compensation —
Awards - Value Awards - Value Value Earned in the
Vested in the Yeaf" Vested in the Year Year

Director %) $) ($)
David Beutel Nil Nil Nil
Gary Prager Nil Nil Nil
Robert Sandler Nil Nil Nil
John Swidler Nil Nil Nil
Stephen Warden Nil Nil Nil

1. The value of the options vested in 2016 is caledldtased on the difference between the sharegirtbe Company’s shares on the
TSX on the vesting date, October 27, 2016, nan®l§t and the exercise prices of the options. Asttare price of the Company's
shares on October 27, 2016 was less than the optEncise prices, there were no “in-the-money”aestr outstanding options at

that date.



Directors’ Share-based and Option-based Awards Exeised in Last Fiscal Year
No option or share-based awards were exercisdaeb@dmpany’s directors during 2016.
APPOINTMENT OF AUDITORS

The Audit Committee recommends that shareholdegmiap KPMG LLP (“KPMG”), Chartered Professional
Accountants, as independent auditors of the Compatilythe next annual meeting of shareholders. KPWas first
appointed auditors of the Company on March 6, 199fess the shareholder has specified in the ezatlémm of
proxy that the shares represented by such proxpdre withheld from voting in the appointment dMG as auditors,
the persons named in the enclosed form of proxnihto vote in favor of the appointment of KPMGaaslitors of the
Company to hold office until the next annual megtof shareholders, and to authorize the directoréixt the
remuneration of the auditors.

Fees for Services Provided by KPMG LLP

Aggregate fees billed for professional servicesdlegad by KPMG LLP for the fiscal years ended Decen®il,
2016 and 2015 were as follows:

2016 2015
$'000 $'000
Audit fees 233 228
Audit-related fees - -
Tax fees - -
All other fees - -
Total fees _ 233 228

Audit fees were paid for professional services ezad for the audit of Accord and its subsidiariesual financial
statements or services provided in connection siigtiutory and regulatory filings or engagements fegs were
paid for tax planning, advice and compliance.

The Audit Committee is required to pre-approveaalliit and non-audit services prior to the servizEag provided
in order to ensure that the provision of such sewidoes not impair KPMG’s independence. The AQdinmittee
has approved all of the services provided to they@amny and its subsidiaries described in the tabbwe

COMPOSITION OF THE COMPENSATION COMMITTEE

Currently the Compensation Committee is composedl rogjority of independent directors as noted ayefa The
Compensation Committee has, as part of its mangaimary responsibility for making recommendatidios

approval by the Board with respect to the appointnaed remuneration of executive officers of thenpany. The
Compensation Committee also evaluates the perfarenahthe Company’s senior executive officers andews the
design and competitiveness of the Company’s congtiemsplans. The Compensation Committee met twiging

the fiscal year ended December 31, 2016.

COMPENSATION DISCUSSION AND ANALYSIS

The following report is provided by the Compensat@ommittee. The Compensation Committee adminigters
Company’s executive compensation policies and &pomsible for making recommendations to the Board
concerning the compensation of Mr. Tom Hendersamsilent and CEO (“CEQ”), Mr. Ken Hitzig, Executive
Chairman of the Board, and other key executivecef of the Company. Executive compensation isgdesi to
encourage, compensate and reward employees onattie df individual and corporate performance, hathhe
short- and long-term. The objectives of the Comfmeayecutive compensation strategy are to:

1. attract and retain talented and effective individua assume responsibility for those functions e
critical to the Company’s success;

2. encourage and recognize high levels of performdmycknking incentive compensation to the Company’s
profitability;

3. link long-term compensation to the achievementhef Company’s strategic objectives of growth and the
enhancement of shareholder value; and

4. encourage retention of key executives for leadprshccession.



Given the size of the Company, compensation foh eddhe key executive officers is determined irekatively
simple and straightforward manner and no formalcherarking is considered necessary. Executive cosatiem
consists of four components:

1. base salary;

2. annual incentive or bonus plan;

3. long-term incentive plan awards; and
4. benefits and other perquisites.

Base Salaries

The level of base salary for the CEO is reviewedually by the Compensation Committee and its recendation
is approved by the Company’s Board. The CEQ'’s lsadary is based on an assessment of a varietyctdr&a
including an awareness of compensation paid tooseniecutives in comparable positions, the CEOtéopmance
in relation to achieving organizational goals, bbthing and implementing the Company's stratedang the
Company's relative financial performance, compatitssues and the Company’s ability to pay.

Annual base salary levels for other key executiffiears of the Company, including the Executive @man, are
reviewed annually by the Compensation Committeedan individual performance, industry compensakéimels,

the degree of impact the position has on the ovénahcial performance of the Company, the nunifesmployees
under direct and indirect supervision, competitigsues and the ability of the Company to pay. The
recommendations of the Compensation Committee reitfard to key executive officers are then presetueithe
Board for approval prior to implementation.

Salaries paid to the Company’s CEQ, Chief Finan@ificer (“CFQ”) and the three other most highlyngeensated
executive officers of the Company (collectivelyethiNamed Executive Officers") are set out in themBuary
Compensation Table (‘SCT") on page 11 of this Qacin the salary column.

Annual incentive or bonus plans

The Presidents of the Company'’s four operatingididies (Accord Financial Ltd. (“AFL"), Accord Fancial Inc.
(“AFIC™), Accord Financial, Inc. (“AFIU”) and Varino Capital Corp. (“Varion”)) each have their own aah
incentive or bonus plan, the payout under whictbased upon the financial performance of each R¥esgd
company against a target or threshold amount ofiregs, as well as certain discretionary goals. TE®'’s annual
incentive is directly linked to the annual incestiof these four subsidiary Presidents. Simply th&t, CEO’s annual
incentive or bonus from the Company is calculasdihg the total annual incentive of the four sulzsig Presidents
expressed as a percentage of their total salamesthen multiplying this weighted average bonusgrage by the
CEO'’s annual salary. This amount is then dividedwn as Mr. Tom Henderson is also the Presideniaaiord
Financial, Inc. (“AFIU”) from whom he also receivaa annual incentive in respect of the performaricgéFIU. The
calculation of his AFIU annual incentive is set outhe next paragraph.

In 2016 the President of AFIC received an annuegritive equal to 7.5% of the excess of AFIC’s amjdipre-tax
earnings (calculated as net earnings before indaméiead office charges, interest expense and witee-company
items) over a threshold amount of pre-tax earnihgs. Henderson, in his capacity as President of(AHias a
similar plan to AFIC’s President although he reedivno annual incentive in 2016 as AFIU’s adjustee-tpx
earnings did not exceed the threshold amount. A&dl two Presidents in 2016. Mr. Simon Hitzig wassktent
from January 1, 2016 to September 30, 2016, whileJih Bates was President from October 1, 201Beoember
31, 2016. Together Messrs. Hitzig and Bates rede@vtotal annual incentive of $45,000, which wasmed based
on discretionary performance. Effective Februard16, Varion appointed a new President, Mr. Jaiaeg. The
President of Varion received an annual incentieutated in similar manner to the AFIC and AFIUmdaln 2016,
the President of Varion received an annual incengigual to 10.0% of Varion’s adjusted pre-tax e@®iover a
threshold amount. The maximum percentage payahtet®residents of AFIC, AFL and Varion in a paréc year
is 10%, while it is currently 5% for AFIU’s Presiate as Mr. Henderson also currently receives aaritige in his
capacity as CEO of the Company. To reach the maximparcentage, the President’s must also fully aehe
number of discretionary operating goals. For AFWKFIU and Varion, the Company’'s asset-based lending
subsidiaries, the threshold amount is based uptargeted return on those companies average fungtoped,
while for AFL, the Company’s credit protection areteivables management subsidiary, the annual tineeis
largely based on adjusted pre-tax earnings. The @B@® subsidiary Presidents’ annual incentive phaese
approved by the Company’s Compensation Committee.

The CFO’s annual incentive is calculated in a imihanner to the CEQO’s except that the weightedaaesannual
bonus percentage is linked to the performanceeftiove noted four operating subsidiaries (AFL,GRAFIU and
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Varion) and the total annual incentives or bonyssd to both the Presidents and all other eligéstloyees (all
eligible employees share in a profit sharing paoldeéscussed in the next paragraph) of the fouridisbi®s. The
total annual incentives or bonuses to be paid bgdlsubsidiaries is expressed as a percentage oftti eligible
salaries of the four subsidiaries’ employees (iditlg the Presidents). This weighted average boeuseptage is
then adjusted, if considered appropriate, basepeoformance of the CFO and then multiplied by lisual salary
to determine his annual bonus for a particularfigear.

All eligible employees share in the earnings ofrtkempany pursuant to established profit sharileenp whereby a
percentage of adjusted pre-tax net earnings isitglistd to eligible employees each year as an drbaraus. The
Compensation Committee oversees the operationeofCttimpany’s Employee Profit Sharing Plans (theri®la
The Company and each of its operating subsididneg their own plan. All full time operating sulisiy
employees, except their Presidents, who each teeiedwn plans as described above, are eligibjeatticipate in
their employer’s plan after one full year of empimnt. During 2016, the Company’s operating subsiha with
the exception of AFL, accrued a certain pre-deteechipercentage of their annual pre-tax earning®rdéddead
office charges, and less an imputed interest changihe operating subsidiary’s shareholder’'s equaisytheir total
employee profit sharing pool. This pool was disiténl among all of the subsidiary’s eligible empleydased on a
points system, which takes into account the emgl@yeosition, salary level, performance and othetdrs, such as
absenteeism. Typically, executives and senior msmagt of the subsidiaries will receive additionatfprmance-
related points based on similar considerationfi¢s¢ upon which base salaries are set and, acgbyrdivill share
to a greater extent in their employer’s profit $hgrpool. There is no profit sharing accrual byubsdiary in a
particular year if its pre-tax earnings before hedffice charges are less than the imputed interieatge on that
subsidiary’s shareholder’s equity, as was the @as2016 for AFL. However, AFL did pay a small distionary
bonus totaling $17,250 to its employees.

The profit sharing distribution to the Company’s ro@mployee(s) other than its Chairman, CEO, and ,d5O
calculated each year based on the aggregate tothkcemployee profit sharing pools of the abovéeddfour
operating subsidiaries (AFL, AFIC, AFIU, Varion)messed as a percentage of the total eligibleisalaf those
employees entitled to share in those subsidiagesployee profit sharing pools. This weighted averagofit
sharing percentage is then adjusted, if considaqgutopriate, based on the seniority and performanicthe
Company’s employee(s) entitled to receive a piidre and then multiplied by each employee’s dégialary to
determine an employee’s profit share for a patictiscal year. The Company's CEO and CFO’s animeantive
plans are set out above, while its Chairman, Min Kézig, no longer receives an annual incentive.

The annual incentives or bonuses paid to the Coyp&ddamed Executive Officers for the last threergeare set
out in the Annual Incentive Plan or Bonus columrtted SCT on page 11 of this Circular. It is antitgd bonus
amounts payable to the Named Executive Officerktypically not exceed 50% of their total compeimat

Long-Term Incentive Plan (“LTIP")

During 2015, the Company’s Board approved the thiotion of the LTIP as a means of providing a |degn
incentive to attract, motivate and retain key mamiad employees by providing them with the oppoitiuto benefit
from the Company’s growth and long-term financiglemting performance thereby giving them an intenes
preserving and maximizing shareholder value inltmy-term and aligning the interests of sharehalderd key
management personnel. The LTIP has replaced thes ffeR as a means of providing a long-term incertiivkey
managerial employees of the Company. The CEO ofGbenpany is responsible for recommending to the
Compensation Committee those executives eligibfeatticipate in the LTIP and his recommendatiomssaibject to
the approval of the Company’s Compensation Comajitiéhich then presents these recommendations tBdhed
for approval or modification. The annual LTIP awavil vest in full at the end of a three-year periand will be
payable in a combination of the Company’s shardsetissued from treasury and/or in cash (largelgrtable the
employee to pay income tax on payment of the aw&rd)e determined at the time of payment by them@msation
Committee. The Company expects that between senémme executives will be named in each annualPLTI
award. The 2016 LTIP award was to eight executingbe amount of $314,980. Please see pages 13 belbw
for a detailed description of the LTIP.

Share Appreciation Rights (superceded by the LTIP)

The Company has a SARs plan whereby the Board maayt ARs to key managerial employees of the Cogpan
The SARs plan replaced the Key Employee Stock @itian (*KESOP”) in acting as a long-term incentiweattract

and retain key managerial employees, although st i@ itself been replaced by the LTIP. The Comatois
Committee had the sole discretion to determinekéfyeemployees to whom it recommended that grantedme and

to determine the number of SARs forming part ofhsgrant. The Compensation Committee presents these
recommendations to the Board for approval or modiion. An employee can exercise their SARs dftdding
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them for a minimum of two years. It was expecteat tBARs grants would not form a substantial compboéan
employee’s total compensation. No SARs have beantgd by the Company to key managerial employees si
2011. The SARs plan is discussed in more detaflage 15 of this Circular.

Stock Options (superceded by the SARs plan)

Stock options granted under the KESOP are desitimgile each optionee an interest in preservingraagimizing
shareholder value in the longer term by linking pemsation to the Company’s share price. The Conatiens
Committee has the sole discretion to determinékélyeemployees to whom it recommends that grantmdie and to
determine the number of the options forming partso€h grant. The Compensation Committee preseetse th
recommendations to the Board for modification goragal. The Company has issued no options to eraploynder
the KESOP since 2004. The KESOP was replaced bgAlRs plan and, subsequently, the LTIP in providingng
term incentive to key management employees. TheOdES discussed in more detail on page 17 of ticufar.

Benefits and Perquisites

Benefits and perquisites are valued in assessegdmpetitiveness of overall compensation. Bengfikide group
health, dental and disability insurance, and peitpds are primarily business related and includenst such as
automobiles and automobile allowances.

The foregoing report has been furnished by the Gorsgtion Committee.

EXECUTIVE COMPENSATION

The following table sets forth, for the years iradéd, all compensation paid to the Named Exec@iffieers being
the Company’s CEO, CFO and its three other mostihicompensated executive officers.

Summary Compensation Table

Share- Annual Long

based Option- Incentive Term All Other Total

(SARSs) based Plan or Incentive | Pension Compen- | Compen-

Salary Awards | Awards | Bonus? Plan® Value sation sation

Name and Principal Position Year $) $) $) $) $) $) $) $)
Tom Hendersof? 2016 303,000 - - 27,142 23,574 - - 353,716
President and CEO, 2015 297,000 - 145,257 24,43 - - 466,694
Accord Financial Corp. 2014 368,100 - - 140,519 - - - 508,619
Stuart Adair 2016 254,16( - - 51,995 45,000 - - | 351,155
Chief Financial Officer, 2015 249,150 - - 8296 45,000 - - 377,112
Accord Financial Corp. 2014 228,355 - - 70,53 - - - 298,878
Fred Moss 2016 333,840 - - 96,930 40,000 - - v ()]
President, 2015 327,240 - - 156,465 40,000 - , A3
Accord Financial Inc. 2014 321,000 - - 182,628 - - - 503,628
Simon Hitzig(‘” 2016 270,900 - - 30,000 40,000 - - 340,900
Senior Vice President, 2015 265,560 - - 62,000 ,0Cm - - 367,560
Accord Financial Corp. 2014 260,310 - - 24,000 - - - 284,310
Jason Rosenfeld 2016 261,690 - - 46,378 45,000 - 353,068
Executive Vice President, 2015 257,165 - 64,52 45,000 - - 363,689
Accord Financial Inc. 2014 227,900 - - 53,567 - - - 281,467

1. This amount represents the annual incentive or d@auned in respect of such fiscal year, which arhaas paid the subsequent

February.

2. The Company introduced the LTIP in 2015. The LTWaals are payable in a combination of cash andvares of the Company at
the end of a three-year vesting period at the elignr of the Company’s Compensation Committee.fege 13 below.

3. Mr. Henderson’s compensation is expressed in Lifard.

4.  Mr. Simon Hitzig assumed the role of Senior Vicedtdent, Corporate Development of the Company &@ffe®©ctober 1, 2016,
prior to which he was President of AFL.

5. The Company had no formal employment contracts waity of the Named Executive Officers at Decembe2B16, except as noted

on page 13 under “Termination and Change of Coleolefits”.
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Share-based Awards to Named Executive Officers indst Fiscal Year and Outstanding at December 31, 261

There were no share-based awards (namely, SARssptanthe Company’s Named Executive Officers dyitime
year ended December 31, 2016 and none outstandamg/tme in 2016. The Company has not issued SARsy
managerial employees since 2011.

Option-based Awards to Named Executive Officers ihast Fiscal Year and Outstanding at December 31, 26

There were no option-based awards (namely, stotiorogrants under the KESOP) to the Company’s Named
Executive Officers during the year ended Decembkr 216 and none outstanding at anytime in 201& Th
Company has not issued stock options to key maizgenployees since 2004.

Share-based and Option-based Awards to Named Exedg Officers Exercised in Last Fiscal Year

The following table sets forth all share-based aw&dBEARS) exercised by each of the Named Exec@iffieers
during the fiscal year ended December 31, 2016.

Share-based Awards

Aggregate Number of Aggregate Payout Value
Named Executive SARs Exercised in 2016| of SARs Exercised in 2016
Officer #) $
Tom Henderson - -
Stuart Adair - -
Fred Moss 10,000 15,000
Simon Hitzig 5,000 8,200
Jason Rosenfeld - -

No option-based awards were exercised by the N&wredutive Officers during 2016.

Share-based and Option-based Awards to Named Exedut Officers Outstanding at December 31, 2016

There were no share-based or option-based awarthe tlamed Executive Officers outstanding at Deen®i,
2016.
Share-based and Option-based Awards Vested in 2016

No share-based awards (namely, SARs grants) vésttiet Named Executive Officers during 2016. Theeze no
option-based awards to the Named Executive Offioatstanding at any time in 2016.

12



Performance graph

The following graph compares the total cumulatie®im on a $100 investment in common shares oEtdrapany on
January 1, 2012 assuming reinvestment of all divddewith the cumulative total shareholder returrttenS&P/TSX
Total Return Index on the same date.

Return on $100 Investment - January 1, 2012 to December 31, 2016
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S&P TSX Total Return Index $100.00 $107.1$121.11 $133.90 $122.76 $148.64
Accord Financial Corp. $100.00 $106.48$124.35 $153.02 $162.43 $158.11

During 2016, a $100 investment in Accord’s shataking into account share price changes and didisiqraid
declined by 3%, while Accord’s net earnings anduatjd net earnings decreased by 25% and 17%, teshec
compared to 2015. The total 2016 annual incentiveamus payable to the Named Executive Officerdiniasd by

52% compared to 2015. For details of the Compamyiaual incentive or bonus plans please refer to the

Compensation Discussion and Analysis on page 8eabov
Termination and Change of Control Benefits

No executive officer has a formal employment carttreith the Company or its subsidiaries at the détihis report.
However, the Company has entered into a TerminatfoBmployment Agreement (“TEA”) with Mr. Fred Magss
President of AFIC and a Named Executive OfficemsBant to the terms of the TEA, in the event that Moss’s
employment is terminated for any reason other tteumse, the Company will pay him a lump sum equédivm
months of his then-current compensation for eachpdeted year of service, up to a maximum of 24 menis Mr.
Moss has been employed by AFIC for over twelve gelae will be paid the maximum 24 months upon teatidon
without cause. Monthly compensation for this pugpissdefined as Mr. Moss'’s then-current monthlasatogether
with the total of his previous three fiscal yeaaisnual profit sharing bonuses divided by thirty-g& March 21,
2017, the potential termination payment would anti@or$965,082, comprising 24 month’s salary andipsharing
bonus of $674,400 and $290,682, respectively. Mosdtwill also be entitled to the Company’s groupltieand
dental benefits and disability coverage (if any)d@eriod of 24 months from the date of terminatio

As noted above, the Company and its subsidiaries ha formal contracts with its executive officargluding the
Named Executive Officers, except for the TEA with. Mloss. Accordingly, apart from monies that wobtd owing
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to Mr. Moss, no payments to executive officers unaey contracts are required in the event of angite&tion,

resignation, retirement or change in control of thempany, although substantial severance and tatimim
payments would be required by law as the Named Wixec Officers are largely long-term employees bé t
Company and its subsidiaries. Any unvested LTIPRSAr stock option awards would immediately vesh assult
of a change in control of the Company.

Indebtedness of Directors and Executive Officers

No person who is, or was at any time during thetmesently completed financial year, a director@xive officer
or senior officer of the Company, was indebtedhi €ompany or a subsidiary of the Company at ang tiuring
the period January 1, 2016 to March 21, 2017.

SUMMARY OF LONG-TERM INCENTIVE PLAN

The Company’s Board approved the introduction & tFIP as a means of providing a long-term incentio

attract, motivate and retain key managerial emmey@lso known as the senior executive group) byiging them

with the opportunity to benefit from the Compangi®wth and long-term financial operating perfornmearicereby
giving them an interest in preserving and maxingzhareholder value in the long-term and alignhegibterests of
shareholders and management. The LTIP has reptaeefARs plan as a means of providing a long-teeritive

to key managerial employees of the Company. Coantiwith the LTIP, the Company has introduced aecative

share ownership guideline, which is set out below.

The LTIP is a comprehensive plan designed to:

1. promote a competitive compensation opportunitytfiersenior executive group that is in additionhi® t
existing base salary and annual short-term borars pl

2. align executive and shareholder interests by pmgithem with the opportunity to benefit from the
Company’s growth thereby giving them an interegirieserving and maximizing shareholder value in the
long-term and promoting a renewed sense of equityeoship by the senior executive group;

3. recognize and link rewards to financial operatiegifgrmance over the longer three-year horizon; and

4. retain executive talent.

The CEO of the Company is responsible for recomimgnto the Compensation Committee those executives
eligible to participate in the LTIP and his reconmuations are subject to the approval of the Conwtars
Committee, which will also provide oversight of tpdan. The Company expects that between seven &ad n
executives will be named in each annual LTIP awatdhe discretion and recommendation of the CEO.

The LTIP award, which will vest in full at the enéla three-year period, will be payable in a coration of equity,
in the form of the Company’s shares to be issuethfireasury, and/or cash (largely to enable thelayap to pay
income tax on payment of the award) to be deterhatethe time of payment at the discretion of tleenBensation
Committee. The shares to be issued from treastignyi, will be priced based on the ten-day volunaghted
average share price of the Company’s shares ofidhlento Stock Exchange (“TSX”") immediately priorttze end
of the vesting period (namely, December 31 of déi@dar year).

The maximum number of shares that can be issuesiant to the LTIP will be 400,000, which represeh& of
the issued and outstanding shares of the Compaay the date hereof. The Company’s shareholdeifsecathe
issuance of up to 400,000 shares under the terrtisedfTIP at its May 4, 2016 Annual Meeting of SHaslders.
No shares have been issued to date under the IR & expected that the first shares to be bsbhereunder will
be in early 2018 (in respect of the 2015 awardthats on December 31, 2017).

The total number of shares which can be: (i) isstoedsiders of the Company within any one-yeaigatrand (ii)
issuable to insiders of the Company at any timesutite LTIP, or when combined with all of the Comga other
share-based compensation arrangements, cannotdek@ée of the Company’s total issued and outstandhages,
respectively.

The number of shares to be issued in respect afriicplar year's outstanding LTIP award cannot kéednined
until the end of that awards vesting period (e.gc&€nber 31, 2017 in respect of the 2015 LTIP awasdjhe
purchase price of the shares to be issued thergumaked on the Company’s ten-day weighted aveshgee price
immediately before the end of the vesting periadj the ROE payout multiplier, as discussed beloil,net be
known until the end of the vesting period. Howe\veis expected that the maximum number of shavdsetissued
annually under a particular year's LTIP award witit exceed 50,000 shares (0.6% of the issued atsthoding
shares at the date hereof) even if the ROE payaiitphier is the maximum 130% and the entire awiardettled in
shares at the time of payout. For example, the maxi payout under the 2016 award will be $409,4244$980 x
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130%). If the purchase price of the shares to beeid, based upon the ten-day weighted average phaee
immediately before the end of the vesting periad$9 then a maximum of 45,497 ($409,474/$9) sheaesbe
issued, although it is noted settlement will likbly in a combination of shares and/or cash.

The annual LTIP award will be determined by the C&@ approved by the Compensation Committee. TH® LT
award for a particular year will be capped at gssér of:

(a) 5% of the Company’s adjusted net earnings, as efirelow, for the prior fiscal year; and
(b) 50% of the prior fiscal year's short-term bonus Ipfioo the executives participating in that year’s
LTIP award.

The Compensation Committee believes that dilutibopto 5% of annual adjusted net earnings is grgpiate
award for the funding of long-term incentive plans.

The annual LTIP award will be adjusted based orO& Rayout multiplier determined by the Company’gustéd
return on equity over the three-year period thahmamual award vests. The estimated final payoutb&ilmeasured
and accrued in the accounts over the award’s \eg@Emiod. The annual LTIP award will be paid outtegear
shortly after the end of the vesting period. Thhe, 2015 award, for example, would vest over thedliyears ended
December 31, 2015, 2016 and 2017 and would bequaith early 2018 upon finalization of the threeyaverage
adjusted ROE and related payout multipliers, asudised below, and the ten-day weighted average givare
immediately before December 31, 2017.

The ultimate payout starts with the annual LTIP @hend at the end of the vesting period, a ROE paywiltiplier

will be applied based upon the average three-ydpusted return on equity (“Adjusted ROE”) achiewaeer the

vesting period. The Adjusted ROE will be calculateabed upon the Company’s consolidated financielatmg

performance over a particular vesting period. AjdsROE in a particular year being adjusted natirgs divided

by average shareholders’ equity in the year, whejasted net earnings comprises net earnings bsfock-based
compensation expense, amortization of intangibfes direct transaction costs related to businessisitiqns, all

net of tax, as well as withholding tax paid on intempany dividends from subsidiaries (or othematipents as
approved from time to time by the Compensation Cdtes).

The LTIP payout multiplier will range between 0%dat30% and the annual LTIP award will be multiplladthis
percentage to determine the final payout for aiq#er award year. The payout multiplier to be &mplto the
annual LTIP award will be based on Adjusted RO&sifollows:

» average Adjusted ROE over vesting period less 184 - no LTIP award payout;

e average Adjusted ROE over vesting period betwee& 10% - 70% of LTIP award payout;

» average Adjusted ROE over vesting period betwee& 12% - 80% of LTIP award payout;

e average Adjusted ROE over vesting period betwee& 13% - 90% of LTIP award payout;

» average Adjusted ROE over vesting period betwee& 13% - 100% of LTIP award payoult;

» average Adjusted ROE over vesting period betwee& 18% - 110% of LTIP award payout;

» average Adjusted ROE over vesting period betweef 16% - 120% of LTIP award payout; and
» average Adjusted ROE over vesting period over 16% - 130% of LTIP award payout.

The target average annual Adjusted ROE of 13% thwevesting period results in a 100% payout ofLfhd® award
(and each individual executive’'s LTIP award allémat. An Adjusted ROE of less than 10% annuallgrothe
vesting period would result in no payout for thasting period and the award will expire worthle&s. average
Adjusted ROE in excess of 16% over the vestingogewill result in a maximum 130% payout of the aanuTIP

award.

If a named senior executive ceases to be employedason of retirement, death or any other reasier than for
cause, then the executive will be considered asmbauarticipated in any yearly award for a full yéathey leave
after June 30 of a particular fiscal year. Thairtigipation in any yearly plan shall be the numbkyears served as
a fraction of three, the vesting period for eachiR-Bward. The number of shares to be issued wiy be
determined at the end of the awards vesting pani@dich the executive is participating.

The benefits and rights to any participant in adaoce with the terms and conditions of the LTIP aot
transferable and all benefits and rights shall @agrue to the participants, or in the event otligheir estate.

If there is a takeover, consolidation, merger atugbry amalgamation or arrangement of the Compudthy or into
another company, a separation of the business GfiAte two or more entities or a transfer of alkabstantially all
of the assets of the Company to another entityhange in control, the executives will be entitledréceive the
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award as if they had exercised the unvested avwamtkdiately prior to such an event, unless the Bo#nérwise
determines the basis upon which such unvested awascrcisable.

The Board of Directors, through its Compensatiom@uitee, reserves the right to amend, modify amieate the
LTIP at any time without shareholders’ approvadiifd when it is advisable to do so in the absoligeretion of the
Board. Examples of such amendments include changés vesting period, term, ROE payout multiplragthod of
determining the purchase price of the shares i$suadder the LTIP, as well as housekeeping changesvever, if

any amendments to the LTIP would (i) materiallyréase the benefits under the LTIP or (ii) mateyriadtrease the
shares which may be issued under the LTIP, thesethenendments shall be effective only upon approf/éthe

Company’s shareholders. Any material amendmengyoprovisions of the LTIP shall be subject to tleeessary
approvals of the TSX or other regulatory body hgyurisdiction over the shares of the Company.

Executive Share Ownership Guidelines

As part of the introduction of the LTIP, the Compation Committee believes that there should beestvanership
guidelines for the senior executive group who pgdte in the LTIP. The following table sets obase ownership
guidelines, which are designed to align the intsre$ senior executives with those of the Compasiareholders,
and the transition period to meet the guidelines.

Title Share Ownership Guideline Time to Meet
President & Chief Executive Officer 1.0 x base sala 3 years
Subsidiary Presidents 1.0 x base salary 3 yearns
Executive Vice Presidents 0.5 x base salary 5 years
Senior Vice Presidents 0.5 x base salary 5 years
Vice Presidents 0.5 x base salary 5 yearg

SUMMARY OF SHARE APPRECIATION RIGHTS PLAN

The Company has a SARs plan whereby SARs are grdotalirectors and key managerial employees of the

Company. The SARs plan is intended to provide g-t@nm incentive to attract, motivate and retairectiors and
key management employees by providing them withoghyortunity to benefit from the Company’s growtierteby
giving them an interest in preserving and maxingjaghareholder value in the long term.

The maximum number of SARs which may be issuedinfiscal year under the plan is 2.5% of the totahber of
issued and outstanding shares of the Company. AfRs Svill have a strike or exercise price at theetiof grant
equal to the ten-day volume weighted average tgagince of the Company’s shares on the TSX immediat
preceding the date of grant, or other ten-day pehat the Board may determine. An employee willehtine right to
sell part or all of their SARs after holding thear & minimum of 24 months. In the event of a chawsigeontrol all
non-vested SARs would immediately vest. Each engatsySARs not sold to the Company will be autonaditic
sold on the last business day on or precedingifheaihniversary following such grant. DirectorsvBano minimum
holding period (i.e. they vest immediately). Theyga price directors and employees receive uponcese of their
SARs is based upon the ten-day volume weightedageeshare price that the Company’s shares tradélteoRSX
immediately preceding the date of exercise anchtider thereof will receive a cash amount per rigiphal to the
difference between the payout price and strikexerase price, less any applicable income taxe®tme

No SARs have been granted by the Company since. 201 #mployee SARs are outstanding at Decembe2(Bll,
while all remaining 67,500 directors SARs outstagdisee page 7) have to be sold to the Company tefore
October 27, 2017, at which time they will automalfic be sold to it. In 2015, the Company’s Boarttaduced the
LTIP to replace the SARs plan as a means of progidi long-term incentive to key management employédhe
Company, while it reverted back to the NEDSOP asmseof providing a long-term incentive to non-exaeu
directors. Accordingly, it is expected that theiié ke no further SARs grants by the Company.
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SUMMARY OF STOCK OPTION PLANS

Number of Common
Shares to be Issued Weighted Average Number of Common Shares Remaining
upon Exercise of Exercise Price of Available for Future Issuance under

Stock Option Plans Approved by Outstanding Options Outstanding Options Stock Option Plans (excluding securities
Shareholders (Column A) $) reflected in Column A)
Key Employee Stock Option Plan - - 62,000
Non-Executive Directors Stock
Option Plan 200,000 9.42 174,000
Total 200,000 9.42 236,000

The Company has two stock option plans, namely, KEESOP and NEDSOP, which were approved by the
Company’s shareholders on May 29, 1995 and May 299, respectively. The number of shares curreatigrved
for issuance under the KESOP may not exceed 1,00Qj@presenting 12.0% of the issued and outstgrehares
as of the date hereof), while the number of sheme®ntly reserved for issuance under the NEDSOyraaexceed
500,000 (representing 6.0% of the issued and ouistg shares as of the date hereof). At March 21,72 no
options were outstanding pursuant to KESOP, while,@00 options were outstanding pursuant to NEDS®P,
which 50,000 were vested. At March 21, 2017, anregage of 938,000 options had been exercised uthaer
KESOP, while 126,000 options had been exercise@mticte NEDSOP. Accordingly, the Company may grant a
additional 62,000 options under the KESOP (reptasg.7% of the issued and outstanding shared #wealate
hereof), while it may grant an additional 174,0@Ri@ns under the NEDSOP (representing 2.1% of $heed and
outstanding shares as of the date hereof).

The purpose of the KESOP is to attract, retain modivate key managerial employees of the Comparly ien
subsidiaries by providing them with a long termeintive, through share options, to acquire a prétgmyanterest in
the Company and benefit from its growth therebyrgjthem an interest in preserving and maximizingreholder
value in the long term. Similarly, the NEDSOP pd®sg non-executive directors with an opportunityatguire a
proprietary interest in the Company and to berffiedin its growth.

Options may be granted under the plans by the Bqaudsuant to the recommendations of the Compemsati
Committee, to non-executive directors, executivdBicers and key employees of the Company. Optigranted
under the plans are not transferable and are gtdotderms of approximately six years under theSKIP and five
years under the NEDSOP. KESOP grants vest overea-irear period, while NEDSOP grants vest overayear
period. In the event of a change of control allwested options would immediately vest. The totahber of shares
reserved for issuance to any one person pursuathietétESOP and NEDSOP shall not exceed 2.5% arfb,5.0
respectively, of the issued and outstanding sHaoes time to time. The exercise price of optionarged under the
plans may not be lower than the fair market valtighe shares at the time of grant. The fair maxedtie of the
shares is based upon the prior trading day’s dppnice of the shares on the TSX. In the event dingtoptionee
ceases to be an employee or director of the Comfmairany reason, the optionee will be entitled mbyaxercise his
or her vested options within a period of 60 daykWaing his or her ceasing to be an employee cealar, or prior
to the expiry date thereof, whichever is earliartie event of the death of an employee or diretiisror her estate
may exercise such vested options for a period ofougix months succeeding the optionee's deatprior to the
expiry date thereof, whichever is earlier.

The Board may at any time amend or terminate taesplbut where there is a material amendment, awemdment
will be subject to regulatory and shareholder apakoThe Company has issued no options to employadsr the
KESOP since May 2004. As noted on page 6 abovdubn27, 2016, 20,000 options were granted to efiche

Company’s five non-executive directors under thedSBP. As noted on page 7, each of these direcédus4®,000
options at December 31, 2016, of which 10,000 ostiwere vested.

SHARES ISSUABLE UNDER SHARE-BASED INCENTIVE COMPENSATION PLANS

The Company has three share-based compensatiomgamants pursuant to which shares may be issued fro
treasury as follows:

() the LTIP pursuant to which a maximum of 400,000rebare issuable, representing 4.8% of the issngd a
outstanding shares of the Company as of the datohe

(b) the NEDSOP pursuant to which 374,000 shares awgabss, representing 4.5% of the issued and
outstanding shares of the Company as of the dasoheand
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(c) the KESOP pursuant to which 62,000 shares arelilsugpresenting 0.8% of the issued and outstgndin
shares of the Company as of the date hereof.

Accordingly, an aggregate of 836,000 shares amewtly issuable under all share-based compensatiangements
of the Company, representing 10.1% of the issuedoaitstanding shares of the Company as of theleagof.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Board and management of the Company are coethiitt strong corporate governance and believeaitvigal
component for the effective and efficient operationl future success of the Company. Good corpg@ternance
demonstrates the Board’s ability to independentiseal and evaluate the performance of the Company's
management, as well as that of the Board memberastlves. This is achieved through a well-qualifiehrd, a
strong relationship between the Board and senigrag@ment, and strong governance practices anddanese

The Company has considered the guidance providetialmadian Security Administrators (“CSA”) NatioriRdlicy
58-201, Corporate Governance Guidelines ("NP 58%0ih developing its corporate governance prastice
NP 58-201 is intended to assist companies in impgotheir corporate governance practices and cosiguidelines
on issues such as the constitution and independeha®rporate boards and their functions. The Cayisa
corporate governance practices generally comply WP 58-201's fundamental principles. The Compalsp a
follows the provisions of CSA’s National Instrumes®-101, Disclosure of Corporate Governance Pragtiwith
respect to the disclosure of its corporate goveragmactices.

CSA has also enacted rules regarding the compositicaudit committees (National Instrument 52-11@wudit
Committees) and the certification of an issuer&cltisure controls and procedures and internal cbower financial
reporting (National Instrument 52-109 — Certificatiof Disclosure in Issuers’ Annual and Interimirghk). In
addition, the Company has adopted a Majority Votitglicy pursuant to Section 461.3 of the Torontoct
Exchange’s Company Manual. The Company is in canpg with the requirements of these instruments.

The Company’s corporate governance practices alieead below.
Mandate and Responsibilities of the Board

Each year the shareholders of Accord elect the reesniif the Board, who in turn are responsible f@rseeing all
aspects of the Company’s business, including apipgimanagement and ensuring that the businesaimged
properly, taking into account the interests of #mareholders and other stakeholders, such as eegslpglients,
suppliers and the community at large. The Boardised are formally set out in its Charter, a copywbich is
attached as Appendix ‘A’. In addition to the Boardtatutory obligations, the Board is specificafigponsible for:

a) satisfying itself as to the integrity of the CompanCEQO and other executive officers and that ttr@ate a
culture of integrity within the Company;

b) adoption of a strategic planning process — the ®aarersees strategic planning initiatives, provides
direction to management and monitors its succeastifeving those initiatives;

c) identification of the principal risks of the Comg&business and ensuring that there are systemplaoe
to effectively monitor and manage these risks.his tespect, the Credit Committee of the Board,ctvhi
comprises three independent members thereof, revaent approves all credit requests above $2.50mijlli
including loans to clients and assumption of credk, and in doing so it works closely with ther@uany’s
management;

d) appointing and monitoring senior management andnitg for succession — the Board evaluates senior
management on a regular basis, sets objectiveg@ald and establishes compensation to attractn real
motivate skilled and entrepreneurial management;

e) a communications policy to communicate with shalddrs and other stakeholders involved with the
Company — the Company has procedures in placesgemiinate information, respond to inquiries, and
issue press releases covering significant busendssties;

f) the integrity of the Company’s internal control andnagement information systems — the Audit Coresnitt
of the Board oversees the integrity of the Comjsimgernal control and management information esyst
and reports to the Board;

g) reviewing the Company’s quarterly and annual fin@neports, including financial statements, MD&Ada
related press releases, and overseeing its coroplisith applicable audit, accounting and reporting
requirements through the functions of its Audit Qoittee; and

h) ensuring strong governance is in place by estabijsktructures and procedures to allow the Board to
function independently of management, establistdogird committees to assist it in carrying out its
responsibilities and undertaking regular evaluadistio the effectiveness and independence of thedBo
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In addition to those matters, which must by lawap@roved by the Board, management seeks Board \apfoy
any transaction that is outside of the ordinaryrsewf business or could be considered to be raaterthe business
of the Company. The Board expects its directoradioere to the highest standards of business asdmarethics
and to conduct itself with the utmost degree ofdsby and integrity in fulfilling its duties and pEmsibilities and
complying with all applicable laws and regulatiohsthe very rare cases where any director or gkexofficer has
a conflict of interest or a material interest irydransaction or arrangement being considered, ihalbstain from
voting on that transaction or arrangement.

The frequency of the meetings of the Board, as aglhe nature of agenda items, change dependomgthp state
of the Company’s affairs and in light of opportimst or risks which the Company faces. The Boardtsneeleast
quarterly to review the business operations ananfifal performance of the Company, including regueetings
both with, and without, management to discuss §ipeaspects of the Company’s operations. Each tlireis
expected to attend all Board meetings and compsidiey review meeting materials provided in advanteach
meeting. During 2016 there were four meetings efBbard. Details of director attendances at thosetimgs are set
out on page 5 above. There was an “in camera’@essards the end of each of the four Board mgstin which
independent directors met without the Company’s éwecutive directors.

Majority Voting Policy in Director Elections

The Board has adopted a MVP that allows, in an niested election of directors, shareholders to irofavor of,
or to withhold from voting, separately for eacheditor nominee. Pursuant to this policy, if the nambf votes
withheld for a particular director nominee is mran the votes in favour of such a person, thecttirsmominee will
be required to immediately submit his resignatmithie Board for consideration by it. The Board Wil expected to
accept the resignation unless it determines tlaethre exceptional circumstances that justifyyiedpacceptance
or rejecting the resignation. In reaching its diecisthe Board may consider all factors it deentsvient. Within 90
days following the Company’s annual meeting, theulowill make its decision with respect to the gesition and
disclose it by means of a press release. If thgmason is declined, the press release will ineltide reason(s) for
reaching that decision. A director who tendersrtimesignation pursuant to this MVP will not be péted to
participate in any meeting of the Board at whioh tésignation is considered. The Board may adapteutures as it
deems fit for the administration of its MVP.

Director Term Limits

The Company’s Board has not established any temitslifor Board renewal. It feels the benefits aghithrough
continuity and having experienced and skilled doecwho have developed in-depth knowledge of thengany, its
strategy and business operations, and the spepiéicialized industry in which it operates curremtlytweighs the
need for renewal and fresh perspectives. HowelrerCompany’'s Board considers the performance anglilbation
of individual directors on an ongoing basis and Blmard’'s capabilities have been upgraded in regeats. Of the
current seven directors, six have been appointeelemted since July 28, 2009. The current Boardp@m®as a
majority of independent directors. All directorarsd for re-election annually at the Company’s Aidieeting.

Composition of the Board

The Board currently comprises seven persons ackiaised by Mr. Ken Hitzig. Of the current Boardididirectors
(Messrs. David Beutel, Gary Prager, Robert Sandlehn Swidler and Stephen Warden) are considerdak to
independent, since their respective relationshijls the Company are independent of management raedffom
any interest or business which could reasonablpdreeived to materially interfere with or comproenisach
director’s ability to act independently in the bésterests of the Company, other than interestsirgyifrom
shareholdings. Mr. Tom Henderson, CEO, and Mr. Kéaig, Executive Chairman, are officers of the Gamy
and are, by definition, non-independent direct®isectors are elected for a term expiring at thaobasion of the
Company’s next annual shareholders’ meeting ol thir successors are duly appointed pursuartigédusiness
Corporations Act. All directors are eligible to mthfor re-election annually at the Company’s AnrMaleting. The
biographies of the directors standing for electaanthe May 3, 2017 Annual Meeting are set out ab&aard
members may also act as directors of other publisp@anies. These directorships, if any, are setroeach Board
member’s biography.

Presently, the Chairman of the Board, Mr. Ken Hitds an executive of the Company and one of its hon-
independent directors. Mr. Hitzig founded the Compan 1978 and has been its Chairman since inaeptio
Mr. Hitzig's family is the largest shareholder dfet Company, holding approximately 30% of its isswued
outstanding shares at the date hereof. The Conipeligves that the separation of the CEO and Chaimoaitions
contributes to allowing the Board to function indadently of management. Further, as discussed betmv
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Company’s Audit and Credit Committees comprise Igolef independent directors, while its Compensation
Committee comprises a majority of independent dimsc

The Board has considered its size and believeshitateen six and eight members is the ideal siZgoaid for a

company of Accord’s size to facilitate effectivecton making and direct and immediate communicatietween

the directors and management. The size of the Coytp8oard permits individual directors to involtteemselves

directly in specific matters where their persomalination or experience will best assist the Baand management
in dealing with specific issues, such as creditevs\and approval.

The Board has neither a corporate governance cdeamibr a nominating committee preferring insteagdrform

these functions directly at the Board level. Theai8oand its committees have had, and continue Ve, haried
responsibilities. They include nominating new dioes, assessing the effectiveness of the Boardpitamittees and
members individually and as a whole, approving estgi of directors to engage outside advisors agxpense of
the Company and reviewing the adequacy and formoofpensation of directors. The Board’'s next evaunais

expected to be in 2017. This will review the effieemess of the Board and its committees, the dmuticn of

individual directors, as well as overall governancaters.

Considering the size of the Company, the Boardfitseresponsible for identifying and consideringogpective
candidates to be appointed or elected by the sbleis to the Board. Nominees must have the redjuire
qualifications, expertise, skills and experiencerider to add value to the Board and must exHigithtighest degree
of integrity, professionalism, values and independeidgement. The Board solicits the names of aiatds
possessing these qualities from discussions witmbmees of the Board, senior management and othesideut
sources, such as shareholders and the Companyieravand accountants. Shareholders are encouraged t
participate in the process of recommending candgd&ir the Board. A list of candidates is then drawp and
considered by the Board who will interview themdetermine their suitability. The Board then decia@sch
candidate(s) will be appointed directly or nomirnkter election by the shareholders. Directors’ cengation is set
after giving due consideration to the directors’rioad and responsibilities and reviewing compednsapaid to
directors of similar-sized public companies. Congagion paid to each of the Company’s directors0ih&is set out
on page 6 above.

Given that there have only been seven new direadbtie Company in the past ten years, most of whare
familiar with the Company and its business at thre tof appointment, no formal orientation and ediocaprogram
for new directors is currently considered necesgdopvever, as individual circumstances dictate hesow director
receives a detailed orientation to the Companychvicbvers the nature and operations of the Companysiness
and his responsibilities as a director. Directeceive the Company’s consolidated financial statésnand those of
its operating subsidiaries each month, as wellesgoinvolved in the more significant credit anskrimanagement
decisions. As a small company, directors work dioaéth the Company’s management and tend to havie-alepth
knowledge of its operations. The Company’s princifisks are set out in its 2016 Management Disaunssind
Analysis and note 19 to its audited consolidatedrfcial statements, which form part of its 2016 dairReport; this
was mailed to shareholders with this Circular. Blioes are also expected to continually educate sbbms to
maintain and update the skills and knowledge necgs®r them to meet their legal duties and oblg as
directors. They do this principally through attenda at seminars and the review of publications rmaderials
relevant to a director's role as provided by themPany’s management, external auditors, lawyerseroth
directorships and outside sources.

Committees of the Board

The Board discharges its responsibilities directlgd through three committees: an Audit Committee, a
Compensation Committee and a Credit Committee. Bbard's Audit and Credit Committees are compriséd o
three independent directors, which help ensurectibjy in matters where management’s influence |ldobe
prevalent, while the Compensation Committee is aisad of a majority of independent directors.

The Audit Committee is currently composed of Mre@ten Warden, Chairman, Mr. David Beutel and MhnJo
Swidler. Each member of the Audit Committee is flicially literate, that is, they are able to read anmderstand
fundamental financial reports and statements. Thart€r of the Audit Committee, available on the @amy’s
website and attached as Appendix A to its Annudrination Form (“AlF”) filed under the Company’sgiile on
SEDAR, sets out the committee’s responsibilitiesctvtinclude reviewing quarterly and annual finahecgports,
principally financial statements, MD&A and relatptess releases, before they are approved by thed Boaking
recommendations to the Board regarding the appeimtrof independent auditors and assuring theirgaddence;
meeting with the Company’s management at leastteppgr reviewing annual audit findings with the @ods and
management; and reviewing the risks faced by themg2my, the business environment, the emergenceswf n
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opportunities, and the steps management has takeitigate exposure to significant risks. DuringlBGhere were
four meetings of the Audit Committee, member ataroes at which are set out on page 5 above.

The Audit Committee has adopted a corporate Codéetlits and a "Whistleblower Policy" whereby anyedtor,
officer or employee of the Company or its subsid®mho is aware of any acts by a director, offeeemployee
which are in contravention of the standards of iess and personal ethics required of them by thep@ay, or in
violation of applicable laws and regulations, iguiged to bring such matters to the attention ohaggement or
directly to the Chairman of the Audit Committee.eT@hairman of the Audit Committee advises in eacidiA
Committee meeting if any matters have been repddedim under the Whistleblower Policy since thevyious
meeting. All reported matters are investigated apdropriate action taken if warranted. The Compai@ode of
Ethics and Whistleblower Policy are available anvitebsite. All new directors and employees ackndgéethey
have read the Code of Ethics and confirm that wiéycomply with its terms.

The Compensation Committee is currently composelledsrs. Ken Hitzig, Robert Sandler and Stephendéfar
The Compensation Committee’s mandate includes atiafy the performance of the Company’s executived a
making recommendations for approval by the Boarth wespect to their remuneration. The Compensation
Committee reviews compensation paid to manageniesinglar-sized companies to ensure that remurmnais
consistent with industry standards. The Compensaiiommittee also considers and makes recommendatiith
respect to such matters as short- and long-teremtive plans, employee benefit plans and the strecind granting

of LTIP awards, stock options or SARs. The Compar8016 Compensation Discussion and Analysis rejoort
shareholders is set out on page 8 above. During 20dre were two meetings of the Compensation Cadtemi
member attendances at which are set out on pageve a

The Board’s Credit Committee is currently composttiessrs. David Beutel, Gary Prager and RobertganThe
purpose of the Credit Committee is to manage thagamy’s credit risk in respect of larger exposuoeslients and
customers. The Credit Committee reviews and appraeclient and customer credit in excess of #ibion,
including loans to clients and assumption of credk.

Expectations of Management

The Board expects management to adhere to thestigtendards of business and personal ethics aodnituct
itself with the utmost degree of honesty and iritggn fulfilling its duties and responsibilitiesnd complying with
all applicable laws and regulations. The Board etgpenanagement to operate the Company in accordaitice
approved annual business and strategic plans, aveiything possible to enhance shareholder vaide@amanage
the Company in a prudent manner. Management iscéeghéo provide regular financial and operatingorépto the
Board and to make the Board aware of all imporissues and major business developments, partigutaote that
had not been previously anticipated. Managemeeixjsected to seek opportunities for business aduprisi and
expansion, and to make appropriate recommendatothe Board.

The Company’'s CEO, Mr. Tom Henderson, was appoitddtiat position on May 6, 2009. Neither Mr. Hitzior
Mr. Henderson have formal written position desaoips. As noted above, Mr. Hitzig founded the Compian1978
and his family is a significant shareholder theréle has over fifty years experience in the asased lending and
factoring business and has been the Company’s i@haisince its inception. As such, he is intimataare of the
requirements of the Chairman’s position and no &rwritten position description is considered nseeg. Mr.
Henderson, prior to his appointment as CEO, mét mi¢mbers of the Board, who outlined their requéets, goals
and expectations of him. Mr. Henderson has bedhdrasset-based lending and specialty finance tindies over
40 years and has been President and CEO of Acddr8'ssubsidiary, Accord Financial, Inc., since 20Given the
small size of the Company and the regular ongaiteraction between the Board, its Executive Chairianad Mr.
Henderson since 2001, Mr. Henderson is fully awaréhe requirements of his position as CEO and armnél
written position description is considered necessar

Gender Diversity and the Representation of Women othe Board and in Executive Officer Positions

The Company does not currently have a formal palmarding the representation of women on its Bead, as
such, has no targets therefor. The Company cuyreat no (0%) female directors. The Board beli¢hasthe key
to effective leadership is to choose directors, thating regard to a wide variety of factors, de best qualified for
the position at such time, namely, those that [Essi®e range of necessary independence, skillsifisp@dustry

experience, integrity, commitment, qualifications,well as the ability to devote the time requized a willingness
to serve. The Company believes that these consiolesaare the most important in assessing the \aui@dividual

can bring to and contribute to the Board, althoiigis noted that if a search for new candidatesewer be

conducted, the Company would consider gender diyeirs its selection criteria as it seeks to idgnfpotential

directors who are best qualified to act as a direat Accord irrespective of gender.
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The Company does not have a policy regarding theesentation of women in executive officer posisi@nd, as
such, has no targets therefor. In reviewing exeeutfficer diversity, the Company believes that gprective
executive officer appointments should be based upenindividual candidate being the best qualiffed the
position at such time. The Company does not belieaequotas or strict rules necessarily resuth@identification
or selection of the best qualified candidates facative officer positions, although it recognizkere are benefits
to gender diversity. Accordingly, the Company vai# mindful of the benefit of gender diversity irethelection of
new executive officers. The Company currently empld7 persons in the position of Vice Presidenalmove. Of
these, three (17.6%) are female.

AUDIT COMMITTEE OF THE BOARD

The overall purpose of the Audit Committee is tppsart the Board in its stewardship function witlspect to the
integrity of the Company’s internal control systeam financial reporting. It also ensures the irhgjence of the
Company’s external auditors, sets their fees, amtsees and considers the results of their workssessing the
integrity of the Company’s financial reporting inder to provide shareholders and the general pubtte timely,
appropriate and reliable information.

Information relating to the Company’s Audit Commaétis set out on pages 11 to 12, as well as Appéadhudit
Committee Charter) of its 2016 AIF, which pagesiapsrporated herein by reference. The 2016 Alflésl under
the Company’s profile on SEDAR (see additional infation below).

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE
The Company has purchased a Directors and Offigakslity Insurance Policy, which expires on Octol34d, 2017,
for the benefit of its directors and officers ahdge of its subsidiaries. The limit of such insaears $5,000,000.
Deductibles range up to $100,000 per claim. Thes2017 annual premium was $20,520.

OTHER BUSINESS

Management of the Company knows of no matters toecbefore the Meeting other than the matters redieto in
the Notice of Annual Meeting of Shareholders accanying this Circular. However, if any other mastewhich are
not known to management, should properly come kefte Meeting, it is the intention of the persoasignated in
the form of proxy accompanying this Circular toezopon such matters in accordance with their lbelgiment.

ADDITIONAL INFORMATION

Additional information pertaining to the Companyaigailable under its profile on SEDAR watvw.sedar.comas
well as on its websiteww.accordfinancial.com

Additional financial information is provided in th€ompany's Audited Consolidated Financial Statesnemtd
Management’s Discussion and Analysis for the yealed December 31, 2016, which are set out in thepaay's
2016 Annual Report, as well as filed individually SEDAR. Copies of the Annual Report, the Annuébrimation
Form and this Management Proxy Circular may be dmaded from SEDAR or obtained upon request from Jn
Bates, the Secretary of the Company, at:

Accord Financial Corp.
40 Eglington Avenue East
Suite 602

Toronto, Ontario

Canada M4P 3A2

Telephone: 416-961-0007

Fax: 416-961-9443
Email: jpbates@accordfinancial.com
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DIRECTORS’ APPROVAL
Unless otherwise stated, all information contaiheckin is given as of the date hereof. The contetkis Circular
have been approved and the delivery of it to ehahnebolder of the Company entitled thereto andhéoatppropriate
regulatory agencies has been authorized by thedBifahe Company.

Dated at Toronto, Ontario, the*2day of March 2017

BY ORDER OF THE BOARD OF DIRECTORS

Jim Bates
Secretary
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APPENDIX A

ACCORD FINANCIAL CORP.

CHARTER OF THE BOARD OF DIRECTORS

MANDATE

The business and affairs of Accord shall be managedcontrolled by, or under the direction of Btsard, who will
promote the best interests of Accord’s shareholtifm@ugh an increase in corporate profits and tleaton and
enhancement of shareholder value.

The Board shall have two fundamental roles: degisiaking and oversight. The decision-making funcsball be
exercised, with management, to the formulationuofibmental policies and strategic goals and throlglapproval
of certain significant actions; oversight concethe review of management decisions, adequacy démgsand
controls and policy implementation.

The Board shall establish formal delegations oharity, defining the limits of management’s powadaauthority
and delegating to them certain powers to managéubkmess of Accord and shall conform to statutontations
specifying responsibilities of the Board that canipe delegated to management. Any responsibilit@sdelegated
to management remain with the Board and its corasstt

DUTIES
The Board is responsible for the following matters:

Strategic planning
e Supervise the formulation of Accord’s strategiedtion, plans and priorities
* Monitor the implementation and effectiveness ofrappd strategic and operating plans
* Review and approve corporate financial goals aretating plans and actions, including capital altimees,
expenditures and transactions which exceed thréshmbunts set by the Board
* Approve major business decisions, including actjais$ and divestitures

Identification and management of risks
» Ensure processes are in place to identify the jp@hcisks of Accord’s business
* Review systems implemented by management to mahage risks
* Review processes that ensure respect for, and @moplwith, applicable regulatory, corporate, siiesr
and other legal requirements
 Review and approve applications for credit, loand amvestments above threshold amounts through the
Board’s Credit Committee

Succession planning and management evaluation
e Supervise Accord’s succession planning processes ding the selection, appointment, development,
evaluation and compensation of the Chairman oBibe&rd, President and senior management team

Oversight of communications and public disclosure
» Assess the effectiveness of Accord’s communicatimisy
» Oversee establishment of processes for accuratelytand full public disclosure
* Review due diligence processes and controls in ection with certification of Accord’s financial
statements

Internal controls, financial reporting and dividends
* Review the effectiveness of Accord’s internal colstrand management information systems
 Review and approve Accord’s financial statementd aversee their compliance with applicable audit,
accounting and reporting requirements
» Declare dividends
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Governance
» Establish appropriate structures and procedures dhaw the Board to function independently of
management
» Establish Board committees and define their masdtieassist the Board in carrying out its roles and
responsibilities
» Undertake regular evaluation of the Board, its cahe®s and members, and review its composition with
view to the effectiveness and independence of terd@and its members

BOARD COMPOSITION AND APPOINTMENT

The Board shall comprise between six and eightthirs. The number of directors can be changed fime to time
by way of a special resolution of shareholders pymiay of a majority vote of the Board pursuant tgharity
granted to the Board by Accord’s shareholders. Aoritg of the Board shall be unrelated and indemsndas
defined by instrument from time to time. The Boardommittees shall comprise a majority of independé&ectors.

Each member of the Board shall serve for a terappfoximately one year, namely, until the next ahmeeting of
shareholders following their appointment. Theraddimit on the number of terms that a director reaye and no
mandatory retirement age.

Each member of the Board shall be a person ofiityegvith significant accomplishments and recoguibusiness
stature, and who will bring a variety of perspeesiio the Board. In determining the compositiorthef Board,

consideration shall also be given to the overalk wii skill, experience, independence, stature amérsity of

background likely to make the Board, as a bodyatiffe in overseeing and monitoring the performasfcAccord

and contributing to its success. The Board shalere its membership, both individually and as ayazh a regular
basis to assure that it meets these criteria. TdadBshall regularly assess and review the apmtgpqualifications
required of any new members, based upon its cumentposition, as well as any other skills, expargmr

characteristics needed or desired.

Directors selected must be able to commit the s#igutime for preparation and attendance at relyutaheduled
board meetings and assigned committee(s), and leetabdevote time and attention to other mattersnusd
necessary for good corporate governance. Each mieshittee Board is expected to become familiar whttord's
business, including the economic and competitivéirenment in which it operates. Accordingly, eacemfber of
the Board should develop a basic understandinfpapthe principal operational, financial and othkms, strategies
and objectives of Accord; (b) the results of opera and financial condition of Accord for recemtripds; and (c)
the relative standing of Accord in the competitimarketplace.

ELECTION OF DIRECTORS OF THE BOARD

Each Board member will be elected to full term hylarality of votes cast at the annual shareholdaegting. The
Board has adopted a Majority Voting Policy govegnifirector elections.

In the case of a vacancy on the Board, it is resiptanfor recommending individuals to be electediiasctors, or to
be nominated for election by the shareholders siirs. The Board shall obtain direct input frooatd members

and the President, as well as third parties. Newloges will have an informal orientation that inadgdbackground
information about Accord, meetings with senior ngamaent and visits to selected facilities.

COMMITTEES

The Board shall discharge its responsibilities atlyeand through the Audit Committee, Compensattmmmittee
and Credit Committee.

Audit Committee responsibilities are set out incltsrter.
The Compensation Committee’s mandate includes eatiafu the performance of Accord’s executives and

recommendations for their compensation for apprbyathe Board. It also considers and makes recordat&ms
with respect to short- and long-term incentive pland employee benefit plans.
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BOARD MEETINGS AND PROCEDURES

The Board will meet at least once each quarter.tidgdength will be determined by agenda, to balai&hed by
any director and/or the President. Directors angeeted to attend all board meetings, as well asnabtings of
committees on which they serve. At all board megtirone half of the total number of directors shaltstitute a
quorum for the transaction of business. The Boaaberages senior management to bring managersniegbings,

when they can provide additional insight into thatters being discussed because of their personalvement in,

or knowledge of, these matters.

The meeting Chair will designate someone to retloedminutes of each meeting. Generally, the comigacyetary
will be designated to perform that function andhis or her absence, one of Accord’s officers Ww#l designated.
All minutes shall be filed and maintained with Acds records.

The Board may take any action taken at a meetingnbyimous written consent.
DIRECTOR COMPENSATION

The Compensation Committee is responsible for recenting compensation for directors, and requirgsayal
by a majority vote of the Board.

AMENDMENTS TO CHARTER

This Charter may be amended or repealed by thedBaiaany time.
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