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INTRODUCTION 
Since 2004, the Canadian Coalition for Good Governance (CCGG) has prepared best practices documents 
for reporting issuers. These documents, including this “2024 Best Practices for Proxy Circular Disclosure” 
publication, provide examples of excellent disclosure by Canadian issuers in the area of corporate 
governance, including as this relates to the oversight of material environmental and social matters, and 
executive compensation. 

Mission of CCGG 

The Members of the Canadian Coalition for Good Governance are Canadian institutional investors that 
together manage approximately $5.5 trillion in assets on behalf of pension fund contributors, mutual fund 
unit holders and other institutional and individual investors. CCGG promotes good governance practices, 
including the governance of environmental and social matters, at Canadian public companies, and assists 
institutional investors in meeting their stewardship responsibilities. CCGG works towards the improvement 
of the regulatory environment to best align the interests of boards and management with those of their 
investors, and to increase the efficiency and effectiveness of the Canadian capital markets.  

Why proxy disclosure matters 

The proxy circular is the primary means for a board to communicate its corporate governance practices to 
the company’s shareholders. Shareholders expect the circular to articulate, in plain language, the 
governance practices and activities of the board, the qualifications of directors, and the issuer’s executive 
compensation programs. 

How to use this document 

We hope that issuers are familiar with and model their policies and behaviours based on the guidelines laid 
out in CCGG’s Building High Performance Boards, Executive Compensation Principles, The Directors’ E&S 
Guidebook, and other CCGG publications. This document gives life to our principles and provides 
inspiration for creating and disclosing good corporate governance practices. 

A note on terminology 

In this document, any use of the term “company” refers broadly to any reporting issuer and likewise any 
use of the term “share” refers to any form of traded equity. 

Feedback 

We value your feedback. Please feel free to send us best practices you have come across or other 
suggestions for improvement. 

You can reach us at aabid@ccgg.ca. 

mailto:aabid@ccgg.ca
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RECOMMENDED TOOLS FOR DISCLOSURE 
Companies should use plain language in their disclosure documents, but other tools also must be employed 
to give the document structure, ensure flow, and communicate information meaningfully. 

1.  

Organize for  
understanding 

2.  

Use descriptive headings 
and employ visual aids 

3.  

Draw attention to key 
ideas 

Organize the document in a 
manner that supports an 
understanding of the information 
it contains. Issuers should 
consider whether their 
disclosure documents are 
organized in a logical flow so 
that information continues to 
build upon itself, if applicable, 
and does not jump back and 
forth between different topics. 

Descriptive headings and 
subheadings allow readers to 
quickly find the information they 
are seeking and break up the 
document into more manageable 
pieces. Use charts, tables, or 
images to explain complicated or 
detailed information wherever 
appropriate. These visual aids 
can explain information more 
fully and easily than text alone 
and their use helps to divide the 
document into smaller pieces for 
easier reading. 

Some effective disclosures by 
Canadian issuers provide 
summary overviews of each 
major section while others use 
highlight boxes to draw readers’ 
attention to the main ideas. For 
example, issuers should consider 
using a plain language ‘letter to 
shareholders’ from the chair of 
the board near the beginning of 
the circular summarizing the key 
ideas that the board wishes to 
relay to shareholders. 

4. 

Group related information 

5. 

Introduce at a high level 

6. 

Avoid industry talk 

Grouping related information 
helps readers better understand 
the overall message being 
conveyed and reduces 
redundancies in disclosure 
documents. Whenever possible, 
the reader should not be made 
to jump around to different 
sections to understand a single 
component of compensation.  

For disclosure of executive 
compensation plans, CCGG 
encourages boards to include a 
plain-language introduction to 
the CD&A section that provides 
a high-level overview of the 
board’s approach to executive 
compensation decision-making 
as well as any recent changes to 
its compensation program. 

Avoid jargon that confuses the 
message. When it is necessary or 
best to use industry terminology 
or technical information, define 
or explain terms clearly. 
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INTEGRATION OF E&S FACTORS IN PROXY CIRCULAR DISCLOSURE 
In response to increasing expectations of institutional investors regarding environmental and social (E&S) 
related oversight and disclosure, CCGG is pleased to note an increasing integration of such factors into key 
areas of proxy circular disclosure. Along with performance measures and risk considerations, investors are 
expecting boards to address how E&S factors are impacting other areas such as development of corporate 
strategy, incentive systems, and director recruitment.  

While it is recognized that board practices and disclosure frameworks will continue to evolve, several 
examples throughout this document provide useful guidance on how companies are working to meet 
investor expectations.  

Examples of topics where issuers have effectively integrated E&S considerations into their disclosure are 
denoted by: 

For additional guidance, CCGG’s 2018 publication The Directors’ E&S Guidebook provides further 
recommendations for effective board oversight and company disclosure on E&S matters and also attempts 
to highlight examples which demonstrate the board's approach to important E&S issues. 

https://ccgg.ca/wp-content/uploads/2019/01/The-Directors-ES-Guidebook-2018.pdf
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DISCLOSURE OF GOVERNANCE PRACTICES 
Proxy circulars should articulate a company’s governance practices clearly. This section provides examples 
of excellent disclosure in the following areas: 

Majority Voting ........................................................................................................................... 7 

Voting Results ............................................................................................................................. 8 

Director and Board Independence........................................................................................... 8 

Director Interlocks...................................................................................................................... 9 

Independence of the Board Chair .......................................................................................... 10 

Director Nominee Profiles ...................................................................................................... 11 

Board Composition and Succession Planning ...................................................................... 12 

Board Skills Matrix.................................................................................................................... 13 

Director Continuing Education ............................................................................................... 16 

Director Compensation and Share Ownership .................................................................... 17 

Board, Committee and Director Assessments ..................................................................... 19 

Management Succession Planning ......................................................................................... 21 

Board and Management Diversity ......................................................................................... 22 

Risk Management Oversight ................................................................................................... 25 

Shareholder Engagement ........................................................................................................ 27 

Chair’s Letter to Shareholders ................................................................................................ 29 

Ongoing Relevance of a Dual Class Share Structure .......................................................... 31 
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Majority Voting 

TMX Group, 2024 Proxy Circular, page 9 

Majority voting 

You can vote for, or withhold your vote, from each nominated director. 

According to our director qualification policy, directors who receive more withheld 
votes than for votes in an uncontested election have not received the support of 
shareholders, and must resign. 

The governance and regulatory oversight committee will review the resignation and, 
unless there are exceptional circumstances, recommend that the board accept the 
resignation. The board will announce its decision about accepting the resignation in a 
press release within 90 days following the meeting. The board will accept the 
resignation unless there are exceptional circumstances. If the board does not accept 
the resignation, it will explain why. The director will not participate in these 
discussions. 

The board can appoint another suitable director, or choose not to fill the vacancy until 
the next annual meeting, as long as it meets the requirements of our recognition 
orders, and the corporate and securities laws that apply to us.  

Discussion 

As of August 31, 2022, companies incorporated under the Canada Business Corporations Act (CBCA) are 
subject to a legislated majority voting regime in which shareholders may vote for or against director 
nominees. CCGG believes this development underlines the importance of majority voting, and where an 
issuer is not incorporated under the CBCA, expects such companies to disclose a majority voting policy 
that is similar to the model form which CCGG has espoused since 2006 and that contains the following 
important elements: 

• directors with more votes withheld than in favour must submit resignations promptly, 

• the board must accept resignations except in exceptional circumstances, and 

• the board must announce its decision to either accept or reject the resignation in a press release 
within 90 days, including reasons for not accepting the resignation, if applicable. 
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Voting Results 

Cogeco Communications Inc., 2024 Report of Voting Results 

 

Discussion 

When a dual class share company reports the results of director elections, in addition to disclosing the 
aggregate voting results, the company should also disclose the voting results for subordinate voting shares 
separately, as displayed in the above example from Cogeco Communications. 

Director and Board Independence 

Stantec Inc., 2024 Proxy Circular, page 22 
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Discussion 

Stantec uses a table to clearly identify which directors are independent and why certain directors are not 
classified as independent. Also, more than two thirds of the board is comprised of independent directors. 

Director Interlocks 

EQB Inc., 2024 Proxy Circular, page 52 

Board interlocks and service on other boards 

The Board has an interlock policy which states that no more than two of our directors 
shall serve on the same company board unless otherwise agreed to by the Board.  

The Governance and Nominating Committee reviews external board and committee 
memberships of all directors as part of its annual review of director independence. 
The table below shows the names of the companies that have more than one of EQB’s 
director nominees serving on their board of directors: 

 

The Governance and Nominating Committee has determined that this relationship 
does not impair the ability of these directors to exercise independent judgment.  

Discussion 

Boards should limit the number of director interlocks. EQB discloses its policy on director interlocks and 
indicates which of its board members also serve together on the boards of other public companies. EQB 
also presents the board’s opinion on existing interlocks and indicates that outside directorships are 
reviewed regularly. 
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Independence of the Board Chair 

Emera Incorporated, 2024 Proxy Circular, page 35 

Director and Chair Independence 

Ms. Sheppard, the Chair of the Board, is an independent Director. The Articles of 
Association of the Company (“Articles”) require that the Chair of the Board and the 
President and CEO be separate individuals. The Chair of the Board may not be an 
employee of the Company or of any subsidiary or affiliate of the Company. 

Discussion 

The position of Board Chair should be separate from the CEO. Additionally, the Chair should be 
independent of a company’s management team. Emera has split the roles of CEO and Chair and has 
appointed an independent Board Chair. 

Thomson Reuters, 2024 Proxy Circular, page 36 

Lead Independent Director 

Michael E. Daniels is the Board’s Lead Independent Director. Among other things, 
responsibilities of our Lead Independent Director include chairing meetings of the 
independent directors; in consultation with the Chairman and CEO, approving 
meeting agendas for the Board; as requested, advising the CEO on the quality, 
quantity, appropriateness and timeliness of information sent by management to the 
Board; and being available for consultation with the other independent directors as 
required.  

Discussion 

The controlling shareholder of Thomson Reuters owns more than 50% of the common shares. In such 
cases, it is acceptable for the Chair to be a “related director” as defined in the CCGG publication 
Governance Differences of Equity Controlled Corporations if the board appoints an independent Lead 
Director. Thomson Reuters’ Chair represents the controlling shareholder and, therefore, is a “related 
director”. However, the company has appointed a Lead Independent Director. 

https://www.ccgg.ca/wp-content/uploads/2019/03/Gov_Differences_of_Equity_Controlled_Corps_FINAL_Formatted-1-1.pdf
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Director Nominee Profiles 

TransAlta Corporation, 2024 Proxy Circular, page 22 
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Discussion 

Director profiles provide shareholders with detailed information about the individuals being nominated to 
sit on the board. TransAlta’s circular not only presents each director’s profile but also explains why each 
director’s experiences are relevant to the TransAlta board. Each director’s profile also clearly displays other 
useful information such as the director’s share ownership, voting results, attendance, and other public 
board directorships.  

Board Composition and Succession Planning 

TELUS Corporation, 2024 Proxy Circular, page 54 

Board renewal – Size and composition of the Board, nomination of directors and 
term limits 

The Corporate Governance Committee is responsible for Board and committee 
succession planning and for making annual recommendations to the Board regarding 
the size and composition of the Board and its committees. It also proposes new 
nominees for election as directors. When considering the Board’s size and 
composition, the Corporate Governance Committee and the Board have two primary 
objectives:  

• To form an effectively functioning Board that presents a diversity of views and 
business experience 

• To select a size that is sufficiently small for the Board to operate effectively, but 
large enough to ensure there is sufficient capacity to fully meet the demands of the 
Board and its four committees and to facilitate transition when new members are 
elected or appointed. 

[…] The Corporate Governance Committee regularly reviews the profile of the Board, 
including the age and tenure of individual directors and the representation of 
diversity, geography and areas of expertise according to the skills matrix. The 
objective is to have a sufficient range of skills, expertise and experience to ensure the 
Board can carry out its responsibilities effectively. The Board also strives to achieve a 
balance between the need for a depth of institutional experience and knowledge 
available from its members and the need for renewal and new perspectives. Board 
renewal, in line with these objectives, has been a focus of the Corporate Governance 
Committee and the Board in recent years. For more information, please refer to the 
Corporate Governance Committee report on page 67. 

The Board does not have a mandatory age limit, but it does have a term limit policy 
that requires independent directors who join the Board after January 1, 2013 to 
tender their resignation to the Corporate Governance Committee after 15 years of 
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service. The Corporate Governance Committee has the discretion to recommend that 
the Board extend a director’s term for such period as the committee deems 
appropriate, if it is in the best interests of TELUS to do so. The term limit policy does 
not replace the rigorous performance assessment process that takes place under the 
leadership of the Corporate Governance Committee (see page 67 for further details). 
In conjunction with the Board evaluation and as part of the succession planning 
process, directors are also canvassed on their intention to retire from the Board in 
order to identify impending vacancies as far in advance as possible. […] 

Discussion 

Boards should have a plan in place for the orderly succession of directors and should maintain an 
evergreen list of potential candidates. To facilitate this, boards should identify the key skills that are 
required of directors and use a skills matrix to ensure that these skills are accounted for among current and 
prospective directors (see section entitled Board Skills Matrix). 

Notably, while TELUS has chosen to implement a 15-year term limit, the circular denotes that term limits 
do not replace the need for a robust annual board and director assessment process. While term limits and 
mandatory retirement ages can be helpful tools to promote board renewal and facilitate long-term 
succession planning, a rigorous annual assessment of board and individual director effectiveness should 
remain the primary mechanisms for boards to evaluate whether individual directors are continuing to add 
value to the board and whether renewal is necessary to enhance the board’s overall performance. 

Board Skills Matrix 

Cameco Corporation, 2024 Proxy Circular, page 32 

Skills and experience 

Each director completes a self-assessment of their competencies annually to identify 
where they have significant or demonstrable experience.  

The chair of the nominating, corporate governance and risk committee or the board 
chair meets with each director to review their self-assessment. The committee 
reviews the results for consistency and to be satisfied that the directors possess skills 
in these areas.  

See the director profiles beginning on page 17 for a list of each nominee’s key skills 
and experience. 
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BCE Inc., 2024 Proxy Circular, page 24 
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Enerflex Ltd., 2024 Proxy Circular, page 23-24 

 

Discussion 

A board skills matrix denotes the areas of expertise that are prioritized on a company’s board. To aid in 
renewal planning and assessments of board effectiveness, skills matrices also reveal any existing or 
potential gaps in the collective skillset of directors. In some cases, issuers may choose to identify only a 
director’s top 3-5 skills and competencies in the matrices (such as in the case of BCE), or differentiate 
between directors who are experts versus those with general experience in a given area (demonstrated by 
Enerflex). Issuers should also provide a definition as to the type of experience that is included under each 
area of competency such that readers may better understand the relevance of each skillset to the 
particular business.  

Both Enerflex and BCE’s skills matrices also track skills and experiences related to E&S matters. E&S-
focused capabilities should be captured in the board skills matrix when such matters are material to the 
corporation’s business and pertinent to the board’s role in risk management and strategic planning 
oversight. Furthermore, issuers should clearly define the skills and experience that this type of expertise 
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entails given the unique context and circumstances of their business to ensure that they are recruiting 
directors with the relevant knowledge to provide guidance in these areas.  

Notably, given that skills matrices are typically populated based on a self-assessment completed by each 
director, Cameco’s matrix is also reviewed for consistency to ensure that what constitutes expertise in 
each area is consistent between directors. 

Director Continuing Education 

Brookfield Corporation, 2024 Proxy Circular, page 30 

Director Education and Site Visits  

BN provides regular continuing education for directors. Time is set aside at all 
regularly scheduled Board meetings for presentations on different areas of BN’s 
businesses, led by executives responsible for or familiar with these operations. On a 
rotating basis, directors are provided with an in-depth analysis of a business unit of 
BN in order to further educate the directors about BN and its business and activities. 
Directors also receive presentations on new developments and trends in corporate 
governance and director fiduciary duties as appropriate. 

Director dinners, with select management present, are held before or immediately 
following all regularly scheduled Board meetings, and director education is provided at 
these dinners by way of presentations on areas relevant to BN’s businesses. These 
dinners increase director knowledge of various business activities and initiatives. 
Often more junior executives are invited to Board dinners in order to provide 
directors with exposure to the next generation of executives and better enable the 
Board to assess BN’s bench strength from a succession standpoint. 

BN’s quarterly Board materials include a general market report which incorporates 
detailed information on developed and emerging economies. Throughout the course 
of the year, the directors are privy to a number of educational sessions as part of the 
Board and committee meetings. In 2023, sessions included the following topics to 
name a few, global labor markets and office trends, the disruption risks and 
opportunities presented by the evolution of artificial intelligence, residential 
infrastructure strategies, transport logistics infrastructure, updates on sustainability, 
which included updates to regulations and reporting, risk management, 
decarbonization and net-zero targets. 

In addition, the Board has an established practice of undertaking off-site visits to BN’s 
business operations in key markets outside Toronto and New York, where regularly 
scheduled Board meetings are normally held. These off-site visits are designed to 
provide an opportunity for directors to learn about BN’s major businesses by viewing 
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the operations firsthand and meeting in person with local management. In June 2023, 
two directors visited the Vogtle Nuclear Generating Station in Georgia, U.S. where 
Westinghouse Electric Company (“WEC”) is developing two new AP1000 nuclear 
reactors for Georgia Power. The Vogtle facility is owned by Georgia Power and 
includes four Westinghouse reactors. During the visit, directors met senior leaders 
from the Brookfield Renewable group and WEC, listened to an overview of WEC and 
its new plant offerings, went on a site tour focused on the construction site of one of 
the reactors, and had dinner with senior WEC engineers working on the project. In 
October 2023, the Board travelled to London, U.K. together with members of senior 
management. During this off-site, in addition to quarterly Board business, the Board 
attended presentations covering updates on the U.K. and Europe markets and key 
investments across the businesses and met with representatives from key investor, 
banking and strategic relationships in the region. The Board also attended site visits at 
Canary Wharf in London and the Harwell Science and Innovation Centre in 
Oxfordshire and interacted with Brookfield employees and portfolio company 
management in the region through a series of organized events. 

Discussion 

Directors should participate in continuing education programs and events in order to enhance their 
understanding of the company and its business, gain familiarity with key executives, and to address 
ongoing and emerging issues in the functional areas of the board. 

In addition to doing all of the above, Brookfield also periodically arranges off-site visits for members of its 
board to the organization’s business operations in key markets outside of New York and Toronto, where 
board meetings are usually held. This practice provides board members with an opportunity to visit and 
learn more about the company’s key operations, engage with local stakeholders, and enables directors to 
provide more effective oversight of the business.  

Director Compensation and Share Ownership 

Director compensation should not include retirement benefits, change of control or severance provisions, 
health care coverage, charitable donations, vehicles, club memberships, pensions, or other such 
perquisites. 

Director compensation plans can facilitate the achievement of minimum director shareholding 
requirements and encourage directors to continue to invest in the company beyond the minimum share 
ownership level. In instances where there is an equity-based component of compensation, the amount 
should not be determined based on corporate performance, as that may compromise the objectivity of 
directors as stewards of the company on behalf of shareholders. The equity-based component of director 
compensation should consist of full value awards such as common shares or deferred share units (DSUs) 
rather than stock options. 
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ARC Resources Ltd., 2024 Proxy Circular, pages 19-20 

Director Compensation  

[…] ARC’s Director compensation program consists of both a cash and an equity-
based component awarded in the form of Deferred Share Units (“DSUs.”) The 
maximum cash component received is 40 per cent of total compensation, with the 
remaining compensation received in the form of DSUs. A Director may elect to 
receive 100 per cent of their compensation in the form of DSUs. DSUs vest 
immediately upon grant but cannot be redeemed until the holder ceases to be a 
Director. This reinforces long-term thinking, reduces unnecessary risk taking and 
aligns Director compensation with the interests of our shareholders. 

 

ARC Resources Ltd., 2024 Proxy Circular, page 21 

Director Share Ownership  

In 2022, we increased our share ownership for Directors from three times the cash 
retainer to three times the total annual retainer (including equity). Directors have five 
years to attain these holdings. As of December 31, 2023, and as outlined below, all 
non-Management Directors meet or exceed the minimum share ownership 
requirement. Carol T. Banducci has until 2026 to attain the shareholding 
requirements. Management Directors are subject to separate share ownership 
requirements which are outlined in the CD&A section in this information circular.  
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Discussion 

ARC requires each non-management director to own common shares and/or DSUs equal to at least three 
times their total annual retainer within five years of appointment to the board. 

Of note, even after directors have met the share ownership requirement, 60% of total director 
compensation continues to be awarded in the form of DSUs. Some ARC board members, including the 
Board Chair, despite having met their share ownership requirement, chose to receive 100% of their 2023 
compensation in the form of DSUs. This practice not only demonstrates the Chair’s commitment to the 
company’s future but also sets an expectation of members of senior management to build an equity 
interest in the company beyond the minimum requirements. 

Board, Committee and Director Assessments 

Emera Inc., 2024 Proxy Circular, pages 39-40 

Board and Director Performance Assessments  

The Board annually assesses its effectiveness in an effort to improve its performance.  

Each year, the NCGC, in consultation with the Board Chair, determines the process by 
which assessments of the Board, individual Directors, and Committees will be 
conducted on their effectiveness and contribution. The process includes the use of 
questionnaires and one-on-one interviews with each Director by the Board Chair. A 
written report from the Board Chair on the assessment is provided to Board members 
and is discussed at the NCGC. The Board considers the report, its findings and a set of 
priority actions for the year at a Directors-only session. Progress is then monitored 
throughout the year with oversight on that process by the NCGC.  

The NCGC previously determined that while the traditional annual assessment 
process conducted by the Board Chair is robust and effective, from time to time the 
assessment process may be supplemented with the engagement of a third-party 
consultant to assist with the process of conducting the assessment in order to provide 
additional insights.  

In determining the 2023 Board and Director performance assessment process, the 
NCGC, in consultation with the Board Chair, agreed the Board Chair would continue 
to follow the same process as was used for the 2022 Board and Director performance 
assessment and that the support of a third-party consultant was not required. […] 

2023 Assessment Findings  

The principal themes that came out of the 2023 Board and Director Performance 
Assessment related to strategy, organizational structure and capacity and Board 
effectiveness.  
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The Assessment’s findings addressed topics that included the Company’s strategic 
goals, leadership development and succession planning, risk management processes, 
ESG and safety, all of which the Directors find are being appropriately managed and 
which will remain in focus for continued assessment and discussion in 2024.  

Directors believe that the Board values and continues to maintain high standards of 
corporate governance.  

The Assessment determined that Directors view the Company as having an effective 
Board with diverse skills and perspectives. The Board is also keenly focused on 
Emera’s stakeholders, including our customers and shareholders. 

2024 Objectives  

While performing the Board and Director performance assessments, Directors 
proposed areas of future focus as it relates to strategy and organizational structure 
and capacity. These included:  

• At each Board meeting, continue to discuss and engage with management on the 
Company’s strategy and optimal balance sheet to achieve the Company’s strategic 
objectives;  

• Continue to assess and advance how Emera approaches and participates in the 
energy transition and climate change for the benefit of our stakeholders;  

• Continue to explore and identify innovative technologies, including artificial 
intelligence, that could affect Emera’s businesses over the longer term;  

• Strengthen executive talent across Emera’s businesses by continuing to advance 
senior leadership development and succession planning;  

• Continue to enhance the Company’s strong risk management processes, including 
in the area of cybersecurity;  

• Continue to advance improvement in safety performance across the business;  

• Assess and address various administrative suggestions with the goal of enhancing 
the effectiveness of the Board and its Committees; and  

• Continue to advance Board renewal in alignment with the Board’s succession plan.  

Discussion 

Instead of providing boilerplate language on the company’s director assessment process, Emera’s circular 
provides readers with details on the practical impact of assessments that were conducted in previous 
years. Emera also provides commentary on major themes that emerged during the assessment process, as 
well as any objectives identified for the following year. This reiterates that Emera is committed to using the 
assessment process as a tool for continuous improvement throughout the organization.  

Notably, Emera also periodically utilizes an external service provider to facilitate the director assessment 
process, and to provide additional insights. 
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Management Succession Planning  

Intact Financial Corporation, 2024 Proxy Circular, pages 87-88 

Succession Planning  

With respect to succession, the Company has a comprehensive succession planning 
program at various levels within the organization to ensure we are developing talent 
for future roles and that we are prepared for unplanned departures and retirements. 
While there is succession planning in each of our core regions, we firmly believe in a 
global talent model allowing the organization to truly benefit from its best talent 
whether they are in Canada, the U.S. or the U.K., Ireland and Europe. […]  

To play its role, the Board of Directors is supported in this function by the HRC 
Committee, which makes recommendations on the appointment, assessment, 
compensation and termination (if applicable) of the CEO and certain other Senior 
Executives, sees to the assessment of certain Senior Executives and presents annual 
succession plans for certain Senior Executives. The HRC Committee advises 
Management in relation to its succession planning, including the appointment, 
development and monitoring of certain Senior Executives. […] 

To mitigate the risk that the Company’s operations suffer from a talent gap, 
succession planning is reviewed at least annually and implemented continuously to 
facilitate talent renewal and smooth leadership transitions. Each year, the Chief 
Human Resources Officer reviews succession plans and prepares a succession plan 
report covering a number of critical positions, including certain Senior Executives and 
the CEO. For each critical position, a pool of “Ready Now”, “Ready in 1 – 3 Years” and 
“Ready in 3 – 5 Years” candidates is identified. Where a talent gap or risk is observed, 
a development plan is established to identify and develop potential successors. 
Individualized development plans may include lateral movements to diversify 
exposure, leadership training, mentoring and other special programs. 

The annual succession plan report is presented to the HRC Committee for review, 
analysis, discussion and reporting to the Board of Directors. Committee members and 
Directors actively participate in ongoing discussions with Management relating to 
succession planning year-round. The members of the HRC Committee and the entire 
Board of Directors ensure they are exposed to, have direct interactions with, and get 
to know, the candidates identified in the succession plans for certain Senior Executive 
positions and can appreciate their skills and expertise first-hand, including through 
presentations by such individuals at regular meetings, through presentations made at 
annual training sessions and by meetings and discussions held with the candidates. 
The members of the HRC Committee firmly believe that they, and the Board of 
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Directors in its entirety, have a comprehensive and deep knowledge of succession 
planning and identified successors within the organization. 

Discussion 

As demonstrated by the above example taken from Intact Financial, a board should monitor succession 
planning efforts (including a plan in the event of an emergency) for all critical roles within the organization. 
Succession plans should consider various time horizons and seek to build capacity throughout the 
organization by providing opportunities for high-potential individuals to develop their skills and leadership 
capabilities. 

Board and Management Diversity 

TransAlta Corporation, 2024 Proxy Circular, pages 55-58  

Diversity 

The Company is working towards achieving our industry-leading Board and company-
wide gender targets. On Jan. 16, 2020, the Board approved a target of 50 per cent 
female membership on the Board by 2030 and achieving gender diversity of at least 
40 per cent of female employment for all employees by 2030. 

Although the Company does not have a target specific for executive officers, the 
workforce target of 40 per cent women is expected to continue to result in women 
being well represented at all levels, including the executive level. The Board considers 
these gender targets to demonstrate the Company’s commitment to diversity and 
inclusion and are expected to benefit the Company by expanding our pool of qualified 
employees and senior leaders, while also incorporating different perspectives and 
ways of thinking to successfully execute on our strategy. In 2021, the Company 
established a Sustainability-Linked Loan that aligns the cost of borrowing to 
TransAlta’s gender diversity targets. […] 

The Board remains committed to maintaining and increasing the representation of 
women and visible minorities on the Board as turnover occurs, taking into account our 
skills matrix and the skills, background and knowledge desired at that particular time 
to fulfil the Board’s mix of skills and experience. If all nominees are elected at the 
Meeting, men will make up 58 per cent (seven male directors) and women will make 
up 42 per cent (five female directors) of the Board (excluding the Brookfield 
nominees, women nominees would constitute 50 per cent of the Board). 

As of March 15, 2024, 75 per cent (three out of four) of the committees of the Board 
are chaired by women. The director nominees also include one member (eight 
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percent) that self-identifies as being a visible minority. There are no nominees to the 
Board that identify as Indigenous or as having a disability. With respect to executive 
officer positions, as of March 15, 2024, we have 30 per cent women (three women), 
70 per cent men (seven men) and no executive officers who self-identify as visible 
minorities, Indigenous or as having a disability. 

In 2023, we continued with our female apprenticeship program to strategically target 
the recruitment of high potential female students and train them to gain valuable 
experiential learning in the trades. The female apprenticeship program has created a 
pipeline of future female talent for the Company and has resulted in us being able to 
creatively target, recruit, hire and retain our first-ever female wind technicians, as well 
as the first females in the roles of instrumentation technician, electrical technician and 
power plant operator in our gas fleet in Alberta. As of Dec. 31, 2023, women made up 
approximately 27 per cent of our total workforce, a one per cent increase over 2022 
levels […] See the table below for more details of diversity. 

 

Discussion 

While the quality of individual directors and executive officers is paramount, CCGG supports the principle 
that boards and management should be diverse with respect to gender and other forms of diversity, 
conceived broadly and in the context of an issuer’s business, strategy, employees, customers, communities 
and suppliers, to mitigate the risk of group think and benefit from the integration of broader perspectives 
in oversight and decision-making. TransAlta has set measurable objectives for enhancing gender diversity 
at the board and management levels and provides transparent data with respect to female representation 
in the workforce to support decision-making and demonstrate progress against objectives over time.  
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Strategic Planning Oversight 

Emera Incorporated, 2024 Proxy Circular, pages 43-44 

STRATEGIC OVERSIGHT  

The Emera team shares a common purpose of energizing modern life and delivering a 
cleaner energy future for all. As the energy landscape continues to shift, our vision is 
to be the energy provider of choice for our customers, the employer of choice for our 
people, and a preferred choice for investors.  

Driven by our Purpose and our Vision, Emera’s strategy is focused on investing in the 
safe delivery of cleaner, affordable, reliable energy for our customers, which drives 
value and steady growth for our shareholders. Climate policy, customer demand and 
technology advancements are driving regulated rate base investment growth 
throughout our utility businesses, including cleaner energy resources, system 
hardening and reliability initiatives, digital and technology investments, in addition to 
the need to invest in system expansion to meet new customer growth and replace 
aging infrastructure. 

Led by the President and CEO, the management team works with the Board to set the 
strategy agenda each year. The Board and management meet regularly to discuss 
strategy; a dedicated and significant component of every scheduled Board meeting 
includes an update and discussion on strategy and related matters, including trends in 
the industry, growth initiatives, financial forecast updates and new risks and 
opportunities. These updates serve to keep the Board aware of changes in the market, 
industry and within Emera, as well as giving the Board an opportunity to provide 
insight and direction on strategy throughout the year.  

Each year, at least one Board meeting is wholly dedicated to corporate strategy. In 
2023, the Board’s dedicated strategy session focused on the importance of balancing 
customer affordability, reliability and security of energy supply, and decarbonization 
through the energy transition. Discussion included potential investment opportunities 
arising from the energy transition and the impact of accelerative climate policies in the 
United States and in Canada. It also included an updated long-term scenarios and 
financial forecast, an overview of strategic signposts that management regularly 
monitors in its ongoing assessment and review, and updates on specific components 
of the Company’s strategy. 

Discussion 

Strategic planning oversight is a fundamental area of board responsibility. In addition to providing insight 
into the board’s processes to oversee the development of corporate strategy, issuers should provide 
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details on the board’s involvement and contributions to strategic planning. Unlike many Canadian issuers 
that provide boilerplate commentary, Emera provides details on the board’s involvement in the strategic 
planning process, including key topics considered during the most recent strategic planning session.  

Risk Management Oversight 

Circulars should disclose the risks that are foremost in the mind of the board and the processes used to 
identify and monitor such risks.  

Cameco Corporation, 2024 Proxy Circular, pages 48-49 

Risk Oversight 

The nominating, corporate governance and risk committee assists the board in 
overseeing risk and management’s implementation of appropriate risk management 
processes and controls. Time is dedicated to risk identification, management and 
reporting at board and committee meetings. The board has a strategy session at every 
regular meeting to review strategic risks, which include risks to the key assumptions 
of our strategy. In 2023, the board spent time discussing risks relating to the uranium 
market, including the market outlook, geopolitical events, supply chain disruption, and 
risks relating to our acquisition of a 49% interest in Westinghouse Electric Company. 
Oversight of risk factors related to ESG matters is a core function of the board and 
the board also spent time discussing ESG-related risks, including climate-related risks. 

Management consults with the board on ways it is enhancing its enterprise risk 
oversight practices, processes and controls. Key performance indicators (KPIs) are 
tracked to monitor progress against the program objectives. In 2023, the enterprise 
risk management (ERM) group continued to focus on consistency and integration of 
our program, and enhanced our understanding of assurance activities that support the 
effectiveness of risk-mitigating processes and controls. Continuous improvement 
continues to be a key component of Cameco’s risk management program, and 
consistency and efficiency remained significant areas of focus throughout the year. 
Management’s risk working group continued to meet regularly throughout the year, 
supporting the cross-functional sharing of risk identification and mitigation strategies 
across the company. 

Risks identified throughout the organization are assessed and categorized as either 
functional, tactical or strategic risks: 

Functional risks – risks that are considered preventable, and are identifiable and 
quantifiable, with little to no direct strategic impact or affect. Board committees are 
assigned oversight of these risks and receive updates on the effectiveness of the 
controls aimed at mitigating those risks. 
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Tactical risks – risks that could threaten Cameco’s medium-term objectives. They may 
be external and outcomes are identifiable, but uncertainty makes them difficult to 
assess. These risks are also assigned to the board committees and regular updates are 
provided, particularly if risks change or emerging issues arise. 

Strategic risks – risks that threaten the key assumptions of our strategy. They are 
almost always external and outcomes can vary and are difficult to quantify. Board 
oversight and reporting is required for these strategic risks. Examples include risks 
related to nuclear demand, and the resultant impact on the uranium price, depletion of 
our uranium reserves, increased competition, regulatory impedance, attraction and 
retention of a skilled and diverse workforce, global geopolitical uncertainty, and risks 
related to our culture and loss of stakeholder support for our operations. 

The table below shows the allocation of tactical and functional risks among the five 
board committees. Risks related to our acquisition of a 49% interest in Westinghouse 
have been allocated to the board for oversight. You can read about the board 
committees beginning on page 38 and compensation risk management on page 67. 

 

Thomson Reuters Corporation, 2024 Proxy Circular, pages 33-34 

Risk Oversight 

[…] Each year, the enterprise risk team conducts an enterprise top risk assessment 
exercise which involves risk identification workshops with all business segments and 
enabling functions throughout our company. The exercise includes focused interviews 
with each Board member to gather their inputs on the company’s top and emerging 
risks. The risks identified through the exercise are subsequently assessed, prioritized 
and rolled up into an enterprise top risk profile. The ERM process owner presents the 
consolidated list of top enterprise risks to the management enterprise risk committee 
for endorsement. […] 
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While the Board discusses various enterprise risks throughout the year with 
management, the Risk Committee is primarily responsible for overseeing 
management’s ERM process and progress with responding to top enterprise risks. […] 

The table below reflects oversight responsibilities for each of the 2023 enterprise 
risks listed. 

 

Discussion 

Unlike boilerplate commentary provided by many Canadian issuers in this area, Cameco and Thomson 
Reuters provide a good overview of the key risks currently facing their business and the particular risks 
that are being closely monitored by the board, in addition to simply acknowledging the board’s role in 
overseeing risk. They also discuss how certain risks are delegated to one or more board committee.  

Notably, where material, environmental and social risks are being increasingly integrated into corporate 
risk management frameworks and elevated to the attention of the board.  

Shareholder Engagement 

There is a growing emphasis by institutional shareholders on the benefits of board-shareholder 
engagement. CCGG recognizes that while boards may be able to meet with their largest institutional 
shareholders and groups like CCGG, in-person meetings are not a practical forum for boards to engage 
with all shareholders. 
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Metro Inc., 2024 Proxy Circular, pages 59-60 

Shareholder engagement 

The Board of Directors has adopted a written policy regarding shareholder 
engagement as it believes that constructive engagement with the Company’s 
shareholders is important for good corporate governance and transparency. Under the 
terms of this policy, the Board welcomes shareholder inquiries and comments relating 
to the following matters (“Board Matters”):  

• Corporate governance practices and disclosure;  

• Corporate responsibility and environmental, social and governance matters;  

• Board performance;  

• Executive performance, compensation and succession planning; and  

• Board and Committee composition and succession planning. 

[…] 

The Board, under the Shareholder Engagement Policy and through the Governance 
Committee, establishes annually a program to engage directly with key shareholders 
to discuss Board Matters. This program allows the Chair of the Board and the Chair of 
the Governance Committee, together with the Chair of any other relevant committee 
of the Board if necessary, to exchange views regularly with shareholders on relevant 
governance topics and trends, receive feedback on the performance of the Company 
and the Board with respect to Board Matters and discuss potential areas of 
improvement, if any. In 2023, the Chair of the Board and the Chair of the Governance 
Committee met with four (4) significant shareholders of the Company in order to 
discuss relevant governance topics. Various subjects were discussed during these 
meetings, including board renewal and diversity, ESG plan and strategy including 
climate strategy, internal voting policies, shareholder proposals, virtual meetings of 
shareholders and capital allocation. 

Discussion 

Metro is a good example of board efforts to proactively reach out to and engage with the company’s 
shareholders on a periodic basis. Notably, Metro also provides details on topics that may be discussed 
during director-shareholder meetings.  
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CGI Inc., 2024 Proxy Circular, page 36 

Shareholder Satisfaction Assessment Program  

Since fiscal 2019, the Company includes a Shareholder Satisfaction Assessment 
Program (“SSAP”) questionnaire as part of its SPMF processes. The SSAP 
questionnaire solicits direct feedback from shareholders on key corporate governance 
practices, including in respect of executive compensation, and requests shareholder 
ratings of governance practices on a 10-point scale. With respect to institutional 
investors, the SSAP is provided directly to the individuals responsible for the 
investment in the Company and not to proxy departments or external advisors as they 
are less likely to have a complete understanding of CGI’s business, operations and 
functioning. The SSAP was provided to shareholders and other investors with whom 
SPMF meetings were held in fiscal 2023. The average SSAP score of the Company in 
fiscal 2023 was 8.9/10 and few concerns were raised by shareholders with respect to 
the Company’s corporate governance practices, including its executive compensation 
practices. The Company is committed to maintaining an open and transparent 
dialogue with its shareholders and addressing their concerns with respect to executive 
compensation. The Company believes that the measures in place are more meaningful 
than a simple binary advisory vote. 

Discussion 

In lieu of other engagement forums, CGI Inc. solicits feedback from select shareholders on key corporate 
governance and executive compensation practices through the use of an annual survey. With respect to 
compensation, CCGG continues to encourage all issuers (including those with dual class share structures) 
to adopt an advisory vote on executive compensation as a supplement to additional forms of shareholder 
engagement (see section entitled Say on Pay). While narrow in scope, these votes provide enhanced 
transparency into the collective views of investors with respect to a company’s compensation practices. 
CCGG commends CGI for establishing a mechanism to solicit a broader range of shareholder feedback, 
given its particular context as a dual-class share company. 

Chair’s Letter to Shareholders 

Through a letter to shareholders, board chairs can communicate key corporate governance related 
activities to their shareholders. 
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Air Canada, 2024 Proxy Circular, page 4 

Dear fellow shareholders, 

[…] 

2023 | Building on our strengths and returning to our flight path  

This year we returned to our flight path, carrying over 46 million passengers safely to 
their destination with care and class. We rotated toward the future and our ambitions, 
amid geopolitical issues and other challenges, strengthening our business, our 
operational depth and our financial position. These are important milestones for our 
shareholders, while also serving as a foundation for our customer-centric priorities 
and our growth plans to meet anticipated customer demand.  

Our focused efforts led to better operational performance and more resiliency as we 
operated significantly more flights in 2023 than we did in 2022. Our financial results 
also improved, setting all-time records in some cases. At the same time, we improved 
our balance sheet by prepaying about $1.3 billion of debt, resulting in a materially 
lower leverage ratio than at the end of 2022.  

Although our stock price is not immune to macroeconomic and other factors, our 
performance in 2023 shored up our foundation and has only given us more 
confidence in our strategy and capability to achieve growth over the long term and to 
execute our capital allocation priorities and choices. 

Rising higher  

Everyone at Air Canada has been resourceful and joined together with agility, skill and 
passion. We strengthened our culture and successfully met sustained demand for 
travel, bridging Canada with the world.  

Even in a complex global environment, we are pushing forward together on our aim to 
deliver long-term sustainable value. Advancing our priorities in 2024 will take 
deliberate and thoughtful action. Here are the ways our Board and executive 
leadership are working closely to rise higher:  

• We are focused on network and operational planning, operational agility and 
technology delivery, with customer centricity at the heart of all we do.  

• We are adding destinations to our network, building traffic through our hubs and 
opening avenues for newcomers to Canada.  
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• We remain diversified through the agility of Air Canada Cargo, the strength of Air 
Canada Vacations and our transformed Aeroplan, which continues to perform strongly 
and to contribute to our core business.  

• We are focused on cost control, improving productivity and managing our risks 
with a strong balance sheet, while delivering for our investors.  

• We are partnering with others in more sustainable aviation, leading by renewing 
our fleet and encouraging the development of sustainable aviation fuels in Canada.  

We want to reflect all of Canada, at its best, engaging with our employees, nurturing 
diversity, fostering a welcoming, inclusive culture where everyone belongs and 
proudly promoting our official languages. We care about contributing to the wellness 
of our communities, and we are proud of how the Air Canada Foundation supports 
them through in-kind contributions and donations and joins with our employees in 
tangible actions.  

In everything we do, we dedicate ourselves to Safety First, Always, our overarching 
priority for ourselves and for our industry.  

Shaping our company’s future requires us to add and develop talent around our board 
table and within our executive team. The appointment of Claudette McGowan last 
year builds on the board’s existing strengths and broadens its perspectives. We also 
saw an orderly and seamless transition of key members within our senior executive 
team, in line with our succession planning.  

We are grateful to our customers for their loyalty and to our shareholders for their 
trust and investment in Air Canada. 

Vagn Sørensen, Chair 

Michael Rousseau, President and Chief Executive Officer 

Discussion 

Air Canada does a good job of using a letter from the board chair to summarize key developments and 
governance updates that the board wishes to relay to shareholders. 

Ongoing Relevance of a Dual Class Share Structure 

On an ongoing basis, the board of a Dual Class Share (DCS) company should consider the reasons why a 
DCS structure was established and whether those reasons remain valid and should explain to shareholders 
annually in the DCS company’s proxy circular the reasons why the continued existence of the DCS 
structure is appropriate. Teck Resources provides such disclosure in its proxy circular: 
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Teck Resources Limited, 2024 Proxy Circular, pages 26-27 

Dual-Class Share Structure  

Governance Considerations 

In 2023, following shareholder approval, Teck implemented a six-year sunset period 
for the dual class share structure with the result that on May 12, 2029, the Class A 
Shares will automatically convert into Class B Subordinate Voting Shares, which will 
then be renamed common shares, on a one-for-one basis. Until that date, the 
Governance Committee will continue to assess governance principles and 
developments relating to our dual class share structure. The Board believes that 
Teck’s constating documents, governing statute, and established practices currently 
provide reasonable protection against potential process concerns and that our 
governance practices and track record reflect a consistent regard for the interests of 
all shareholders, notwithstanding the different voting rights inherent in our capital 
structure. Protections include:  

• under the CBCA, the approval of the holders of each class of shares, voting 
separately as a class, is generally required for fundamental corporate changes;  

• the existence of “coattail” provisions for the benefit of Class B Subordinate Voting 
Shareholders, with the aim of ensuring fair treatment of Class B Subordinate Voting 
Shareholders in the event of a take-over bid that is accepted by holders of a majority 
of Class A Shareholders, as discussed further below; and 

• both classes of shares are widely held and listed on the TSX and, while the trading 
volume of the Class A Shares is modest when compared to that of the Class B 
Subordinate Voting Shares, there are no restrictions on an investor purchasing Class A 
Shares in the market. 

Teck’s dual class share structure has been key in facilitating its growth into a major 
diversified Canadian mining company, as the principal Class A Shareholders have been 
committed long-term investors with a deep knowledge of Teck’s business and its 
industry, which is expected to continue during the sunset. The Board recognizes that 
this longer-term perspective has permitted Teck to make decisions that have helped 
grow shareholder value significantly over the last few decades and will continue to 
benefit all shareholders.  

While in the vast majority of matters that come before the Board, the interests of 
both classes of shareholders are entirely aligned, the Governance Committee and the 
Board recognize that, to fulfill Teck’s commitment to good governance, the dual class 
share structure requires vigilance and robust governance practices. The dual class 
share structure does create a disparity between voting interests and equity interests 
that could create some potential for conflicts of interest, as could arise in any public 
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company where there is an identifiable shareholder or group of shareholders holding 
majority voting control, whether under a dual class share structure or a single voting 
class structure. Accordingly, the Board and the Governance Committee closely 
scrutinize any situation in which the interests of Class A Shareholders and Class B 
Subordinate Voting Shareholders could diverge. 

In this respect, our governance practices are intended to avoid even the appearance 
of a potential conflict of interest. For example:  

• only 2 of 10 directors nominated for election at the Meeting have any interest in or 
relationship with any of the principal Class A Shareholders and no other director holds 
any Class A Shares;  

• the Board committees are constituted with 100% independent directors; 

• in addition to being independent, no directors on the Audit, Governance, or 
Compensation Committee have a material relationship with the principal Class A 
Shareholders;  

• directors and executives are required to maintain minimum holdings of Class B 
Subordinate Voting Shares or share units linked to the price of Class B Subordinate 
Voting Shares only;  

• equity-linked compensation for directors and officers is tied to the Class B 
Subordinate Voting Share price; and  

• we publicly report shareholder voting results in detail, including by class. 

Importantly, there is no provision in Teck’s articles or by-laws that would permit Class 
A Shareholders to take any corporate action unilaterally. All decisions of Shareholders 
must be taken at meetings at which appropriate notice is given. So long as Teck has 
more than one class of voting shares, the Governance Committee and the Board will 
diligently apply appropriate measures to ensure governance that respects the 
interests of all shareholders. 

Subordinate Voting Shareholder Protection  

The Class B Subordinate Voting Share rights contain so-called “Coattail Provisions” 
providing that if an offer (an “Exclusionary Offer”) to purchase Class A Shares is not 
made concurrently with an offer to purchase Class B Subordinate Voting Shares on 
identical terms, then each Class B Subordinate Voting Share will be convertible into 
one Class A Share at the holder’s option, provided that any converted Class A Shares 
are deposited to the Exclusionary Offer. Any shares so converted will automatically 
convert back if they are withdrawn from the Exclusionary Offer or not otherwise 
ultimately taken up and paid for by the offeror.  
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The Class B Subordinate Voting Shares will not be convertible if holders of a majority 
of the Class A Shares (excluding shares held by the offeror) certify to Teck that they 
will not, among other things, tender their Class A Shares to the Exclusionary Offer. 
The Coattail Provisions will not apply if an offer to purchase Class A Shares does not 
constitute a “take-over bid” under applicable securities legislation or stock exchange 
requirements or is otherwise exempt from any requirement that the offer be made to 
all or substantially all holders of Class A Shares.  

The above is a summary only and reference should be made to the full text of the 
Coattail Provisions in Teck’s articles, which are available on our website at 
www.teck.com. 

Additional disclosure relating to dual class share company IPOs  

CCGG’s board of directors and a majority of CCGG’s members also expect the board of a DCS company 
which undertakes an initial public offering in Canada after September 2013 (i.e. the date CCGG’s DCS 
policy was published) and which does not comply with any or all of CCGG’s DCS principles to explain to 
shareholders annually in the DCS company’s proxy circular (or if the DCS company does not issue a proxy 
circular because the public owns non-voting common shares, then in another public document which is 
filed with the securities regulatory authorities) the reasons why it is not appropriate for such principles to 
apply to the DCS company. 
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DISCLOSURE OF EXECUTIVE COMPENSATION 
Compensation is one of the most powerful tools that boards have at their disposal for shaping the 
behaviour of company management. 

Disclosure of a company’s compensation plan should describe clearly how it is linked to the company’s 
strategy, objectives and risk management. Compensation disclosure also should communicate the role of 
the board in designing executive compensation including the key factors considered by the board. This 
section provides examples of excellent disclosure of the following practices: 

Executive Compensation and Corporate Strategy .............................................................. 36 

Executive Compensation and Risk Management ................................................................ 38 

Performance Share Units ........................................................................................................ 40 

Use of non-GAAP measures in Executive Compensation .................................................. 43 

Effectiveness of the Compensation Program over Time ................................................... 46 

Executive Share Ownership Requirements .......................................................................... 47 

Termination and Change of Control Benefits ...................................................................... 51 

Retirement Benefits and Perquisites ..................................................................................... 54 

Say on Pay ................................................................................................................................. 56 

Compensation Peer Groups .................................................................................................... 57 
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Executive Compensation and Corporate Strategy 

CCGG expects issuers to explain the link between corporate strategy and executive compensation. 

ARC Resources Ltd., 2024 Proxy Circular, pages 31-33 

2023 Performance & Corporate Scorecard Assessment  

ARC uses the Corporate Scorecard to create clarity and focus for the Company to 
advance ARC’s strategy and for facilitating frequent, in-depth conversations amongst 
the Board, Management, and employees throughout the year. The Scorecard provides 
the Board with a structured framework to assess performance against defined 
performance metrics and targets, while also applying necessary judgement to arrive at 
the final performance assessment. 

The HRC Committee, with input from other Committee Chairs and the full Board, 
assessed the 2023 STI accomplishments against the performance targets established 
for the year, as indicated in the chart below. […] 
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Discussion 

ARC Resources’ circular notes that to determine the value of executive compensation, the board assesses 
the company’s performance relative to its strategic priorities. The circular provides a comprehensive 
overview of performance accomplishments, the corresponding metrics which are used to measure 
progress on these objectives, and the targets against which performance is assessed. Notably, these 
objectives include goals related to safety and GHG emissions, among other objectives. Therefore, 
executive compensation outcomes are linked not only to the company’s financial performance but also to 
operating the company’s assets in a safe and responsible manner. 

Executive Compensation and Risk Management 

A company should disclose details of its executive compensation structure and comment on its 
effectiveness when viewed through a risk oversight lens. The disclosure should explain how the company’s 
policies and practices discourage risk-taking beyond the company’s acceptable risk appetite. 

Enbridge Inc., 2024 Proxy Circular, pages 76-77 

Compensation risk management  

The HRC Committee plays a critical governance role related to enterprise risk. In 
carrying out this accountability, the HRC Committee employs a number of risk 
mitigation practices to ensure that Enbridge’s compensation programs are designed in 
a manner that does not encourage individuals to take inappropriate or excessive risks 
that could have material adverse impact on Enbridge. 

Compensation risk mitigation practices  

Enbridge uses the following compensation practices to mitigate risk:  

[…] 

• compensation programs that include a combination of short-, medium- and long-
term elements that provide executives with an incentive to consider both the 
immediate and long-term implications of their decisions;  

• program provisions where executives are compensated for their short-term 
performance using a combination of financial performance and also operational 
metrics in areas such as safety, growth, and sustainability performance that support a 
balanced perspective and are a mix of both leading (proactive/preventative) and 
lagging (incident-based) indicators;  

• a rigorous approach to goal setting and a process of establishing targets with 
multiple levels of performance, which mitigate excessive risk-taking that could harm 
Enbridge’s value or reward poor judgment of executives;  
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• performance thresholds that include both minimum and maximum payouts; 

• stock award programs that vest over multiple years and are aligned with overall 
stock price appreciation that drives superior value to Enbridge shareholders;  

• share ownership guidelines that require executives to have a meaningful equity 
stake in Enbridge to align their interests with those of Enbridge shareholders;  

• Insider Trading and Reporting Guidelines that include prohibition on hedging 
provisions to prevent activities that would weaken the intended pay-for-performance 
link and alignment with Enbridge shareholders’ interests; and  

• two incentive compensation clawback policies: one policy that allows Enbridge to 
recoup, from covered members of senior management, certain overpayments of 
incentive compensation made to individuals engaged in fraud or willful misconduct; 
and a new policy that requires Enbridge to recover erroneously awarded incentive-
based compensation received by covered executive officers in the event that 
Enbridge is required to prepare a qualifying accounting restatement (subject to certain 
exceptions). 

[…] 

Prohibition on hedging  

Enbridge’s Insider Trading and Reporting Guidelines, among other things, prohibit 
directors, officers, employees and contractors (of Enbridge and its subsidiaries) from 
purchasing financial instruments that are designed to hedge or offset a decrease in the 
market value of equity securities granted as compensation or held, directly or 
indirectly, by such directors, officers, employees and contactors (including the NEOs), 
as such positions weaken the link between the intended alignment of director and 
employee interests with shareholder interests. The following activities are specifically 
prohibited:  

• speculating in securities of Enbridge and its reporting issuer subsidiaries; 

• “short-selling” securities of Enbridge and its reporting issuer subsidiaries (i.e. selling 
securities that the individual does not own);  

• purchasing or selling call or put options or other derivatives relating to securities of 
Enbridge and its reporting issuer subsidiaries; and  

• entering into any other financial transaction that is designed to hedge or offset any 
decrease in the market value of the securities of Enbridge and its reporting issuer 
subsidiaries. 
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Discussion 

Enbridge’s proxy circular clearly identifies how the company’s compensation policies and practices are 
specifically designed to discourage excessive risk-taking among executives. Their compensation structure 
includes several distinct mechanisms which are used to mitigate inappropriate or excessive risk taking. 

Several issuers also manage compensation risk through clawback policies, but these policies are often 
triggered only if there is a financial restatement and an executive is found at fault. CCGG has urged 
companies to adopt broader clawback policies as exemplified by the clawback policy of Enbridge set out 
above. Anti-hedging policies are another extremely important tool utilized by companies to discourage 
management teams from hedging or monetizing their economic interests.  

Imperial Oil Limited, 2024 Proxy Circular, page 65 

Long-term award program  

Through long restriction periods, Imperial executives are incentivized to take a long-
term view in decision making. 

Restricted stock units represent over 50 percent of total direct compensation, and are 
intended to link executive pay to the returns of long-term shareholders and encourage 
a long-term view through the commodity price cycle.  

Restricted stock units granted to the CEO vest 50 percent in 5 years and 50 percent 
in 10 years. Restricted stock units granted to all other executives vest 50 percent in 3 
years and 50 percent in 7 years.   

Discussion 

To the extent that issuers use options and/or other share-based incentives that vest based on time only, 
CCGG encourages issuers to consider long-term vesting restrictions, as demonstrated by Imperial Oil. 

Restricted stock units often start vesting one year after award date and fully vest after three years. 
Imperial Oil, however, grants restricted stock units to the CEO that vest equally on the fifth and tenth 
anniversaries of grant, which are long-term vesting restrictions. 

Performance Share Units 

In the interest of improving the alignment between pay and performance, many public company boards 
across all sectors in Canada have introduced Performance Share Unit (PSU) plans into their executive 
compensation programs. In some cases, PSU plans are being used in place of stock option plans which 
have not achieved the originally intended outcome of linking pay with performance. CCGG is supportive of 
improving this link and believes that an appropriately structured PSU plan may be helpful in that regard. 
True performance-vesting, in CCGG’s view, should contemplate the possibility of a zero-vesting outcome 
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that is not dependent upon a board exercising discretion. Awards that partially vest based on time alone 
and for which a zero-vesting outcome is possible only if a board exercises discretion should not be 
classified as PSUs. 

Canadian National Railway, 2024 Proxy Circular, pages 66-67 

Performance Share Units: 2023 Award 

The objective of the PSUs is to enhance the Company’s ability to attract and retain 
talented employees and to provide alignment of interests between such employees 
and the shareholders of the Company.  

PSUs vest after three years and the grant date fair value of the PSUs awarded to each 
NEO in 2023 is included in the “Summary Compensation Table in Canadian Dollars” 
on page 75, under the Share- Based Awards column. The vesting of PSUs is subject to 
the achievement of performance measures defined at the beginning of the cycle and 
the vesting multiplier can range from 0% to 200%. At the end of the performance 
cycle, the number of PSUs will be adjusted based on the achievement of the 
performance conditions detailed below. PSUs will be settled in CN common shares 
purchased on the open market.  

PSUs awarded in 2023 are subject to the following two performance measures:  

1. ROIC PSUs  

Sixty percent (60%) of the PSU award value is subject to the achievement of a target 
related to the Company’s average three-year PSU-ROIC over the plan period and the 
payment will be conditional upon meeting a minimum average closing share price 
during the last three months of 2025. The PSU-ROIC for each of the applicable plan 
years is generally calculated as net income before interest expense, divided by the 
total of the Company’s average net indebtedness and the average shareholders’ 
equity, and may, in certain instances, be adjusted for certain items as determined by 
the Committee. ROIC measures the Company’s efficiency in the use of its capital 
funds and is viewed as a key measure of long-term value generation to its 
shareholders. PSU-ROIC performance objectives are based on CN’s business plan. 

2. Relative TSR PSUs  

Forty percent (40%) of the PSU award value is subject to CN’s Relative TSR measured 
against two equally-weighted comparator groups: (i) selected Class I railroads, and (ii) 
S&P/TSX 60 companies. Relative TSR performance measures CN’s share price 
appreciation, inclusive of dividends, over the three-year plan period against the 
companies within each comparator group. 
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Relative TSR PSUs awarded in 2023 to NEOs and other designated employees are 
subject to the attainment of the performance measures. 

Performance Share Units: 2021 Award Payout  

The Committee reviewed the vesting of the 2021 PSU award against the performance 
targets for each measure: ROIC PSUs and Relative TSR PSUs.  

ROIC PSUs: The Company achieved a three-year average PSU-ROIC to December 31, 
2023, of 15.4%. In accordance with the plan rules and considering the achievement of 
the minimum average closing share price condition, a performance vesting factor of 
190.0% was applied for the ROIC PSUs awarded in 2021.  

Relative TSR PSUs: The Company delivered a TSR of 22.4% over the period from 
January 1, 2021 to December 31, 2023, resulting in an overall performance vesting 
factor of 119.2%, reflecting the weighted average performance vesting factor of both 
measures (150.0% for Class I railroads and 88.5% for S&P/TSX 60).  

PSUs were settled on February 26, 2024 in CN common shares purchased on the 
open market to encourage share ownership among participants, subject to compliance 
with the other conditions of the award agreements. 

Discussion 

CN Rail’s PSU plan is noteworthy because: 

1. It provides full disclosure of goals set under the PSU plan and describes why return on invested 
capital (ROIC) is used to determine a major component of the award: ROIC measures the Company’s 
efficiency in the use of its capital funds and is viewed as a key measure of long-term value generation 
to its shareholders. 

2. There is a possibility that, following an assessment of the company’s future performance, no PSUs 
vest. Therefore, CN Rail’s PSUs are truly at-risk. 

3. ROIC and TSR (total shareholder return) are assessed against a single three-year goal as opposed to 
three one-year goals. CCGG encourages boards to evaluate key performance measures over multi-
year periods in order to focus and incent management on long-term value creation. 

4. PSUs are settled in common shares (purchased on the open market) instead of cash, thereby 
encouraging executive officers to build share ownership. 
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Use of non-GAAP measures in Executive Compensation 

CCGG has observed that many issuers use non-GAAP financial measures to make executive compensation 
decisions, and in an attempt to quantify the extent to which these measures are being used by boards, 
CCGG undertook a study in early 2019 of the compensation structures of a representative group of 100 
public companies included in the S&P/TSX Composite Index. Please refer to the position paper, which 
includes recommendations for improved disclosure on the use of these measures by boards. 

TC Energy Corporation, 2024 Proxy Circular, page 161 

 

TC Energy Corporation, 2024 Proxy Circular, page H-38 

Comparable measures 

We calculate comparable measures by adjusting certain GAAP measures for specific 
items we believe are significant but not reflective of our underlying operations in the 
period. Except as otherwise described herein, these comparable measures are 
calculated on a consistent basis from period to period and are adjusted for specific 
items in each period, as applicable. 

Our decision not to adjust for a specific item in reporting comparable measures is 
subjective and made after careful consideration. 

https://ccgg.ca/wp-content/uploads/2019/12/Use-of-non-GAAP-performance-measures-in-Executive-Compensation.pdf
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Specific items may include: 

• gains or losses on sales of assets or assets held for sale 

• income tax refunds, valuation allowances and adjustments resulting from changes in 
legislation and enacted tax rates 

• unrealized fair value adjustments related to risk management activities 

• legal, contractual, bankruptcy and other settlements 

• impairment of plant, property and equipment, equity investments and other assets 

• acquisition, integration and restructuring costs. 

We exclude from comparable measures the unrealized gains and losses from changes 
in the fair value of derivatives related to commodity price risk management activities. 
These derivatives generally provide effective economic hedges but do not meet the 
criteria for hedge accounting. These changes in fair value are recorded in net income. 
As these amounts do not accurately reflect the gains and losses that will be realized at 
settlement, we do not consider them reflective of our underlying operations. 

In third quarter 2023, TC Energy announced plans to separate into two independent, 
investment-grade, publicly listed companies through the spinoff Transaction. 
Separation costs related to the spinoff Transaction recognized in our results primarily 
include internal costs and external fees related to separation activities. These items 
have been excluded from comparable measures as we do not consider them reflective 
of our ongoing underlying operations. […] 

Comparable Earnings 

Comparable earnings represents Net income attributable to controlling interests, 
adjusted for specific items. Comparable earnings is comprised of earnings (losses), 
Interest expense, Interest income and other, Income tax (expense) recovery and Net 
(income) loss attributable to redeemable non-controlling interest, adjusted for specific 
items. Refer to the About Our Business – 2023 Financial Highlights section of this 
MD&A for reconciliations to Net income attributable to controlling interests.  

Discussion 

TC Energy meets several of CCGG’s recommended best practices for disclosure as outlined in our report 
on the Use of Non-GAAP Measures in Executive Compensation, including the following:  

• The circular provides a definition for non-GAAP measures used in the compensation scheme; 
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• The circular briefly notes adjustments (specific items) that may be made to GAAP measures, and 
clarifies that such items are still subject to scrutiny (careful consideration); and 

• It provides reference to a reconciliation of comparable EPS to the most equivalent GAAP measure in 
the MD&A.  

The following excerpt from Emera provides an example of additional information that should be disclosed 
when non-GAAP financial metrics are used to make compensation decisions. 

Emera Incorporated, 2024 Proxy Circular, page 82 

2023 Short-term Incentive Results 

[…] The compensation cash flow and compensation net income figures that are shown 
in the Emera corporate scorecard are adjusted for incentive purposes from the 
Company’s reported figures. The Company considers the following general principles 
when determining whether it should adjust financial results for incentive plan 
purposes:  

• The Company adjusts the reported figures for specific items the Company believes 
are significant, but not reflective of underlying operations in the period.  

• Incentive compensation should be directly linked to the performance of the core 
business and delivering on the plan of record. Meaningful accounting gains or losses 
are generally the result of strategically or financially driven transactions in which there 
has been direct involvement and support of the Board; therefore, the impacts of the 
transactions should typically be excluded from incentive compensation, except as 
noted below. The Company does not want its strategically or financially driven 
decisions to be influenced by compensation impacts.  

• The Company should, however, consider including all or some portion of the gain 
(positive impact) or loss (negative impact) if such gain or loss appropriately reflects the 
value creation or value destruction and overall performance of management in the 
decision or execution of the transaction leading to such gain or loss.  

• Perfect alignment of performance and compensation can be elusive from year to 
year. Therefore, the Board reserves the right to adjust incentive payouts in either 
direction to satisfy itself that there is close alignment between performance and 
compensation.  

The timing of fuel and storm cost recoveries had significant impacts on the Company’s 
Compensation Cash Flow metric in the Emera corporate scorecard as well as the 2021 
PSU grant. These unexpected costs will ultimately be recovered in subsequent years 
following established regulatory processes and incorporated into respective future 
budgets and targets. As such, the 2023 Compensation Cash Flow results have been 
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adjusted to neutralize the impact of timing differences between when the fuel and 
storm costs are incurred and when they will be recovered. The table that follows 
shows the reconciliation between the reported and adjusted figures used in the Emera 
corporate scorecard. Adjustments in respect of the 2021 PSU grant are disclosed on 
page 88. 

 

Discussion 

Proxy circular disclosure should contain an overview of the board’s role in scrutinizing non-GAAP 
performance measures and any proposed adjustments. Such a discussion should also include an 
explanation of the parameters that are used by the board to determine the appropriateness of individual 
adjustments, as well as the rationale for any material adjustments made in the previous year.  

In addition to acknowledging that the board reviews proposed adjustments, the Emera circular provides a 
description of the principles that are applied by the company to ensure that adjustments made to financial 
measures for purposes of determining compensation are appropriate.  

Effectiveness of the Compensation Program over Time 

In order to truly understand the effectiveness of an issuer’s compensation program, it is useful to know not 
only the grant date value of compensation awards, which reflects how the board intended to compensate 
management, but also how effective the compensation program has actually been in aligning 
management’s interests with shareholders. 
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Capital Power Corporation, 2024 Proxy Circular, page 69 

Look back analysis  

The table below gives a compensation look back for the President & CEO by 
comparing absolute shareholder value, the grant date value of compensation awarded 
for performance, and the actual compensation value received.  

On a weighted average basis over the cumulative period of 2016 to 2023, the 
President & CEO has realized 71% more than the expected value of the compensation 
that the committee awarded (labeled Awarded compensation) while the shareholder’s 
investment has increased by 72%. 

 

Discussion 

Capital Power Corporation discloses both the target value of the CEO’s compensation and the actual value 
of the CEO’s compensation using yearend stock prices in their circular. The table provides a sufficient 
period of time over which compensation can be assessed and also compares the value of the CEO’s 
compensation to the value of a $100 investment in Capital Power Corporation common shares. 

Executive Share Ownership Requirements 

To enhance the alignment of interests between management teams and shareholders, companies should 
adopt share ownership requirements that encourage NEOs to build a meaningful common share interest in 
the companies they manage over the course of their tenures. Further to CCGG’s 2023 position paper on 
effective equity ownership policies, in which we articulate CCGG’s views with respect to what constitutes 
an effective equity ownership policy and the instruments that should, and should not, qualify as equity 
ownership, company disclosure should provide the following information:  

• What are the minimum share ownership requirements that each NEO must meet? 

• Are NEOs required to maintain minimum share ownership levels for any period of time after leaving 
the company? 

https://ccgg.ca/download/5042/
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• Beyond direct common shareholdings, do vested or unvested equity-linked forms of compensation 
(for example, in-the-money option grants, unvested RSU or PSU grants, etc.) count towards an NEO’s 
minimum ownership requirements?  

• What are each NEO’s current shareholdings, including the makeup of these holdings between 
common shares and other forms of equity awards, relative to the required holdings level? 

• Is the value of securities held by NEOs determined using market value or acquisition price? 

TELUS Corporation, 2024 Proxy Circular, pages 111-112 

Share ownership requirement 

Our executive share ownership requirement has been in effect for over a decade, 
further demonstrating our compensation philosophy to align the interests of our 
executives with those of our shareholders.  

Our executives must beneficially own, either directly or indirectly, a dollar value 
equivalent in TELUS shares based on targets that vary by position. This is a more 
rigorous requirement than typical market practice, as we do not include the value of 
any outstanding options, EPSUs or RSUs when determining whether the ownership 
requirement has been met. In our view, an executive purchasing shares with their own 
funds more clearly demonstrates their commitment to TELUS and our future success.  

The following table summarizes our share ownership requirements for TELUS’ CEO 
and ELT: 

 

We require executives who have not met their share ownership requirement to take 
50 per cent of net vested equity awards (after taxes) in shares instead of cash, unless 
that executive is pursuing other means of meeting the requirement.  

In addition, an executive must continue to hold a number of shares equal to the 
ownership requirement for one year following retirement. […] 

Executive shareholdings and total equity summary  

The following table lists the number and value of shares and total equity (shares, 
EPSUs and RSUs, but excluding options) held by each NEO at December 31, 2023. It 



 

CCGG |  DISCLOSURE OF EXECUTIVE COMPENSATION 49 

 

2024 BEST PRACTICES 
FOR PROXY CIRCULAR DISCLOSURE 

 

also summarizes total shareholdings as a multiple of the individual’s annualized year-
end base salary, relative to share ownership requirements.  

 

Discussion 

TELUS does not include any form of share-based compensation awards (e.g. options, RSUs, or PSUs) when 
determining whether an executive has met his/her shareholding requirements. CCGG agrees with TELUS’ 
position that executives purchasing common shares with their own funds more clearly demonstrate a 
commitment to the company and its future success. TELUS requires all executives (not just the CEO) to 
continue to meet their respective ownership requirements for at least one year following retirement. 

In some cases, issuers include vested and unvested share-based awards in calculating executive share 
ownership. Awards such as certain Deferred Share Units, that have vested but have not yet paid out, and 
on which income taxes have been deferred till the awards are settled, may be included in an officer’s share 
ownership if they are adjusted for any income taxes that are owed on settlement. Awards that have not 
yet vested should not count towards an officer’s share ownership, particularly if they are to be settled in 
cash as opposed to shares. 

Where relevant, we also ask issuers to differentiate between an officer’s common share ownership and 
any share-based awards included in the computation of share ownership such that investors can see 
whether an NEO meets their share ownership requirement by virtue of common shares alone. 

Intact Financial Corporation, 2024 Proxy Circular, pages 118-119 

Share Ownership Policy and Restrictions on Trading  

The HRC Committee has adopted a share ownership policy applicable to Senior 
Executives including the NEOs. Under this policy, Senior Executives are expected to 
accumulate and own IFC shares over time. This practice, designed to more closely 
align Management’s and shareholders’ interests, is common for public companies and 
consistent with good corporate governance practices and the principles of the 
Canadian Coalition for Good Governance, among others.  
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Canadian and U.S. Senior Executives are expected to accumulate two (2) times their 
annual LTIP target in IFC shares. There are prescribed conditions to satisfy the share 
ownership policy: 

• Senior Executives are expected to satisfy the requirements within five (5) years of 
their date of appointment as Senior Executives and they cannot sell any shares until 
they have met the target ownership. 

[…] 

IFC shares for purposes of the share ownership policy include shares currently owned, 
as well as non-vested RSUs granted under the LTIP and Common Shares subject to 
the two-year post-vesting restriction period. Unvested PSUs and PSO grants are not 
included in the ownership calculation. 

• Since 2021, all Canadian and U.S. Senior Executives, and since 2022, U.K.&I Senior 
Executives receive awards composed entirely of PSUs under the LTIP. Since January 
1, 2023, the NEOs, no longer hold RSUs and as such, only Common Shares are 
considered in their share ownership requirement. 

The CEO is required to comply with the share ownership policy applicable to him and 
with the additional retention period that continues for two (2) years following 
voluntary termination or retirement. All other Canadian and U.S. Senior Executives, as 
well as the U.K.&I CEO and U.K.&I CFO, are required to comply with the share 
ownership policy for one (1) year following voluntary termination or retirement. The 
objective of post-termination ownership requirements is to further align the interests 
of the CEO and Senior Executives, with those of shareholders. 

All NEOs comply with the share ownership policies since the implementation of the 
requirements, and they have already met their target ownership level except for Mr. 
Norgrove who is building his share ownership following the RSA Acquisition. Below is 
a table representing the NEOs share ownership as a multiple of salary and their 
participation status, as of December 31, 2023. 
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Discussion 

Intact’s share ownership policy is also noteworthy as ownership requirements are expressed as a multiple 
of an NEO’s annual LTIP target, as opposed to the common practice of using base salary. In many cases, 
base salary is the smallest component of total direct compensation (TDC). If the purpose of the threshold 
requirement is to define an ownership stake that is meaningful in the context of an NEO’s total 
compensation, CCGG is of the view that benchmarking ownership relative to TDC (or annual LTIP target, 
in the case of Intact) offers a more meaningful reference point. It is also noteworthy that, since 2023, 
senior officers of Intact including the CEO may only receive credit for common shares held by them to 
satisfy their share ownership requirements.  

Lastly, CCGG supports the practice of valuing equity at fair market value (our preference) or acquisition 
cost. This is opposed to the common practice of using the higher of market value or acquisition price, 
which gives officers the benefit of a floor value in the event that share prices fall, while at the same time 
giving officers the opportunity to enjoy any upside when prices increase.  

Termination and Change of Control Benefits 

To understand the employment arrangements between an issuer and its NEOs, CCGG looks for 
compensation disclosure to answer the following questions:  

• Does the company have employment agreements with its NEOs? What are the material terms of the 
agreements? 

• What payment, if any, is awarded… 

‒ …if a NEO resigns? 

‒ …if a NEO is terminated without cause? 

‒ …if a NEO is terminated without cause after a change of control occurs? 

‒ …if a change of control occurs but a NEO is not terminated? 

• How is a change of control defined and are vesting provisions upon a change of control based on a 
“double-trigger”? 

• What payments would be made to NEOs under each scenario if their employment had been 
terminated at year-end? 
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Stantec Inc., 2024 Proxy Circular, pages 68-69 

Benefits on Termination and Change of Control  

The following table summarizes the payments due to each NEO upon termination of 
employment or upon a change of control followed by a termination of employment 
without cause or a resignation by the executive for good reason.  
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Termination Payment Calculation  

The following table presents the incremental payments we would have to make to 
each NEO if a triggering event— a termination without cause or a change of control 
payment trigger—occurred on the last business day of Stantec’s most recently 
completed fiscal year, in this case, 2023: 

 

Discussion 

Stantec’s circular includes all of the information discussed above. 
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Retirement Benefits and Perquisites 

In reviewing executive perquisites and retirement benefits, CCGG looks for compensation disclosure to 
answer the following questions: 

• Has the company granted a NEO bonus years of pension service beyond those years actually worked? 
Does the company have a policy on whether it will do so in the future? 

• Does the company have caps, either hard-dollar or otherwise, on pension benefits? 

• Does the company have any policies governing the use of perquisites for executives, particularly for 
controversial perquisites such as personal use of corporate aircraft or tax-gross ups? 

Vermilion Energy Inc., 2024 Proxy Circular, page 74 

Savings Plan 

The purpose of our Savings Plan is to help employees enhance their financial well-
being. 

____________________________________________________________________________ 

We do not have a pension plan for any Canadian-based employees. 

____________________________________________________________________________ 

Eligible employees, including executives, can contribute up to 7% of their base 
earnings to our savings plan through regular payroll deductions. We match employees’ 
contributions 1.5 times to a maximum of 10.5%. 

Employees can choose to invest their personal contributions in Vermilion shares, cash, 
tax-free savings account, registered retirement savings plan or other investments. 
Employer contributions are made through Vermilion shares issued from treasury, 
acquired on the open market or a combination of both (as decided by the Board). 

The employer match helps increase employee ownership in Vermilion. Under our 
Omnibus Incentive Plan, the employer contribution by issuance of shares from 
treasury is limited to 25% of the total contribution. In 2023, a total of 54,712 shares 
were issued from treasury at prices per share between $15.48 and $20.63. 

Benefits and Perquisites 

Our Canadian benefit plans provide all employees with extended health and dental 
coverage, life insurance, an employee assistance program and disability insurance. 
Benefits provided to employees vary depending on the country where employees are 
located. 
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We limit the use of perquisites – special benefits – for our executives, as we do not 
think they should be a significant element of compensation, but we understand that 
some are appropriate to keep us competitive. The GHRC regularly reviews benefits 
and perquisites to ensure they are market competitive. 

Pembina Pipeline Corporation, 2024 Proxy Circular, pages 96-97 

Supplementary retirement plan 

Eligible employees can also earn supplementary benefits under our supplementary 
retirement plan. This plan is designed to provide benefits to employees beyond the 
limitations imposed by the Income Tax Act (Canada). 

Liabilities under the supplementary plan are unsecured. 

Annual pension benefits payable 

The table below shows the total estimated annual benefits payable to each named 
executive under the defined benefit and supplementary retirement plans, and the 
present value of our accrued obligation. 

 

Discussion 

Vermilion clearly discloses in its proxy circular the types and value (in its summary compensation table) of 
benefits and perquisites offered to executive officers. Of note, Vermilion does not offer its Canadian-
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based employees (including Canadian NEOs) supplemental retirement benefits; instead, Canadian-based 
NEOs participate under the company’s employee savings plan which promotes share ownership. 

Certain issuers such as Pembina Pipeline offer their NEOs retirement plans that supplement those 
available to other employees. In some instances, supplemental retirement benefits may be difficult to avoid 
for competitive reasons. We encourage issuers to limit such supplemental benefits, however, and to not 
grant extra years of service or special benefits such as higher than normal accrual rates. 

Say on Pay 

First Capital Real Estate Investment Trust, 2024 Proxy Circular, pages 25-26 

Say-on-Pay Non-Binding Advisory Vote 

[…] This non-binding, advisory vote, commonly known as “Say-on-Pay”, gives 
unitholders an opportunity to either endorse or not endorse First Capital REIT’s 
approach to its executive compensation programs and policies. […] 

The purpose of the Say-on-Pay Resolution is to provide appropriate trustee 
accountability to unitholders of First Capital REIT for the Board’s compensation 
decisions by giving unitholders a formal opportunity to provide their views on the 
disclosed objectives of the executive compensation plans, and on the plans 
themselves, for the past, current and future fiscal years. While unitholders will provide 
their collective advisory vote, the trustees remain fully responsible for their 
compensation decision and are not relieved of these responsibilities by a positive 
advisory vote by unitholders. 

Approval of the Say-on-Pay Resolution will require an affirmative vote of a majority of 
the votes cast at the Meeting. As this is an advisory vote, the results will not be 
binding upon the Board. However, the Board will take the results of the vote into 
account, as appropriate, when considering future compensation policies, procedures 
and decisions and in determining whether there is a need to significantly increase 
their engagement with unitholders of First Capital REIT on compensation and related 
matters. The REIT will disclose the voting results of the Say-on-Pay Resolution as a 
part of its report on voting results for the Meeting. In addition, in the event that the 
Say-on-Pay Resolution does not receive sufficient support of at least 80% of the votes 
cast, the Board will consult with the unitholders, particularly those who are known to 
have voted against it, in order to better understand their concerns. The People and 
Compensation Committee will review the REIT’s approach to compensation in the 
context of those concerns. Unitholders who have voted against the Say-on-Pay 
Resolution will be encouraged to contact the People and Compensation Committee to 
discuss their specific concerns. 
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Following the review by the People and Compensation Committee, the REIT will 
disclose to its unitholders as soon as is practicable, a summary of the significant 
comments relating to compensation received from unitholders in the process, a 
description of the process undertaken and a description of any resulting changes to 
executive compensation or why no changes will be made. The REIT will endeavor to 
provide this disclosure within six months of voting on the Say-on-Pay Resolution, and 
no later than in the management information circular for the next annual meeting of 
unitholders. 

Discussion 

Offering shareholders a ‘Say on Pay’ vote is a meaningful tool that is used by boards to assess 
shareholders’ acceptance of the corporation’s approach to executive compensation. Approximately 80% of 
the issuers in the S&P/TSX composite index now offer their shareholders a ‘Say on Pay’ vote. 

First Capital REIT offers its shareholders a ‘Say on Pay’ vote and discloses in the circular that, in the event 
that less than 80% of the votes cast are in support of the advisory resolution, the board will oversee a 
shareholder consultation process, particularly with those who voted against the resolution, to understand 
shareholder concerns. Following these consultations, the board will disclose to all shareholders a summary 
of the feedback received and any action taken.   

Compensation Peer Groups 

Boards commonly benchmark compensation against peers to ensure the company pays in a manner that is 
competitive. We caution that the practice of benchmarking against peers should not be overly relied upon 
at the expense of a robust, independent analysis. Absent extenuating circumstances, the quantum of 
compensation awarded should be determined within the context of the organization and should be 
justified primarily by performance. 

When external consultants are retained by the board, the board should ensure that the consultant is 
independent of management. In any event, while the input received from independent compensation 
consultants may provide valuable assistance to the board, following a consultant’s recommendation does 
not reduce a board’s responsibility to ensure that compensation decisions are appropriate.  

Boards should disclose answers to the following questions: 

• Does the compensation committee make use of an independent compensation consultant? 

• If management retains the same compensation consultant as the committee, must the committee first 
give its approval? If so, what portion of the consultant’s total fees was attributable to work done for 
management? 

• To the extent peer group benchmarking is used, does it serve solely to inform the board or does the 
board target a specific range or percentile level for compensation relative to its chosen peer group? 

• What companies comprise the peer benchmarking group and what is the rationale for their inclusion? 
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Precision Drilling Corporation, 2024 Proxy Circular, page 52 

Role of the Independent Compensation Consultant  

Since 2019, the HRCC has engaged Meridian Compensation Partners (Meridian) as its 
independent advisor for research and analysis on executive compensation matters. 
Meridian provides insights on general compensation issues, competitiveness of pay 
levels, risks relating to compensation design, insights into market trends, and advice 
about technical matters.  

The HRCC takes this information into account, but ultimately makes its own 
recommendations and decisions. The HRCC and management regularly assess the 
independence of the compensation consultant, and in 2023 confirmed that Meridian’s 
work has not raised any conflicts of interest. 

The table below shows the total fees paid to our external consultant in the last two 
years: 

 

Precision Drilling Corporation, 2024 Proxy Circular, page 54-55 

Benchmarking 

We benchmark executive compensation with the aim to attract, engage, and retain 
global talent and remain competitive in markets where we operate. The HRCC works 
with Meridian and our human resources group to review market data and establish a 
peer group of public companies that we compete with for executive talent. We also 
look at these companies to assess compensation trends and market practices.  

Total compensation for each executive is based on several factors, including individual 
performance, leadership, global responsibilities, collaboration, experience, education, 
succession planning considerations, competitive pressures and internal equity.  

We aim to align base salaries and total direct compensation aligned with or near the 
median (50th percentile) of our Compensation Peer Group. 

Compensation Peer Group 

Our Compensation Peer Group, which includes contract drilling, well servicing, and 
offshore drilling companies, has been carefully selected based on comparability to 
Precision – comparable business lines and similarity in size, complexity, operating 
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regions and style of operation. Our Compensation Peer Group also includes 
companies from the broader oilfield services sector that we compete with for global 
talent, market share and customers. 

Our growth over the last several years, as well as our future growth plans, are 
primarily focused in the U.S. and our international regions. In fiscal 2023, 52% of our 
revenue was from our U.S. and international operations, and 48% was from our 
operations in Canada. Our leadership team is centralized in Houston, Texas and we 
compensate them in U.S. dollars. With assistance from Meridian, we review the 
companies included in our Compensation Peer Group annually and include both 
Canadian and U.S.- based companies. Establishing a peer group that consists of a mix 
of Canadian and U.S.-based companies reinforces our strategy of attracting and 
retaining the best talent in the drilling services market to drive value to shareholders 
over the long term. 

The HRCC works with Meridian on the peer group analysis, examining eight metrics 
that provide a reasonable assessment of comparability to establish a peer group of 
companies that is relevant and appropriate.  

▪ Revenue ▪ EBITDA ▪ Assets ▪ Total employees ▪ Market capitalization ▪ Enterprise 
value ▪ Geographic footprint ▪ Complexity of service offerings 

We use a different peer group to assess our relative TSR performance under our PSU 
plan. This group consists of companies we compete with for investors (see page 64 for 
details). 

For benchmarking purposes, a review is performed of the proxy materials of peer 
companies. If compensation data for equivalent executive positions is not publicly 
available, we use third party compensation survey data, and relevant information from 
other companies in the energy services sector that have revenue of a similar size, as 
well as similar operational makeup.  

The HRCC reviews our Compensation Peer Group every year (more frequently if 
there are mergers, acquisitions or other industry developments) to ensure the group is 
appropriate for compensation planning purposes. 

2023 Compensation Peer Group We benchmarked compensation levels for 2023 
against the following 15 companies.  

▪ CES Energy Solutions Corp. ▪ Ensign Energy Services Inc. ▪ Forum Energy 
Technologies, Inc. ▪ Helmerich & Payne, Inc. ▪ Liberty Oilfield Services, Inc. ▪ Mattr 
Corp. ▪ Nabors Industries Ltd. ▪ NexTier Oilfield Solutions, Inc. ▪ Noble Corp. ▪ Oil 
States International, Inc. ▪ Pason Systems ▪ Patterson-UTI Energy, Inc. ▪ RPC, Inc. ▪ 
Secure Energy Services Inc. ▪ TETRA Technologies, Inc. 
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With our operations spanning across Canada, the U.S. and the Middle East, the HRCC 
is confident that our Compensation Peer Group is appropriate. Aligned with our 
philosophy of targeting the median for setting compensation, we also aim to be 
positioned near the median for the relevant metrics of size and operational complexity 
we compare. Among the metrics used to determine comparability are revenue (41st 
percentile), EBITDA (58th percentile), assets (53rd percentile), market capitalization 
(47th percentile), enterprise value (55th percentile), employee count (70th percentile), 
geographic footprint and complexity of service offerings. Of the financial factors 
listed, in 2023, Precision was on average at the 57th percentile of our Compensation 
Peer Group. 

Discussion 

Precision Drilling explains its approach to setting executive compensation which, among other things, 
includes the use of a compensation peer group. The method used to select compensation peers is also 
explained. Under its Performance Share Unit plan, Precision uses a different peer group to assess the 
company’s relative performance and describes why it does so. 

Precision Drilling also highlights the company’s positioning relative to peers included in the company’s 
compensation peer group. 


