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2010 GOVERNANCE GOVERNANCE GAVEL AWARDS

The CCGG Governance Governance Gavel Awards wegdezt in 2005 to recognize
excellence in communications by large issuers sliireholders through their annual
proxy circular. The initial focus of the Governan@avel Awards was on executive
compensation disclosure and the communicationrettbr qualifications and board
practices to shareholders.

As communications and governance practices haveexv@and shareholder engagement
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has become a cornerstone of good governance, C@S@&xpanded the Governance Gavel

Awards to recognize issuers who:

meet CCGG'’s Building High Performance Boards glings, develop and
maintain exceptional disclosure practices, andsalstiengage all shareholders

make substantial progress in improving their gosaoe, disclosure and
shareholder engagement practices, and

are leaders in the small- and medium-sized issgments of the Canadian
capital markets in governance, disclosure and bbéder engagement.

Annual Awards and Selection Criteria
For 2010, CCGG will award three Governance Gavea#ils:

1. Best Disclosure of Board Governance Practices aretfor Qualifications
2. Best Disclosure of Approach to Executive Compensati
3. Best Practices in Shareholder Engagement

Award for Best Disclosure of Board Governance Praates and Director
Qualifications

CCGG believes that good governance practices plétakrole in the functioning of
efficient capital markets and that shareholdeng @el high-quality disclosure practices in
order to assess an issuer’s governance practicessamard of directors. CCGG will
annually recognize the Canadian issuer that b#et® the2010 Building High
Performance Boardguidelines, and provides shareholders with excellésclosure in the
following areas:

Governance Practices —following CCGG'’s guidelifegBuilding High
Performance Boards.

Director Selection and Orientation — disclosurdadird composition in terms of

size skills/experience/expertise sought, recruitnpeacess and how current board

profile “maps” to the overall strategy, orientatiprogram for new directors,
continuing education and development opportunéieslable, etc.
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Director Profiles — disclosure of personal detaitsmprehensive listing of qualifications, professibexperience, areas of
expertise, other directorship roles, board tenete,

Director Independence — disclosure of pre-existalgtionships between the issuer and/or any cdimgoshareholder group
and a given director; confirmation that two-thimfghe board is comprised of independent directotsrlocking
directorships, including: relevant directors, baaird/olved and committees involved, and relevalgsperformed on each
board.

Alignment of Director and Shareholder interestdseldsure of share ownership guidelines and remergs for directors,
director’s individual equity and/or equity-linkealdings, year-over-year trends in holdings, relahuip to director
compensation, retention policy for retiring direstoetc.

Director Compensation — disclosure of form and &arx®e of compensation, valuation disclosure reggrdiny non-cash
compensation, status of holdings under any potespigon plans, aggregate value of at-risk compgmsamiscellaneous
perquisites, if any.

Director Performance — disclosure of performanegere process and how it fits with board stratedigradance details and
summary statistics, etc.

Shareholder Engagement - disclosure of sharehehiggement policy.
Say on Pay — disclosure of adoption of a volungatyisory vote on the board’s approach to executbrapensation.

Award selection criteria will be based 2010 Building High Performance Boards, 2010 Mod®r@holder Engagement and “Say
on Pay” Policy for Boards of DirectorandBest Practices in Director Related Information

Award for Best Disclosure of Approach to ExecutiveCompensation

Executive compensation is a key tool availablehtolioard to influence management to achieve thgocate objectives (or
“Shareholder Promise”). Shareholders need comdigteand clear disclosure of the issuer’s applofcexecutive compensation —
and how it is structured - to assess the performaithe board in motivating management to achénldng-term best interests of
shareholders.

Each year, CCGG will recognize the Canadian isalmse disclosure best features the following charatics:

A clear, explicit and understandable alignmentaripensation with the “shareholder promise” — disate explicitly stating
the issuer’s corporate objectives and how compems@tlements of the plan, chosen performance otetc.) is linked to
those objectives.

Alignment of compensation with risk managementseldisure outlining the key risks the board havatified and how the
compensation plan incents management to manage risk

An explanation of each element of compensatiorseld$ure fully explaining the features of each padompensation so
that a reader may fully understand how awards eterchined (performance metrics and targets, howdsazetween
various target levels are calculated, how awarduatsoare determined, vesting criteria, etc.).

Provides insights into the board'’s rationale —Idisgre details rationale for key decisions sucthashoice of performance
metrics (including why common industry performamoetrics were excluded, if applicable) and changehe compensation
plan.
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Providing the context so that shareholders carsagbe appropriateness of decisions — contextasiehcomparison of
performance targets vs. prior results, how oftemises have been paid out at various levels (suah“target” or
“maximum?).

An explanation of the board’s ability to use disine and when it has been used — explaining thed®ase and rationale
for exercising discretion (if applicable) and ddéises the circumstances in which it may reasonakpeet to exercise its
discretion.

Fair and accurate representation of disclosurkaérBiummary Compensation Table (SCT) — disclosues dot use footnotes
to “deemphasize” elements of compensation

No reliance on the “competitive harm” exemptionasd absolutely needed- and especially if the ulodisd performance
targets are disclosed elsewhere (such as in theahrgport, on analyst conference calls, etc.),bmnalculated from other
publicly disclosed information, or could not beseaably expected to cause undue competitive harm.

Award selection criteria will be primarily based 6&GG’s2009 Principles of Executive CompensatimuBest Practices in
Disclosure of Compensation Related Information.

Award for Best Practices in Shareholder Engagement

CCGG believes that directors should actively engdgaeholders in order to understand and act inlblest interests. Shareholders
are usually comprised of a large group of diversgstituents and a board’s engagement may vary demgeon the actual
shareholder base. CCGG will annually recognizearadian issuer who discloses its shareholdergengant policies in its proxy
circular, demonstrates a commitment to activelyagug its shareholders, and is at the leading efigeveloping new methods of
engagement.

Award selection criteria will be based 2810 Model Shareholder Engagement and “Say on RRficy for Boards of Directors.
AD HOC AWARDS

In some years, CCGG may issue additional Govern&asel Awards on an ad hoc basis to recognizefsignt year over
improvements achievements in governance practicisge companies and good governance practicasati and medium sized
issuers.

Award for Progress in Governance Practices and Disasure

CCGG will recognize, on an ad-hoc basis, issuers dve achieved substantial progress in improvieg governance practices and
disclosure of their governance practices, direttated information and executive compensation.

Award for Best Governance Practices for Small and Mdium Size Issuers

Good governance practices are as vital to smalhaedium sized issuers as they are to large iss@C&GG believes that the
implementation of good governance practices antiyastice disclosure by such issuers is an impbgeal. The Small and
Medium Size Issuer Gavel Award will recognize, onaal-hoc basis, issuers with market capitalizatss than C$1 billion that both
meet CCGG'’s guidelines for building high performamoards and demonstrate market leading discladuheir governance
practices, director information and/or their ex@éeitompensation programs.
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AWARD SELECTION PROCESS

Each year, CCGG reviews the proxies of a numb&asfadian reporting issuers, but cannot review tbbsd issuers due to
resource limitations. Our proxy reviews are baseanember holdings, sector concentration and athesiderations. The candidates
for the Governance Gavel Awards are primarily thmpanies that we review in the year, as well asrsttvho come to our attention.
CCGG members and other capital market participantsare welcome to nominate an issuer for the GovernapdGavel Awards.

Following the conclusion of each proxy season (MardMay), CCGG research staff present a summargflicandidates for each
Governance Gavel Award to a sub-committee of th&G®oard who will determine the winners of each Adva he awards are
usually presented at the August annual meetingeofCanadian Society of Corporate Secretaries.

If you have any questions or suggestions for theeBwmnce Gavel Awards, please contact:

Daniel Curren
Research Associate
416-644-6580

dcurren@ccgg.ca
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