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DECISION-MAKING PROCESS..............................................................................................................
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Management proxy circular  
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Vote on our approach to executive compensation  
You'll vote on our approach to executive compensation (see Executive compensation beginning on page 48). 

The Board recommends that you vote for  approval of our approach to executive compensation: 



Capi tal  Power  /   2023 Management Proxy Circular  

 

12 

About the nominated directors 
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OUR ADVANCE NOTICE BY -LAW 

In 2013, we adopted an advance notice by-law, which was approved by shareholders at our 2013 annual meeting of 
shareholders. 

The purpose of the by-law is to make sure all shareholders (including those participating by proxy) receive adequate notice and 
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MEETING ATTENDANCE AND COMMITTEE MEMBERSHIPS  

The following table shows the 
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Effective corporate governance is critical to long-term performance and maintaini
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Through the
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About the Board 
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concern, fraud and corruption, c
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In addition, the PCG Committee: 
�x 
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Board Committees 
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(3) 
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Staying competitive through benchmarking  
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Share ownership requirements  





Capi tal  Power  /   2023 Management Proxy Circular  

 

55 

The consultant provides independent advice on: 
�x market trends and practices; 
�x compensation and performance; 
�x peer groups for executive and director compensation; 
�x director compensation benchmarking; 
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ELEMENTS OF COMPENSATION 
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Termination Resignation/termination for cause 
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The difference between the executive compensation peer group and the performance peer group reflects the different purposes 
of each of the groups, namely benchmarking executive pay versus benchmarking company performance. The executive 
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Individual performance(1) 

Performance Measures  Weighting  Highlights  
ESG and Business 
Objectives  

25% ESG Objectives 
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The realized value of the option award depends on our share price over time and when the executive exercises the options. 
Options vest one third each year beginning on the first anniversary of the grant date and expire after seven years. 
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2022 details 

SUMMARY COMPENSATION TABLE   
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�x 
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EQUITY COMPENSATION PLANS  
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�x Sandra Haskins �²  the 
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If a named executive was a member of the EPCOR supplemental pension plan (SPP) 
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Name 
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4. Other Information  
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Appendix A  

Board of Directors �± Terms of Reference 

I. Introduction  
 

A. The Board of Directors (the "Board") has the power to manage, or supervise the management of, the 
business and affairs of Capital Power Corporation (the "Corporation") except as limited or restricted by 
the Canada Business Corporations Act (the "Act") and the Corporation's Articles and By-laws. 
 

B. The Corporation hereby adopts these terms of reference for the Board, which set out the specific 
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iv. implementing processes to evaluate the performance of the Board, the Committees, and the 
Directors in fulfilling their respective responsibilities; 

 
v. 
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i. ensure the Corporation has in place effective communication processes with shareholders and 

major stakeholders; 
 

ii. with the assistance of the Audit Committee, ensure that the financial performance of the 
Corporation is adequately reported to the shareholders, other security holders and regulators on 
a timely and regular basis; 

 
iii. 
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iii. 
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Appendix B  

Employment Contracts �± Termination and Change of Control Benefits 

The following table summarizes the treatment of the named executives' compensation and benefits if they are no longer 
employed by Capital Power. 
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