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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 “2025 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 $6 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 and Director Compensation Guidebook, 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 jslazyk@ccgg.ca. 

mailto:jslazyk@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 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


 

CCGG |  DISCLOSURE OF GOVERNANCE PRACTICES 6 

 

2025 BEST PRACTICES 
FOR PROXY CIRCULAR DISCLOSURE 

 

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 ............................................................................................... 9 

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

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

Board Skills Matrix ...................................................................................................................... 14 

Director Continuing Education................................................................................................. 17 

Director Compensation and Share Ownership ..................................................................... 19 

Board, Committee and Director Assessments ...................................................................... 20 

Management Succession Planning .......................................................................................... 22 

Board and Management Diversity ........................................................................................... 23 

Risk Management Oversight ..................................................................................................... 26 

Shareholder Engagement .......................................................................................................... 29 

Chair’s Letter to Shareholders .................................................................................................. 31 

Ongoing Relevance of a Dual Class Share Structure ........................................................... 34 
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Majority Voting 

TMX Group, 2025 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., 2025 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 

Cogeco Communications Inc., 2025 Proxy Circular, page 23 
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Discussion 

Cogeco Communications 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., 2025 Proxy Circular, page 51 

 

Discussion 

Boards should limit the number of director interlocks. EQB discloses their policy on director interlocks and 
indicate 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. 

Independence of the Board Chair 

Emera Incorporated, 2025 Proxy Circular, page 38 

Director and Chair Independence 

Ms. Sheriff, 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. 
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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, 2025 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, 2025 Proxy Circular, page 30 
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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, 2025 Proxy Circular, page 60 

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 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 74. 

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 
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tender their resignation to the Corporate Governance Committee after 15 years of 
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 62 for further details). In conjunction 
with the Board effectiveness review 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. […] 

IAMGOLD Corporation, 2025 Proxy Circular, page 78 

TENURE LIMITS 

In order to ensure that the Board benefits from a balance of fresh perspectives and 
the experience of longer-serving directors, the Corporation has adopted the Board 
Renewal Policy which recommends that the average tenure of the Board not exceed 
ten (10) years, the length of time for any Board chair or any committee not exceed ten 
(10) consecutive years. The Board Renewal Policy does not include term or age limits 
for individual directors as such limits could cause the Board to lose an established and 
experienced director necessary to ensure continuity and stability in transitioning new 
directors to the Board. Term limits, however, were approved by the Board for the 
Board chair and the chair of a Board committee in order to ensure that fresh and 
diverse perspective and insights are maintained in those roles. The Board’s 
membership has been substantially refreshed in recent years, with all directors 
nominated for election at the Meeting having joined the Board in the time since 
September 2021. 

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 
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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. 

Some boards (such as IAMGOLD) have introduced term limits for board leadership positions (board chair 
and committee chairs) so that fresh perspectives are maintained within board leadership positions. We 
believe that refreshment, renewal and succession planning for board leadership positions is just as 
important as succession planning and renewal for the board as a whole.  

Board Skills Matrix 

Cameco Corporation, 2025 Proxy Circular, page 35 

Skills and experience 

Every year each director completes a self-assessment of their competencies to 
identify areas where they have significant or demonstrable experience. Each director 
also identifies their key skills and experiences as part of this assessment. See the 
director profiles beginning on page 17 for a list of each nominee’s key skills and 
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. 
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BCE Inc., 2025 Proxy Circular, page 25 
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IAMGOLD Corporation, 2025 Proxy Circular, page 73 

 

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 have some versus extensive experience in a given area (demonstrated by 
IAMGOLD). Issuers should also provide a definition as to the type of experience that is included under 
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each area of competency such that readers may better understand the relevance of each skillset to the 
particular business.  

Both IAMGOLD 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 
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 

Gildan Activewear Inc., 2025 Proxy Circular, page 54-55 

Continuing Education 

Each year, the Governance committee creates a director education program for the 
fiscal year to ensure directors advance their knowledge of our business through 
regular presentations by senior management on Gildan’s business, financial matters, 
and operations as well as the industry overall. Directors also attend our annual 
strategic planning meeting where they have the opportunity to review and discuss 
Gildan’s long-term strategic plan with senior management. With the members of the 
New Board all onboarding at the same time, senior executives designed a board 
education program to give directors the most pertinent information and enhance their 
knowledge about Gildan. Documents presented at the board meetings also included 
background and historical information to introduce topics within context. 

Additionally, directors gain a better understanding of Gildan’s operations firsthand by 
visiting various offices, facilities, and operations. They tour the facilities and receive 
presentations on a range of topics that are relevant to the local operations. To gain a 
deeper understanding of Gildan’s manufacturing processes and meet local leadership, 
the New Board spent several days in Honduras in 2024, touring most of the 
manufacturing facilities and seeing the operations firsthand. Directors also have the 
opportunity to participate in industry trade shows, which provide insight to the overall 
industry and Gildan’s key customers and competitors. 

At the committee level, each committee chair ensures that continuing education 
topics are added to committee agendas from time to time throughout the year to 
cover areas critical to director knowledge, particularly in evolving subject areas. 
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Directors are also encouraged to suggest topics for the director education program 
and the Governance committee canvasses directors from time to time to determine 
their training and education needs and interests and to arrange trips to Gildan’s 
facilities and operations. Management schedules presentations on these topics, 
including sessions with external consultants as appropriate. 

In 2024, the New Board adopted a new continuing education program that has four 
main areas of focus: i) operations, ii) the competitive landscape, products, marketing, 
and innovation, iii) ESG, risks and governance, and iv) human capital. The table below 
is a summary of the key presentations that were made or made available to the New 
Board in fiscal 2024. 

 

Directors have full access to our senior management and employees. The board 
encourages management to address the board in instances where a manager’s 
knowledge and expertise can enhance the board’s understanding of a particular issue. 

Accordingly, in 2024, various members of management were invited to the board’s 
regularly scheduled meetings to present on topics of interest to the board or 
management. 

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, Gildan also periodically arranges off-site visits for members of its 
board to the organization’s business operations in key markets. 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.  
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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. 

ARC Resources Ltd., 2025 Proxy Circular, page 21 

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 up to 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. Each Director has 
until December 1st in the calendar year following the date on which they cease to be 
a Director to redeem their awards. 
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ARC Resources Ltd., 2025 Proxy Circular, page 23 

Director Share Ownership  

Directors are required to hold to three times their total annual retainer (including 
DSUs). Directors have five years from the date they are appointed to attain these 
holdings. As of December 31, 2024, and as outlined below, all non-executive 
Directors meet or exceed the minimum share ownership requirement. Hugh Connett 
and Michael Culbert have until 2029 to meet the shareholding requirement.  

 

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 2024 
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., 2025 Proxy Circular, pages 42-43 

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 
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questionnaires and one-on-one interviews with each Director. A report on the 
assessment is provided to Board members and 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 on the priority 
actions with oversight on that process by the NCGC. 

In determining the 2024 Board and Director performance assessment process, the 
NCGC, in consultation with the Board Chair, agreed that the same process that was 
used for the 2023 Board and Director performance assessment would continue to be 
followed. In addition, in light of the Board Chair transition from Ms. Sheppard to Ms. 
Sheriff, it was agreed that the 2024 Board and Director Performance Assessment 
would be conducted by Ms. Sheriff, who also served as Chair of the NCGC until 
February 21, 2025. […] 

2024 Assessment Findings  

The principal themes that came out of the 2025 Board and Director Performance 
Assessment related to strategy, executive leadership and succession planning, and 
Board effectiveness. 

The Directors believe the Company’s strategic actions over 2024 have strengthened 
the Company’s financial and credit metrics, and positioned the business for future 
growth and resiliency. 

All Directors expressed the view that the Board continues to function effectively and 
that the Company prioritizes strong governance. The Assessment identified the desire 
among Directors to improve and streamline board and committee processes and 
materials in order to further enhance the effectiveness of the Board. 

2025 Objectives  

While performing the Board and Director performance assessments, Directors 
proposed areas of future focus as it relates to strategy, management succession 
planning and Board effectiveness. These included: 

• Work with management on the continued evolution of the Company’s corporate 
strategy; 

• Continue to assess and advance executive succession plans across Emera’s 
businesses; 

• Implement the new Board committee structure and operating model, which 
involved the combination of the Risk and Sustainability Committee and the Health, 
Safety and Environment Committee into a single committee, in a manner that further 
enhances Board effectiveness; 

• Implement administrative improvements associated with Board and Committee 
meetings with the goal of enhancing overall Board effectiveness; and 
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• Continue to advance renewal of the Board and ensure effective on-going 
adherence with the Board 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.  

Management Succession Planning  

Intact Financial Corporation, 2025 Proxy Circular, pages 77 

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 US or the UK, 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 
People 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. 



 

CCGG |  DISCLOSURE OF GOVERNANCE PRACTICES 23 

 

2025 BEST PRACTICES 
FOR PROXY CIRCULAR DISCLOSURE 

 

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 
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, 2025 Proxy Circular, pages 61-64  

Diversity 

The Company is working towards achieving our 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 they 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 our strategy. In 2021, the Company established a Sustainability-
Linked Loan that aligns the cost of borrowing to TransAlta’s gender diversity targets. 
[…] 
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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 63.6 per cent (seven male directors) and women will make 
up 36.4 per cent (four female directors) of the Board (excluding the Brookfield 
nominees, women nominees would constitute 44.4 per cent of the Board) 

As of March 7, 2025, 50 per cent (two out of four) of the committees of the Board are 
chaired by women. The director nominees also include one member (nine per cent) 
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 7, 2025, 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 2024, we continued our strategic focus to attract diverse talent to our organization 
by leveraging our internal programs including our Women in Trades Scholarship 
Program and the Generation Gender Diversity Program. These have both been 
extremely successful programs for women in the technical trades. As of Dec. 31, 
2024, women made up approximately 28 per cent of our total workforce, a one per 
cent increase over 2023 levels. […] See the table below for more details of diversity. 
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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.  

Strategic Planning Oversight 

Emera Incorporated, 2025 Proxy Circular, pages 46-47 

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. 

Emera is strategically positioned and well-prepared to capitalize on the growth drivers 
and evolving demands within the electric and gas utility sectors. Guided by our 
Purpose and Vision, the company’s strategy is centered on seeking reliable, growing, 
forward-thinking utility investment opportunities, focused on premium operations in 
high-growth jurisdictions, a robust capital investment strategy and a thoughtful 
approach to risk management, all of which drive value and steady growth for our 
shareholders. 

Emera’s electric and gas utilities are at the forefront of a transformative era for 
energy, driven by economic, demographic, environmental and technological trends. 
These factors are driving significant growth in demand for the energy we produce and 
for resilient, flexible and cost-efficient energy supply and delivery systems. At the 
same time, governments, regulators and other stakeholders in some of the Company’s 
operating jurisdictions require a transition to lower emitting energy sources. Emera’s 
capital plan is largely centered on investments to support these transitions and trends. 

Led by the President and CEO, the management team collaborates with the Board to 
establish the annual strategy agenda. Regular interactions between the Board and 
management help ensure an ongoing focus on strategy, with each scheduled Board 
meeting including substantial time to discuss key topics and updates on strategy and 
related matters. These include industry trends, growth initiatives, financial forecasts 
and emerging risks and opportunities. These updates ensure the Board remains aware 
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of developments in the market, industry and within Emera, while providing an 
opportunity for the Board to offer input and direction on strategy throughout the 
year. 

Each year, the Board dedicates at least one meeting entirely to corporate strategy. In 
2024, the Board’s dedicated strategy session focused on assessment of the trends and 
developments in the industry and macroeconomic landscape, evaluation criteria for 
assessment of potential future growth opportunities, progress updates on ongoing 
strategic initiatives and an overview of an enterprise-wide strategy for leveraging 
artificial intelligence to help create business value while managing its risk. It also 
included an updated financial forecast and long-term scenarios 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 
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, 2025 Proxy Circular, pages 51-52 

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 includes a strategy session at 
every regular meeting to review strategic risks, which include risks to the key 
assumptions of our strategy. In 2024, the board spent time discussing risks relating to 
the uranium market, including the market outlook, the evolving global geopolitical 
landscape, labour markets, supply chain disruptions, sustainability matters, including 
climate related risks and risks related to investments across the fuel cycle. 

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 and opportunities to 
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advance the maturity of our risk program. In 2024, the risk management group 
continued to focus on consistency and integration of our program, and deepening our 
understanding of assurance activities that support the effectiveness of risk-mitigating 
processes and controls. Continuous improvement remains a key component of 
Cameco’s risk management program. Management’s risk working group met 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 
functional, tactical or strategic risks: 

• Functional risks are generally preventable business and operational risks with little 
to no direct strategic impact or affect. These risks often arise in daily operation. The 
potential outcomes of functional risks are identifiable, certainty can be assessed, and 
they are generally quantifiable. Cameco manages functional risks on a day-to-day 
basis. Board committees are assigned oversight of these risks and receive updates on 
the effectiveness of the controls aimed at mitigating those risks. 

• Tactical risks may be influenced by forces external to the organization. The 
potential outcomes of these risks are identifiable, but some level of uncertainty can 
make them difficult to assess. Tactical risks primarily impact Cameco’s corporate 
objectives and strategy in the medium term generally within a time horizon of one to 
three years, aligning with Cameco’s budget and business plan. These risks are also 
assigned to the board committees and regular updates are provided, particularly if 
risks change or emerging issues arise. 

• Strategic risks, like tactical risks, can be influenced by forces outside the 
organization. Potential outcomes of these risks can vary significantly, with significant 
uncertainty making strategic risks difficult to quantify. These risks could challenge the 
key assumptions within our strategic plan and life of asset plans and are longer-term 
in nature, generally falling within a time horizon of three to 10 years. Board oversight 
and reporting is required for these strategic risks. Examples include risks related to 
nuclear supply and demand and the resulting impact on the uranium price, global 
geopolitical uncertainty, attraction and retention of a skilled and diverse workforce, 
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 investment in Westinghouse have been 
allocated to the board for oversight. You can read about the board committees 
beginning on page 41 and compensation risk management on page 73. 
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Thomson Reuters Corporation, 2025 Proxy Circular, pages 33-34 

Risk Oversight 

[…] Each year, the enterprise risk team conducts an enterprise top risk assessment 
exercise which commences with a risk identification process that is facilitated 
through a survey and workshops with representatives from business segments and 
corporate functions. The risk identification process also includes focused interviews 
with each Board member to gather their perspectives on the company’s top and 
emerging risks. Each of the top risks identified are then assessed and prioritized with 
the respective risk owner and are subsequently presented to the management 
committee for endorsement and validation. […] 

While the Board discusses various enterprise risks throughout the year with 
management, the Risk Committee oversees overall risk assessment and risk 
management, including overseeing management’s ERM process and progress with 
responding to top enterprise risks. […] 

The table below reflects oversight responsibilities for each of the 2024 enterprise 
risks listed. 
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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. 

Metro Inc., 2025 Proxy Circular, pages 47-48 

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; 
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• 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 2024, 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, Corporate Responsibility plan and 
strategy including climate strategy, governance, stakeholder relations, 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.  

CGI Inc., 2025 Proxy Circular, page 33-34 

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 2025. The average SSAP score of the Company in 
fiscal 2025 was 9.0/10 and few concerns were raised by shareholders with respect to 
the Company’s corporate governance practices. The Company is committed to 
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maintaining an open and transparent dialogue with its shareholders and addressing 
their concerns, including with respect to executive compensation. The Company 
believes that the measures in place are more meaningful than a simple binary advisory 
vote. 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. 

Gildan Activewear Inc., 2025 Proxy Circular 

Dear shareholders,  

[…] 

As you are aware, Gildan experienced a series of events that began in late 2023 and 
extended into 2024, culminating in a new, reconstituted board and the reinstatement 
of Glenn J. Chamandy as President and CEO in May 2024. The New Board, which 
assumed its responsibilities on May 24, 2024, and was elected at the annual meeting 
of shareholders on May 28, 2024, is strong and engaged, and grounded in good 
governance. It has been focused on instilling stability in the wake of the 2024 proxy 
contest and ensuring Gildan is poised for future growth. Since its appointment, the 
New Board immersed itself in the business, reviewed the key pillars necessary for 
Gildan's future success, engaged with shareholders, launched an aspirational incentive 
compensation plan aligned with shareholders' interests, conducted a director search, 
and executed on a multi-year succession planning process. The New Board believes 
that the Gildan Sustainable Growth strategy is the right path forward for the Company 
and has been focused on the implementation of the strategy to drive profitable 
growth. 

2024 PERFORMANCE 
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In 2024, Gildan delivered strong performance with record revenues of $3.271 billion, 
strong adjusted operating margins1 of 21.3%, and year over year adjusted diluted 
EPS1 growth of 17%, returning $889 million to shareholders through a combination of 
share repurchases and dividend payments. Reflecting on our full-year performance, 
it’s clear that our success has been driven by our unwavering focus on executing the 
Gildan Sustainable Growth strategy. By reinforcing our core competencies as a low-
cost, large-scale, vertically integrated sustainable manufacturer, we continued to 
enhance our competitive advantage, and we are well positioned for continued growth 
in the years ahead. 

In our 40th anniversary year, Gildan continued to move forward with the ongoing 
yarn operation modernization in the US, scaling up further and capitalizing on the new 
Bangladesh operations, while further optimizing operations in Central America. 2024 
also saw the largest innovation pipeline in the Company's history with more product 
launches to come in 2025. The development of new technology for soft cotton and 
fleece fabric, which reduces the cost of screenprinters digital printing, and the 
introduction of Pigment Pure™ dyeing and Color Blast™ dyeing innovations in our 
Comfort Colors® product offering, are just some of these recent advancements. We 
also expanded our product line for distributors under the Champion® brand, through 
a license secured for the printwear channel. Finally, Gildan ended the year with strong 
free cash flow1 and a strong balance sheet, allowing the leadership team to continue 
to execute on our capital allocation priorities. 

We are very pleased with Gildan’s 2024 results despite a mixed macroeconomic 
backdrop, and believe the Company is on track to deliver on its targets set out for the 
next three years to generate long-term value for shareholders and other stakeholders. 

STRATEGY AND OUTLOOK 

The Gildan Sustainable Growth strategy focuses on expanding low-cost capacity, 
driving product innovation, and cementing ESG as a core focus for the organization. 
The leadership team is extremely knowledgeable, has a shared passion for excellence, 
and is committed to successfully advancing the Company’s strategy and achieving 
both short- and long-term business objectives. 

The New Board has also been actively overseeing the multi-year succession planning 
process to support the Company’s strategy and progress towards achieving its 
diversity goals and furthering the leadership succession plan. The New Board also 
dedicated a significant portion of its time to monitoring an evolving regulatory 
environment, macroeconomic risk, cybersecurity risk, geopolitics and other matters 
important to shareholders. 

EXECUTIVE LEADERSHIP CHANGES AND CFO TRANSITION 

On February 19, 2025, the Company announced executive leadership changes and a 
CFO transition as part of the multi-year succession planning process which are 
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intended to ensure strong continuity as the Company drives forward with the Gildan 
Sustainable Growth strategy. […] 

A STRONG ESG POSITION 

Gildan is committed to good governance and is steadfast in its commitment to ESG 
and continues to make strides in strengthening its position as a leading, responsible 
apparel manufacturer. 

The Company is three years into the implementation of the Next Generation ESG 
strategy and we remain fully on track with our objectives. In 2024, Gildan celebrated 
20 years of sustainability reporting, marking a significant milestone in the Company’s 
long history of ESG disclosure. Gildan was recognized as one of the Best 50 Corporate 
Citizens in Canada by Corporate Knights for the third consecutive year and the only 
company in the Textiles & Clothing Manufacturing peer group to receive such 
recognition. 

Gildan was also included in the inaugural edition of TIME’s World Most Sustainable 
Companies, and one of only 12 Canadian companies featured on this global list. We 
were also included in the Dow Jones Best-in-Class North America Index, marking our 
12th consecutive year of inclusion in this index. More recently, Gildan was included in 
the 2025 Sustainability Yearbook for the 13th consecutive year based on S&P 
Global’s Corporate Sustainability Assessment. […] 

THANK YOU AND LOOKING AHEAD 

We are extremely proud of the entire Gildan team around the world and sincerely 
thank everyone for their hard work and dedication. We also appreciate the 
contributions and support of the members of the newly constituted board. […] 

As we concluded Gildan’s 40th anniversary year, the Company is well positioned for 
continued success and to further drive sustainable long-term value for shareholders 
and other stakeholders. On behalf of the board of directors and management, we 
thank you for your trust and support as a Gildan shareholder. 

Sincerely, 

Michael Kneeland    Glenn J. Chamandy 
Chair of the Board of Directors  President and Chief Executive Officer 

Discussion 

Gildan 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. 
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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. Cogeco Communications provides such disclosure in its proxy circular: 

Cogeco Communications Inc., 2025 Proxy Circular, pages 21-22 

GOVERNANCE CONSIDERATIONS RELATED TO DUAL-CLASS SHARE 
STRUCTURE 

Cogeco Communications’ dual-class common equity share structure, which consists of 
subordinate voting shares and multiple voting shares (dual-class share structure) has 
been in place since the initial public offering and stock exchange listing in 1993. The 
Board considers that this dual-class share structure has permitted Cogeco 
Communications to take a long-term orientation in decisions which have helped grow 
shareholder value significantly over the last decades. 

Indeed, the Audet Family, through its ownership of multiple voting shares, has 
steadfastly supported the Corporation’s long-term focus based on continued 
consideration for various stakeholders and resistance to opportunistic change of 
control transactions. The Audet Family has also demonstrated decades-long 
commitment towards good governance practices. 

There may have been various recent instances, in Canada and abroad, which have 
caused some commentators and proxy advisors to question the wisdom or otherwise 
attack the legitimacy of dual-class share structures generally. It seems to our Board 
that this kind of criticism comes in phases or waves depending on specific market 
events or negative experiences relating to the governance or management of 
particular issuers. In other words, all dual-class share structure issuers become unfairly 
tarred with the same brush. 

However, there is serious research to support the thesis that corporations with dual-
class share structures are just as likely, if not more likely, to deliver long-term growth 
than those with a single-class share structure. 

We share the belief that with the right governance practices in place, dual-class share 
structures are indeed well and arguably better aligned with the long-term interests of 
shareholders, and certainly less prone to a focus on short-term results. Fundamentally, 
the Board as a whole is committed towards creating long-term value as one of the 
essential elements of the Corporation’s overall mission and purpose. 
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It is worth noting that the Corporation has adopted and implemented various 
measures that provide enhanced minority shareholder protection while taking into 
account other important stakeholders of the Corporation. Such measures include: 

• implementing “coattail provisions”, which ensure equal treatment and tag-along 
rights for all shareholders in the context of a take-over bid; 

• appointing an independent Lead Director; 

• having a substantial majority of independent Directors on the Corporation's Board; 

• requiring that Committees be exclusively composed of independent directors; 

• maintaining clear procedures to deal with related-party transactions and conflicts 
of interests in accordance with applicable regulations and governance best practices 
(as described on p. 41 of this Information Circular); 

• maintaining diversity policies at the Board and workforce level, setting forth clear 
objectives for the Corporation and taking additional steps to foster a culture of 
Diversity & Inclusion (D&I); 

• implementing direct and explicit oversight at the Board level of ESG issues with a 
strategy centered on the levers of reducing our environmental footprint, 
implementing strong governance practices, and supporting our stakeholders. The 
Corporation’s advancements on the ESG fronts have been recognized by leading 
voices in ESG practices and reporting (as described in the Corporation's 2023 
Sustainability report, 2023 Climate Action Plan and TCFD report and 2023 ESG data 
supplement); and 

• productively engaging with minority shareholders and other stakeholders. 

We are very proud that our corporate governance practices are consistently 
recognized by the Globe and Mail Board Games as among the best within Canadian 
family-controlled dual class public corporations.  

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 ............................................................... 37 

Executive Compensation and Risk Management .................................................................. 39 

Performance Share Units ........................................................................................................... 42 

Use of non-GAAP measures in Executive Compensation................................................... 44 

Effectiveness of the Compensation Program over Time .................................................... 48 

Executive Share Ownership Requirements ........................................................................... 49 

Termination and Change of Control Benefits ....................................................................... 53 

Retirement Benefits and Perquisites ....................................................................................... 55 

Say on Pay .................................................................................................................................... 57 

Compensation Peer Groups ...................................................................................................... 59 
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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., 2025 Proxy Circular, pages 34-36  

2024 STI Scorecard Assessment 

The following is a summary of the assessment of the 2024 STI Scorecard 
accomplishments which is applied to bonus awards paid for 2024 performance. The 
assessment considers the performance and weighting in each of the strategic areas, 
which is then aggregated to determine the final performance assessment score. 
Performance is evaluated within the range of zero to two with performance 
thresholds of 1.0 (“Perform”), 1.5 (“Outperform”), and 2.0 (“Outstanding”). 
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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 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., 2025 Proxy Circular, pages 73-74 

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 aimed at ensuring 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 the Company. 

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 whereby executives are compensated for their short-term 
performance using a combination of financial performance and operational metrics in 
areas such as safety, project, 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 to drive value for 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 Guidelines that include prohibition on hedging provisions to prevent 
activities that would weaken the intended pay-for-performance link 

• two incentive compensation clawback policies: one that allows Enbridge to recoup, 
from covered members of senior management, certain overpayments of incentive 
compensation including all cash bonuses and equity-based incentive awards granted 
or paid to individuals engaged in fraud or willful misconduct; and another 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) […] 

Insider trading and prohibition on hedging  

We have adopted Insider Trading Guidelines governing the purchase, sale and/or 
other disposition of our securities by our directors, officers (including the NEOs), 
employees and contractors, as well as by Enbridge itself, that are reasonably designed 
to promote compliance with insider trading laws, rules and regulations and NYSE and 
TSX listing standards. We also maintain Disclosure Guidelines, which prohibit the 
Company from issuing securities or offering securities to the public during a blackout 
period (subject to specific circumstances outlines in the policy). 

Our Insider Trading Guidelines also prohibit directors, officers, employees and 
contractors 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 contractors, as such 
positions may 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 
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• 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. 

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, 2025 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. 
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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 
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, 2025 Proxy Circular, pages 66-67 

Performance Share Units: 2024 Award 

The objective of the PSUs is to enhance the Company’s ability to attract and retain 
talented executives and to provide alignment of interests between such executives 
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 2024 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 performance vesting factor 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. Quarterly dividend equivalents were 
introduced in 2024 during the three-year vesting period for PSUs and are reinvested 
into additional PSUs to strengthen the shareholder-like mindset. PSUs will be settled 
in CN common shares purchased on the open market. 

PSUs awarded in 2024 are subject to the following two performance measures: 

1. ROIC PSUs  

Effective for LTI awards made in 2024, the weighting of the ROIC PSUs is increased 
from 33% to 40% of the LTI award value and the minimum share price condition on 
ROIC PSUs has been removed. ROIC PSUs are subject to the achievement of a target 
related to the Company’s average three-year PSU-ROIC over the plan period. 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 HRC 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 
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based on CN’s business plan. CN has elected not to disclose the 2024 PSU ROIC 
targets given these are forward-looking targets that are commercially sensitive. 2024 
ROIC PSU targets and CN’s performance against the targets will be disclosed at the 
end of the vesting period. 

2. Relative TSR PSUs  

Effective for LTI awards made in 2024 and after, the weighting of the relative TSR 
PSUs is increased from 22% to 30% of the LTI award value to strengthen alignment 
between executive pay and relative shareholder return. The previous two TSR 
comparator groups (Class I Railroads and S&P/TSX 60 companies) were replaced in 
2024 with one comparator, the S&P North America LargeMidCap Transportation 
Index, providing a more industry-relevant comparison. This group is comprised of 
Canadian and U.S. companies, including the Class I Railroads. Relative TSR 
performance measures CN’s share price appreciation, inclusive of dividends, over the 
three-year plan period against the companies within the comparator group. […] 

Performance Share Units: 2022 Award Payout  

The HRC Committee reviewed the vesting of the NEOs’ 2022 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, 
2024, of 14.7%. In accordance with the plan rules, the minimum average closing share 
price condition was not achieved over the period, resulting in a payout of 0.0% for the 
ROIC PSUs awarded in 2022. 

Relative TSR PSUs: The Company delivered a TSR of -1.7% over the period from 
January 1, 2022 to December 31, 2024, resulting in an overall payout of 50.0%, 
reflecting the weighted-average performance vesting factor of both measures 
(100.0% vesting factor relative to the Class I railroads and 0.0% performance vesting 
factor relative to the S&P/TSX 60). 

PSUs were settled on February 24, 2025 in CN common shares purchased on the 
open market to encourage share ownership among NEOs, 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. 
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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. 

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. 

Today, the most material gaps between existing proxy circular disclosure and shareholder disclosure 
expectations include the following: 

• An explanation of parameters used by the board to determine the appropriateness of individual 
adjustments which the board may make from time to time to GAAP figures that are used in the 
compensation scheme, and  

• A plain language discussion on the board’s rationale for approving any material adjustments to GAAP 
figures that were used in the compensation scheme during the most recently completed fiscal year. 

The following examples taken from the proxy circulars of Emera and Saputo provide excellent examples of 
disclosure that shareholders would like to see when non-GAAP financial measures are utilized in the 
executive compensation scheme.  

Emera Incorporated, 2025 Proxy Circular, page 84 

2024 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.  

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

• Alignment of performance and compensation requires judgement at times. 
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. 

For the 2024 Financial portion of the Emera Corporate Scorecard, the Board adjusted 
the Compensation Cash Flow results. The timing of fuel and storm cost recoveries had 
significant impacts on the Company’s Compensation Cash Flow metric in the Emera 
corporate scorecard. 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 Board adjusted the 2024 
Compensation Cash Flow to neutralize the impact of timing differences between 
when the fuel and storm costs are incurred and when they will be recovered. 
Additionally, the Board adjusted compensation net income to neutralize the impact to 
earnings from the strategic asset sale of LIL. In recognition of Management’s efforts in 
successfully completing the timely sale of LIL as well as the improvements to the 
Company’s balance sheet, the Committee has applied discretion to positively adjust 
earnings by $18M. The table that follows shows the reconciliation between the 
reported and adjusted figures used in the Emera Corporate Scorecard. Adjustments in 
respect of the 2022 PSU grant are disclosed on page 90. 
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Saputo Inc., 2025 Proxy Circular, page 64-65 

CGHR COMMITTEE GUIDING PRINCIPLES 

The CGHR Committee has approved a set of guiding principles governing the 
application of adjustments for events or market factors, with a view to ensure 
consistency and fairness in its compensation practices by excluding factors not 
indicative of core business performance for purposes of incentive compensation. 
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At year-end, the CGHR Committee reviews any proposed adjustment to assess 
whether such adjustments are appropriate for the purposes of the annual incentive 
(bonus) plan or the vesting of PSUs under the PSU Plan and makes recommendations 
to the Board. 

For fiscal 2025, the CGHR Committee considered the impact of market factors not 
reflected in the annual budget and which were outside the scope of Management’s 
control. As actual market factors materially differed from the assumptions used for 
the Company’s annual budget, the CGHR Committee applied the guiding principles 
above and adjusted Budgeted EBITDA as well as the Adjusted EPS diluted target at 
the end of the year to neutralize the impact of the following factors for compensation 
purposes: 

• USA market factors (as defined in our MD&A for the fiscal year ended March 31, 
2025); 

• commodity prices (Dairy Division (International)); 

• ingredients markets (Dairy Division (Europe)); and 

• foreign exchange. 

The foreign exchange and commodity prices adjustments increased Budgeted EBITDA 
and Adjusted EPS diluted target while the USA market factors and ingredients 
markets adjustments decreased Budgeted EBITDA and Adjusted EPS diluted target. 
The adjustments were solely made to the Budgeted EBITDA and Adjusted EPS diluted 
target for compensation purposes and do not affect Adjusted EBITDA or Adjusted 
EPS diluted target as reported by the Company. 

See section entitled “Annual Incentive (bonus) for fiscal 2025” for the payout 
percentages, level of achievement reached, and bonus earned relative to each NEO. 

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, Emera and Saputo provide a 
description of the principles that are applied by the board to ensure that adjustments made to financial 
measures for purposes of determining compensation are appropriate. Furthermore, a plain language 
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discussion on adjustments approved by the board during the most recent year is provided in the proxy 
circular of both companies. 

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. 

Capital Power Corporation, 2025 Proxy Circular, pages 70-71 

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 2017 to 2024, the 
President & CEO has realized 122% more than the expected value of the 
compensation that the committee awarded (labeled Awarded compensation) while the 
shareholder’s investment has increased by 159%. 

 

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. 
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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? 

• 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, 2025 Proxy Circular, page 123 

Share ownership requirement 

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, RSUs or executive performance share units (EPSUs) 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 executive leadership team (ELT): 

 

https://ccgg.ca/download/5042/
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We require executives who have not met their share ownership requirement to take 
50 per cent of net payout (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, 2024. It 
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. 
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National Bank of Canada, 2025 Proxy Circular, pages 102-103 

Share ownership requirements  

Requirements designed to tie the long-term interests of Executive Officers, Officers 
and certain Financial Markets specialists with the interests of shareholders and to 
discourage them from taking undue and excessive risks. The Human Resources 
Committee regularly monitors compliance with the minimum holding requirements. 

Share ownership requirement for Executive Officers 

• Effective February 1, 2025, we increased the minimum holding requirements for 
Executive Officers. From now on, their minimum holding must be more significant in 
relation to their economic situation, bearing in mind that most of their total direct 
compensation is paid in the form of deferred compensation. As their salary represents 
less than 20% of their total direct compensation, establishing a share ownership 
multiple on total direct compensation strengthens their holding. In addition, we have 
introduced a new requirement to encourage personal investment in shares specifically 
or equivalent (direct shareholding). The share ownership requirements for Executive 
Officers are now twofold: 

• shareholding; and 

• direct shareholding. 

Until January 31, 2025: 

• The Executive Officers must maintain minimum holding of shares, including non-
vested RSUs, non-vested PSUs, vested and non-vested DSUs, and the increase in 
value of vested (but unexercised) in-the-money Options and SARs, it being 
understood that this minimum holding must be proportional to the compensation 
received and given that it is based on the position held. 

• The minimum holding represented a multiple of the previous three years’ average 
base salary in which the employee held the role subject to the policy. If the employee 
held the role subject to the policy for less than three years, the average annual base 
salary earned for the period to which they are subject to the policy is used.  

Since February 1, 2025: 

• To meet shareholding requirements, Executive Officers must maintain a minimum 
holding in shares, including non-vested RSUs, non-vested PSUs, vested and non-
vested DSUs. 

• In addition, to meet the direct shareholding requirements, Executive Officers must 
also maintain a minimum holding in shares or equivalent. 
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• The minimum holding in shareholding and direct shareholding requirements for 
Executive Officers is a multiple of the average total direct compensation target for the 
last three years during which the employee has held the role subject to the policy. If 
the Executive Officer has held the role subject to the policy for less than three years, 
then the average target total direct compensation for the period to which they are 
subject to the policy is used. 

• The appreciation in value of vested and in-the-money (but unexercised) Options 
and SARs is no longer recognized in the calculation of the minimum holding of 
Executive Officers. 

 
 
 
 
 
 
 
 

 
 

 

National Bank of Canada, 2025 Proxy Circular, page 125 

Share ownership requirements for 2024 and 2025 

As of October 31, 2024, Laurent Ferreira was compliant with his share ownership 
requirements of eight times the average base salary of the last three years (i.e., 
$1,016,675). 

He also meets the shareholding requirements that came into effect on February 1, 
2025, being the share ownership requirements of three times his average target total 
direct compensation over the last three years (i.e., $8,883,333) and the direct share 
ownership requirements of one time this same average (i.e., $8,883,333). 
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He will have to maintain the required multiple of shareholdings, including direct 
shareholding, for a period of at least two years after retirement. The following table 
sets forth his 2024 holding as of October 31, 2024, based on the Closing Price, i.e., 
$132.80, and his 2025 holding as of February 1, 2025, based on the Closing Price, i.e., 
$128.99. 

Discussion 

National Bank’s ownership policy is also noteworthy as executive share ownership requirements are 
expressed as a multiple of total direct compensation (TDC) as opposed to the common practice of using 
base salary. National Bank requires its CEO to hold at least one times average total direct compensation in 
common shares of the bank. In many cases, base salary is the smallest component of 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 offers a more 
meaningful reference point.  

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., 2025 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, 2024 

 

Discussion 

Stantec’s circular includes all of the information discussed above. 

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., 2025 Proxy Circular, page 77 

Savings Plan 

The purpose of providing employer contributions in respect of employee savings 
under the Plan is to help employees enhance their financial well-being. 

____________________________________________________________________________ 
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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 Common Shares, cash, 
tax-free savings account, registered retirement savings plan or other investments. 
Employer contributions are made through Common 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 the Plan, 
the employer contribution by issuance of Common Shares from treasury is limited to 
25% of the total contribution. In 2024, a total of 72,123 Common Shares were issued 
from treasury at prices per share between $13.28 and $14.59. 

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. 

Additionally, we provide an enhanced executive medical program, that offers 
proactive and personalized healthcare to support the overall well-being of our 
Principal Vice Presidents. 

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, 2025 Proxy Circular, pages 94-95 

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 
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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-
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, 2025 Proxy Circular, pages 26-27 

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 the REIT’s approach to its 
executive compensation programs and policies. […] 
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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. 

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 
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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? 

Precision Drilling Corporation, 2025 Proxy Circular, page 36 

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 2024 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: 
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Precision Drilling Corporation, 2025 Proxy Circular, pages 38-39 

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 
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 2024, 42% of our 
revenue was from our U.S. and international operations, and 58% 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. 
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▪ Revenue ▪ Earnings before interest, taxes, depreciation, and amortization (EBITDA) ▪ 
Assets ▪ Total employees ▪ Market capitalization ▪ Enterprise value ▪ Geographic 
footprint ▪ Complexity of service offerings 

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. 

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 48 for 
details). 

2024 Compensation Peer Group  

We benchmarked compensation levels for 2024 against the following 16 companies. 

▪ CES Energy Solutions Corp. ▪ Diamond Offshore Drilling, Inc. ▪ Enerflex Ltd. ▪ Ensign 
Energy Services Inc. ▪ Forum Energy Technologies, Inc. ▪ Helmerich & Payne, Inc. ▪ 
Liberty Oilfield Services, Inc. ▪ Mattr Corp. ▪ Nabors Industries Ltd. ▪ Noble Corp. ▪ Oil 
States International, Inc. ▪ Pason Systems ▪ Patterson-UTI Energy, Inc. ▪ RPC, Inc. ▪ 
Secure Energy Services Inc. ▪ TETRA Technologies, Inc. 

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 (42nd 
percentile), EBITDA (69th percentile), assets (57th percentile), market capitalization 
(51st percentile), enterprise value (49th percentile), employee count (69th percentile), 
geographic footprint and complexity of service offerings. Of the financial factors 
listed, in 2024, Precision was on average at the 56th 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. 
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Precision Drilling also highlights the company’s positioning relative to peers included in the company’s 
compensation peer group. 


