
 

 

 



Capital Power Corporation is one of Canada's
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS  
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MANAGE MENT PROXY CIRCULAR 

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

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

Telephone 

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

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

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

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

(a) the Corporate Secretary oi(22at(alPowen)]TJ
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Lim

March 22, 2010, EPCOR held theTSpecial  0 1817o17o1Sting Share. 
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BUSINESS OF THE MEETING 

1. Consolidated Financial Statements 

The consolidated financial statements of the Company for the six months ended 
December 31, 2009 and the report of the audito
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3. Appointment of Auditors 

The Audit Committee and the Board of Directors propose that KPMG LLP be appointed 
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NOMINEE
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Director Nominees to be Elected by Holders of Common Shares 

Brian Vaasjo 
President & CEO 
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Albrecht Bellstedt5 

Canmore, AB 
Independent1 
Age: 60 
Director since:  
July 9, 2009 
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Brian Bentz 
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Richard Cruickshank 
Edmonton, AB 
Non-Independent8  
Age: 59 
Director since:  
July 9, 2009 
 

Richard Cruickshank currently serves as a senior partner with the national law firm, 
Fraser Milner Casgrain LLP. Prior to the merger of Cruickshank Karvellas with Fraser 
Milner Casgrain LLP in 2000, Mr. Cruicksha
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Philip Lachambre 
Edmonton, AB 
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Janice Rennie 
Edmonton, AB 
Independent1 
Age: 52 
Director since:  
July 9, 2009 
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Robert Phillips 
Vancouver, BC 
EPCOR Nominee 
Independent1 

Age: 59 
Director since:  
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11. Each of Mr. Bellstedt and Mr. McPherson serve as a director of The Churchill Corporation. 

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

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

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

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

16. Mr. Cruickshank was appointed to the Corporate Governance, Compensation and Nominating Committee on October 30, 
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All Board meetings attended via teleconference would be paid on the same basis above.  If a 
director needs to travel from their place of residence before a Board or Committee meeting, or 
should a member have to travel back to their re
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EXECUTI VE COMPENSATION 

Corporate Governance, Compensation and Nominating Committee 

Composition 

The CGCN Committee is a committee of the Board, 
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Performance Review Process 
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�x medium and long-term goals are supported through the Long Term Incentive Plan which 
rewards shareholder value creation; and 

�x equity ownership requirements align executive interests with shareholder interests. 
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Base Salary 

Salaries are determined based on the responsibilities of each position, the executive's experience, 
expertise and knowledge when compared with market, individual performance and internal 
comparability and will generally align at a point below the median of the comparator group for 
executive positions with similar responsibilities to those of the Company.  Base salaries for non-
executive positions are targeted at the median of the comparator group for positions with similar 
responsibilities to those of the Company. 
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The individual component of the STIP has a 30% weighting.  Individual executive objectives 
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issuance of Common Shares from treasury or by acquiring Common Shares in the market.  No 
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Under the L
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Financial Planning Allowance 
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The following table sets forth all compensation for services in all capacities to the Company and 
its subsidiaries for the fiscal year ended Decembe /31, 2009 in respe292of e1.22of the NEOs.  The 
Company was not a repoBoxng issue /for a
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NEOs from EPCOR to Capital Power are reflected in the July
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Plan.  US based employees who transferred employment from EPCOR participate in the Capital 
Power 401(k) plan. 

LAPP Plan 

Employees of the Company who participated in the LAPP immediately prior to the closing of the 
IPO continued to participate in the LAPP and accrue pension benefits thereunder for service with 
the Company.  The LAPP is a contributory, defined benefit, best average earnings pension plan 
that is governed by the Public Sector Pension Plans Act (Alberta).  The LAPP is a multi-
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Supplemental Pension Plan (SPP) 

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

 �x 
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Retirement �x All salary and benefit programs cease 

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

 �x 
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Termination for cause 



- 54 - 

EQUITY COMPENSATION PLANS 

The Company has two equity compensation plans for its executives and employees, the 2009 
Plan and the LTI Plan.  An aggregate of 5,000,000 Common Shares may be issued under the 
2009 Plan and the LTI Plan.  No awards were made under the LTI Plan during the year ended 
December 31, 2009.  An aggregate of 2,183,100 options were issued under the 2009 Plan in 
connection with the Company's initial public offering in July 2009.  For additional information 
regarding the 2009 Plan and the LTI Plan see "Executive Compensation – Long Term Incentive 
Compensation". 
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Currently the Board is scheduled to meet a minimum of four times per year and schedules in 
camera sessions at each meeting where directors meet without members of management.  The 
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Board Committees 

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

�x Audit Committee  

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

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

�x Keephills 3 Project Oversight Committee 
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4. All members are independent within the meaning of NI 58-101. 

5. As Chair of the Board, Mr. Lowry is an ex-officio, non-voting member of each Committee. 
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to other officers in all matters concerning the management of the Company.  The CGCN 
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Investigating Ethical Complaints - The Company investigates all ethical complaints thoroughly 
and promptly.  Investigations may include intervm
-826 ngm
- the employee or agent accused, 
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Other Business 

Submission Date for 2011 Shareholder Proposals 

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

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

(the “Committees”) to provide more detailed review of important areas of responsibility, 
delegating certain of its authorities to management, reserving certain powers to itself and 
making certain recommendations to the shareholders. This process includes:   

 

i) appointing Committees and/or advisory bodies, which at a minimum shall 
be comprised of an Audit Comm it, atCorate Governanceity, d e l e g a ] T J 
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x)
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a) the annual compensation policy/program for employees; 
 

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

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

 
 
 

G. Policies and Procedures 
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IV.  GENERAL LEGAL O BLIGATIONS OF  THE BOARD OF DIRECTORS 
 

A. The Board is responsible for directing ma
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Appendix B 

AUDIT COMMITTEE  TERMS OF REFERENCE 

 

A. OVERVIEW AND PURPOSE 
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6. The minutes of the Committee meetings will accurately record the decisions 
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developm
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financial reporting and the degree of 
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assessment, management will prepare tax compliance and planning strategies 
annually for review by the Committee, including a review of any tax reserves. 

20.
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33. Monitor and
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3. Meetings are chaired by the Committee Chair or in the Committee Chair’s 
absence, by a member chosen by the Committee amongst themselves. 
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11.
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independent judgment as to the probability that such plans can be 
achieved;  
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(i) participate fully and frankly in the deliberations and discussions of the 
Board; 

 

(ii) demonstrate an openness to others’ opi
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F. Industry and Corporate Knowledge 
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Director Ex

pe/Arse Matrix   

Bellstedt Bennett Bentz BolttioCruickshankoLttaam
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Shareholder Feedback 

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

�x 


