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Established in July 2009, Capital Power Corporation is a growth-oriented North American
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1. About the shareholder meeting

Voting

WHO CAN VOTE
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Vote in person
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Vote on our approach to executive compensation
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About the nominated directors
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Directors nominated by Capital Power

Donald Lowry (63)
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The terms of reference for the Chair of the board, chair of the non-EPCOR elect directors, each committee, individual directors
and the President and CEO include detailed position descriptions and are available on our website (www.capitalpower.com).

Ethics

2015 Management proxy circular 21






2015 Management proxy circular 23






Currently, the board and CGC&N Committee don’t consider the level of representation of women on the board except when
recruiting new directors. Our Board Diversity Policy is a new policy so the board and committee are still considering how the
policy may be integrated with other board processes, including board assessment and performance reviews, our annual review of
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Members Philip Lachambre (chair)
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CORPORATE GOVERNANCE, COMPENSATION AND NOMINATING COMMITTEE
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particular, updating certain definitions to reflect current market practices, including annual company
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HEALTH, SAFETY AND ENVIRONMENT COMMITTEE
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3. Compensation
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BREAKDOWN OF FEES EARNED
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Total common

shares
Name #)
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Total common
shares and
unvested PSUs
held as a

percentage of
Total unvested ownership

PSUs Value requirement

@l (%) (%)

Meets
ownership
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2015 Management proxy circular 41



ELEMENTS OF COMPENSATION
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Performance measures and weightings
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Performance share units
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Current LTI plan Differences under the 2009 plan

Form of award The right to purchase our common shares at a price that is at Same as current plan
least the fair market value on the grant date

Participants Executives and senior management
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ASSESSING PERFORMANCE

Our executive compensation is designed to pay for performance, rewarding individuals for results that meet or exceed our
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measured against defined increments). CPM management conducts individual and team
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Business objectives
Named executive rating Comments
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The realized value of the option award depends on our share price over time and when the executive exercises the options.
Options vest one third each year beginning on the first anniversary of the grant date and expire after seven years.

CEO look back analysis
Executive compensation includes cash and equity-based compensation with terms varying from one year for annual base salary
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2014 details
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2014‘ 2013‘ 2012

Accounting | Binomial lattice Accounting | Binomial lattice Accounting
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The table below shows the stock option overhang, dilution and run rate. (see Stock options on page 46 for details).

Rate
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4. Other Information
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Appendix A

Board of Directors — Terms of Reference

. INTRODUCTION
A.

64 Capital Power Corporation




2015 Management proxy circular 65



ix) ensuring succession planning programs are in place, including programs to train, develop and monitor
senior Management;

X) approving certain matters relating to all employees, including:
a) the overarching compensation policy/program for employees;
b) new benefit programs or material changes to existing programs; and
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i) with the assistance of the CGCN Committee, direct Management to ensure the Corporation operates at all
times within applicable laws and regulations and to the highest ethical and moral standards;
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Resignation Retirement Death/Disability Termination without Termination for cause Double trigger change of control
cause

Salary and benefits All salary and benefits programs end.
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