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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
OF CAPITAL POWER CORPORATION

The Board of Directors of Capital Power Corporation (Capital Power or the Company) hereby advises









Am 1 a registered shareholder?

You are a registered shareholder if you hold any shares in your own name. Your shares are



Mail

Complete, date and sign the Proxy in accordance with the instructions included on the Proxy.
Return the completed form in the envelope
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If you have voted through your nominee and would like to change your mind and vote in
person, contact your nominee to discuss whether this is possible and what procedures you need

to follow.
Who is soliciting my Proxy?

The management of Capital Power Corporation is soliciting your proxy.
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Other questions?

If you have any questions regarding the Annual Meeting, please contact:

Transfer Agent: Computershare Trust Company of Canada
Suite 600, 530 - 8th Avenue SW
Calgary, Alberta T2P 3S8
www.computershare.com

The Company: Capital Power Corporation
5



BUSINESS OF THE MEETING

Consolidated Financial Statements
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Appointment of Auditors

The Audit Committee and the Board of Directors propose that KPMG LLP be
appointed as Capital Power Corporation's auditors until the close of the next Annual
Meeting at remuneration to be fixed by the Board on the recommendation of the Audit
Committee.

KPMG LLP has served as the Company's auditors since its incorporation. Fees billed by
KPMG LLP to the Company for the year ended December 31, 2010 in respect of the Company
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Albrecht Bellstedt®
Canmore, AB
Independent’

Age: 61

Director since:

July 9, 2009
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William Bennett
Chicago, IL
Independent
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Brian Bentz
Vancouver, BC
Independent’
Age: 67
Director since:
July 9, 2009

Brian Bentz is a business consultant (and proprietor of Brian Bentz Consulting)



Richard Cruickshank
Edmonton, AB
Non-Independent?
Age: 60

Director since:
July 9, 2009
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Janice Rennie
Edmonton, AB
Independent’
Age: 53
Director since:
July 9, 2009
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Janice Rennie is an independent director and business advisor. She has held
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Director Nominees to be Elected by EPCOR

Donald Lowry Donald Lowry is the President and Chief Executive Officer of EPCOR Utilities
Edmonton, AB Inc., a position he has held since January 1998. Prior to joining EPCOR, Mr.
Chairman,

EPCOR Nominee

Independent’

Age: 59

Director since:

July 9, 2009



Hugh Bolton
Edmonton, AB
EPCOR Nominee
Independent’
Age: 72

Director since:
July 9, 2009
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Hugh Bolton is the non-executive chair of the board of directors of EPCOR
Utilities Inc. Prior to his appointment as chair of the EPCOR Utilities Inc. board
of directors on January 1, 2000, and after his retirement as chairman & chief



Allister McPherson
Edmonton, AB
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Mr. Bellstedt and Mr. McPhers
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For the financial year ended December 31, 2010, each non-employee director was eligible to
receive the following compensation:

Type of Fee M@ Amount ($)

Board Chair ANNUAL RETAINET .........coviiieiiciece s srenne s $ 150,000/year
Board Chair Annual EQUItY RETAINET ........ccoiiiiiiieieerieeeese e $ 135,000/year
Lead Director ANNUAL RELAINET ...........ciiiiiiiiicee ettt et sre e $ 45,000/year
Lead Director Annual EQUIty REAINET ..o $ 100,000/year
Director ANNUAl RELAINET...........coiiiiciiiiiciec ettt a e snenes $ 35,000/year
Director Annual EQUItY RETAINET ..........oiiiiiiiieie it s $ 80,000/year
Audit Committee Chair Annual REAINET ..ot s $ 10,000/year
Corporate Governance, Compensation & Nominating Committee Chair Annual Retainer ..... $ 7,500/year
Other Committee Chair ANNUAl RELAINET .........cccviicieicic e $ 5,000/year

Board Meeting Attenap2 0 d2r6d O A2t ......c.vevveivieiieieeeee et ne e nnens e
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The following table sets forth information regarding DSUs outstanding as at December 31,
2010:



Notes:
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Corporate Governance, Compensation and Nominating Committee (CGC&N Committee)
Composition

The CGC&N Committee is a committee of the Boar
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' Support the Board/CGC&N Committee in interactions with major institutional shareholders
regarding executive compensation issues and advise the Board/CGC&N Committee on
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approves the aggregate payout amount of the corporate short-term incentive plan to all
employees; and

Reviews and approves the long-term incentive plan measures in place to ensure that
they reinforce the key priorities of the business.
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Comparator Group

For 2010, the Company’s executive compensation comparator group consisted of companies
that met the following criteria:

' Autonomous, publicly-traded Canadian companies;
f Primarily Alberta-based companies;

f Classified in the Energy and Utilities industries; and
1 Revenue between $1 billion and $30 billion.

As the 2010 comparative group was comprised of companies within a wide revenue range and
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Third party compensation surveys are used to co



-37-

level in the Company, their relative ability to influence short and long-term business results and
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Name Minimum Target Maximum
Darcy Trufyn 0% 50% 100%
Graham Lloyd Brown 0% 50% 100%

2010 STIP Payout Formula

The target incentive opportunity for each

position

is a percentage of base salary and will
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number of stock options granted was determined using the binomial pricing model with the
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the Company. The Board has overall aut
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Benefit and Pension Plans

The Company's benefit and pension plans support the well-being of employees and facilitate
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LAPP Plan

The LAPP is a contributory, defined benefit, best average earnings pension plan that is
governed by the Public Sector Pension Plans Act (Alberta). The LAPP is a multi-employer
pension plan that covers approximately 140,000 active members as at December 31, 2010 who
are employed by Alberta municipalities, hospitals and other public entities. Mr. Vaasjo and
Mr. Lee participate in the LAPP.

Benefits payable under the LAPP are based on the
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lifted. In addition, executive members have the option to elect to irrevocably transfer their
account balance in the Company
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Compensation programs for executives have a large portion of total direct compensation tied to
performance. As discussed throughout the section, performance is measured on a number of
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table sets forth all compensation for services in all capacities to the Company
and its subsidiaries for the fiscal years ended December 31, 2010 and December 31, 2009 in
respect of each of the NEOs. The Company was not a reporting issuer for any part of the year
ended December 31, 2008.

Non-Equity Incentive
Plan Compensation

Salary®

Name and @)

Principal Position ~ Year $)




-51-

(5) 2010 pension value represents compensatory changes from January 1, 2010 to December 31, 2010 and assumes a 4%
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PSUs granted in 2010 vest on January 1, 2013. PSUs granted in 2011 vest on January 1, 2014.
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The following table sets forth the information re



-54 -

Equity Ownership Guidelines

The NEOs are subject to share ownership guidelines that require ownership of Common Shares
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Defined Benefits Plan Table

Number of Annual Benefits Accrued
Years Payable Obligation at
Credited % December 31,
Service
(#)

Name(a) (b)




401(k) Pension Plan Table

Accumulated

Name
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Death 1  All salary and benefit programs cease.

1 Annual short-term incentive payment is paid at target on a pro
rata basis.
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days of the date of termination.

1 Vested pension paid as a commuted value or deferred benefit.

Termination for cause 1 All salary and benefit programs cease.
1 Annual short-term incentive payment is not paid.

1 All unvested options under the 2009 Plan and the LTI Plan are
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The following table sets forth information regarding the equity compensation plans as at
December 31, 2010.

Plan Category
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should be brought before the Board, and with the CEOQ, sets the agenda for each meeting. All
directors receive a meeting agenda and background material on agenda items prior to each
meeting so that they have the opportunity to review and consider the items that v5psell
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Evaluating the Composition of the Board

The CGC&N Committee is responsible for identifying and establishing the competencies and
skills necessary for the Board overall, and for any new candidates being considered for

nomination to the Board.

A skills matrix for the Board has been developed to assist with this process, identifying areas
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calling the meetings, chairing the meetings, setting the agendas for
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Overview and Purpose
The purpose of the CGC&N Committee is to:

1 provide direction on the Company's approach
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Executive and Board Compensation

The CGC&N Committee is responsible for recommending to the Board for approval the salary,
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Company at its worksites. The Committee's role includes monitoring, advising and making
recommendations to the Board on matters relating to:

1 the establishment, maintenance and review of the Company's strategies, goals and
policies relating to environment, health and safety;

T the conduct of due diligence in matters of environment, health and safety; and

1 the achievement of excellent corporate performance in environment, health and safety.
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information and is responsible for reviewing materials provided in advance of the
orientation and preparing for and attending the orientation session.

)| Corporate Governance Reference Manual
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Approved the text of the Company’s Corporate Responsibility Report;

Approved a revised Respectful Workplace Policy;

Re-appointed the Board Chair and Lead Director;

Approved the 2011 operating budget plan and capital budget;

Approved the 2011 CEO annual objectives;

Participated in a two day strategic planning session;

Approved a $221M secondary offering by EPCOR Utilities Inc. of Common Shares and
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Appendix A
BOARD OF DIRECTORS

TERMS OF REFERENCE
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iX) delineating the authority to be retained by the Board and that to be
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B. Strategy and Plans

The Board has the responsibility to:

1) participate with management
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Financial and Corporate Issues

The Board has the responsibility to:

i)

vi)

vii)

viii)

with the assistance of the Audit Committee, at least annually, provide
oversight of a review to ensure the implementation and integrity of the
Corporation's internal control and management information systems;

with the assistance of the Audit Committee, monitor operational and

financial results;

on the recommendation of the Audit Committee, approve annual and
quarterly financial statements, and approve the release thereof by
management;

declare dividends from time to time;

approve debt financing, banking resolutions and significant changes in
banking relationships;

review coverage, deductibles and key issues regarding corporate insurance
policies;

approve commitments that may have a material impact on the Corporation;

approve the commencement or settlement of litigation that may have a
material impact on the Corporation; and
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Appendix B
AUDIT COMMITTEE
TERMS OF REFERENCE
A. OVERVIEW AND PURPOSE

1.

The Audit Committee (the “Committee”), except to the extent otherwise
provided by law, is responsible to the Board of Directors (the “Board”) of
Capital Power Corporation (the “Corporation”). The Committee provides
assistance to the Board in fulfilling its oversight responsibility to shareholders of
the Corporation, the investment community and others in relation to the integrity
of the Corporation’s financial statements, financial reporting processes, systems
of internal accounting and financial controls, the risk identification assessment
conducted by Management and the programs established by Management and
the Board in response to such assessment, the internal audit function and the
external auditors’ qualifications, indepe
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e) reviewing any other matters the external auditors bring to the attention of
the Committee;



21.

22,

23.

24,
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Meet with the external auditors, at least annually and when requested by the
external auditors, without management representatives present.

Meet with the internal auditors, at least annually or as requested by the internal
auditors, without management representatives present.

Review and ensure that appropriate liaison and cooperation exists where
necessary between the external auditors and the internal auditors, and provide a
direct line of communication between the external and internal auditors, the
Committee and the Board.

Review the responses of management to information requests from government
or regulatory authorities in respect of filing documents required under securities
legislation, which may affect the financial reporting of



35.

36.
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Review disclosure made to the Committee by the President and CEO, the CFO
and the General Counsel of a violation of applicable securities laws, a breach of
a fiduciary duty under applicable laws or a similar violation by the Corporation
or by any officer, director, employee or agent of the Corporation, which has
been reported to the Committee, and determine whether an investigation is
necessary regarding any such violation and report to the Board.

Receive, review and consider the annual and interim certificates provided by the
President and CEO and CFO of the Corporation pursuant to National Instrument
52-109 Certification of Disclosure in
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transacc.0171 Tcof business Tcth
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13. The Committee may delegate its power and authority to individual Committee
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Appendix C
INDIVIDUAL DIRECTOR’S

TERMS OF REFERENCE
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to the Corporation in relation to the particular matters under
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(iv)  establish an effective, independent



Appendix D
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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:

 AnnutalR(e)67.5rpot,

x Annutallinformatio Ffor:



