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MANAGE MENT PROXY CIRCULAR 

All of the information in this Circular is as of March 9, 2010, unless otherwise indicated. 
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To be vot [2at the Annual Meeting

, the Proxy must be receiv [2not less than 48 hours prior to the time fix [2for holding the Annual Meeting or any adjournment of the Annual 
Meeting. 

Telephone 

To vot  by telephone, you must use a touch-tone telephone to transmit voting preferences to a toll free number:  1-866-732-VOTE (8663) (English and French).  You must2follow the 
instructioes of the "Vot  Voice" and refer to the Proxy sent to you for the 15 digit Control 
Number.  Convey your voting instructioes by use of touch-tone se
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1. completing and signing another Proxy with a later date and delivering it to 
Computershare before: 

(a) 1:00 p.m. on April 28, 2010; or 

(b) if the Annual Meeting is adjourned, 48 hours (excluding Saturdays, Sundays and 
holidays) before the time the meeting is adjourned to; or 

2. delivering a written statement revoking the original proxy or voting instruction, signed by 
you or your authorized representative, to: 

(a) the Corporate Secretary oi(22at(alPowen)]TJ
0.0003 Tc 0.1507 Tw179 0 Td
[re Corporationat 5th Floor,5 T Tower)-7(r )]TJ
0 Tc 0 Tw 187 -1.15 Td
100828,1002Avenuve,Edmontion,Alberta,i(2nada T5J 2Z1e before: )Tj
EMC 
/P <</MCID 08 >>BDC 
0.0201 Tc T*
(ia))Tj
EMC 
/P <</MCID1 1 >>BDC 
/TT1 1 Tf
0 Tc 09465 0 Td
( )Tj
/TT0 1 Tf
0.0004 Tc -0.010 Tw2.0565 0 Td
(theclose( oibusiness. on April 98, 2010; or )Tj
EMC 
/P <</MCID1 2 >>BDC 
-0.0004 Tc 0 Tw -3 -2.15 Td
(iia))Tj
EMC 
/P <</MCID1 3 >>BDC 
/TT1 1 Tf
0 Tc
( )Tj
/TT0 1 Tf
0.0004 Tc
0.3872 Tw 3 0 Td
(if the Annual Meeting is adjourned,upy )Tj
0.0064 Tc
0.3094 Tw160.09 0 Td
[(o (theclose( oibusiness. on(thelast)-7(r )]TJ
0.0002 Tc -0.0012 Tw -60.09 -1.15 Td
[business.ida) before theida) the m)8(eeting is adjourned to; or )]TJ
EMC 
/P <</MCID1 4 >>BDC 
0.001 Tc 0 Tw 63 -2.15 Td
((b))Tj
EMC 
/P <</MCID1 5 >>BDC 
/TT1 1 Tf
0 Tc 1.165 0 Td
( )Tj
/TT0 1 Tf
0.0003 Tc
-0.0003 Tw 1.835 0 Td
[(the hair m)8an( oi the Annual Meetine: )]TJ
EMC 
/P <</MCID168 >>BDC 
0.0201 Tc 0 Tw T*
(ia))Tj
EMC 
/P <</MCID1 7 >>BDC 
/TT1 1 Tf
0 Tc 09465 0 Td
( )Tj
/TT0 1 Tf
0.0004 Tc -0.0104 Tw2.0565 0 Td
[bbefore theAm)8Annual Meetingbeigiso; or 







- 10 - 

 

BUSINESS OF THE MEETING 

1. Consolidated Financial Statements 

The consolidated financial statements of the Company for the six months ended 
December 31, 2009 and the report of the audito
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NOMINEE
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Albrecht Bellstedt5 

Canmore, AB 
Independent1 
Age: 60 
Director since:  
July 9, 2009 
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Brian Bentz 
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Richard Cruickshank 
Edmonton, AB 
Non-Independent8  
Age: 59 
Director since:  
July 9, 2009 
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Philip Lachambre 
Edmonton, AB 
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Janice Rennie 
Edmonton, AB 
Independent1 
Age: 52 
Director since:  
July 9, 2009 
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11. Each of Mr. Bellstedt and Mr. McPherson serve as a director of The Churchill Corporation. 

12. Each of Mr. Bellstedt and Mr. Phillips serve as a director of Canadian Western Bank. 

13. Each of Mr. Bolton, Mr. Phillips and Mr. McPherson serve as a director of EPCOR Utilities Inc. 

14.  Each of Ms. Rennie and Mr. Bolton serve as a director of Teck Resources Limited and Matrikon Inc. 

15. Each of Mr. Bennett and Mr. Bolton serve as a director of TD Bank Financial Group. 

16. Mr. Cruickshank was appointed to the Corporate Governance, Compensation and Nominating Committee on October 30, 
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Performance Review Process 
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Base Salary 

Salaries are determined based on the responsibilities of each position, the executive's experience, 
expertise and knowledge when compared with market, individual performance and internal 
comparability and will generally align at a point below the median of the comparator group for 
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The individual component of the STIP has a 30% weighting.  Individual executive objectives 
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Plan.  US based employees who transferred employment from EPCOR participate in the Capital 
Power 401(k) plan. 

LAPP Plan 

Employees of the Company who participated in the LAPP immediately prior to the closing of the 
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Supplemental Pension Plan (SPP) 

CPC has established an unfunded SPP that provides benefits that cannot be provided under the 
CPC registered pension plan or, if applicable, the LAPP due to the Tax Act maximum pension or 
contribution limits.  The pensionable earnings defined under the SPP includes base salary and 
target bonus.  For employees transferring from EPCOR, the Company SPP will have the same 
provisions as the EPCOR Utilities Inc. Supplemental Pension Plan.  Specifically, the SPP will 
provide a defined benefit pension equal to 2% of the average pensionable earnings in excess of 
an earnings threshold multiplied by service afte
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Retirement �x All salary and benefit programs cease 

 �x Annual short-term incentive payment is paid at target on a pro rata 
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EQUITY COMPENSATION PLANS 

The Company has two equity compensation plans for its executives and employees, the 2009 
Plan and the LTI Plan.  An aggregate of 5,000,000 Common Shares may be issued under the 
2009 Plan and the LTI Plan.  No awards were made under the LTI Plan during the year ended 
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Board Committees 

The Board has also established or continued the following four standing Committees: 

�x Audit Committee  

�x Corporate Governance, Compensation and Nominating Committee (CGCN Committee) 

�x Environment, Health and Safety Committee (EH&S Committee) 

�x Keephills 3 Project Oversight Committee 
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Other Business 

Submission Date for 2011 Shareholder Proposals 

The Canada Business Corporations Act, the general corporate stat
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Appendix A 
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A. Managing the Affairs of the Board 

 
 The Board supervises the management of the affairs of the Board by establishing committees 

(the “Committees”) to provide more detailed review of important areas of responsibility, 
delegating certain of its authorities to management, reserving certain powers to itself and 
making certain recommendations to the shareholders. This process includes:   
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a) the annual compensation policy/program for employees; 
 

b) new benefit programs or material changes to existing programs; 
and 

 
c)
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iv) ensure the timely reporting of any other developments that have a 
significant and material impact on the value of the Corporation. 

 
 
 

G. Policies and Procedures 
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3. Meetings are chaired by the Committee Chair or in the Committee Chair’s 
absence, by a member chosen by the Committee amongst themselves. 













- 88 - 

 

F. Industry and Corporate Knowledge 
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Shareholder Feedback 

Capital Power maintains a comprehensive 
investor communications program.  We 
welcome comments and feedback from 
shareholders.  The Company's website, 
www.capitalpower.com, contains a variety of 
corporate and investor information, including: 

�x 


