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2011 Best Practices 
for Proxy Circular Disclosure 

Intro duction  

Since 2004, the Canadian Coalition for Good Governance (CCGG) has prepared best practices documents for 

reporting issuers to provide guidance on effective disclosure communication related to corporate governance 

and executive compensation. These documents have been updated annually and aim to show what 

shareholders expect from issuer disclosure by way of outstanding examples. 

About CCGG 
CCGG was formed to promote good governance practices among Canadian equity issuers. We believe that good 

governancŜ ŎƻƴǘǊƛōǳǘŜǎ ǘƻ ŀ ŎƻƳǇŀƴȅΩǎ ŀōƛƭƛǘȅ ǘƻ ŎǊŜŀǘŜ ƭƻƴƎ-term value for its shareholders. 

Membership in CCGG includes a wide range of institutional investors: pension funds, mutual funds and third-

party money managers. Our 48 members collectively manage over $2 trillion in assets, representing more than 

ƘŀƭŦ ƻŦ /ŀƴŀŘƛŀƴǎΩ ǘƻǘŀƭ ǊŜǘƛǊŜƳŜƴǘ ǎŀǾƛƴƎǎΦ 

Why proxy disclosure matters  
For most shareholderǎΣ ŀ ŎƻƳǇŀƴȅΩǎ ǇǊƻȄȅ ŎƛǊŎǳƭŀǊ ƛǎ ǘƘŜ ǇǊƛƳŀǊȅ ŎƻƳƳǳƴƛŎŀǘƛƻƴ ƭƛƴƪ ǿƛǘƘ ǘƘŜ ōƻŀǊŘΦ 

Shareholders expect the circular to articulate, in plain language, the governance practices and activities of the 

ōƻŀǊŘΣ ǘƘŜ ǉǳŀƭƛŦƛŎŀǘƛƻƴǎ ƻŦ ŘƛǊŜŎǘƻǊǎΣ ǘƘŜ ƛǎǎǳŜǊΩǎ ŜȄŜŎǳǘƛǾŜ ŎƻƳǇŜƴǎŀǘƛƻƴ ǇǊƻƎǊŀƳǎ όǇŀǊǘƛŎǳƭŀǊƭȅ ŀǎ ǘƘŜȅ ǊŜƭŀǘŜ 

ǘƻ ǘƘŜ ŀƭƛƎƴƳŜƴǘ ōŜǘǿŜŜƴ ŎƻƳǇŜƴǎŀǘƛƻƴ ŀƴŘ ǘƘŜ άǎƘŀǊŜƘƻƭŘŜǊ ǇǊƻƳƛǎŜέ1) and risk management strategy. Such 

ŘƛǎŎƭƻǎǳǊŜ ŀǎǎƛǎǘǎ ǎƘŀǊŜƘƻƭŘŜǊǎ ƛƴ ŀǎǎŜǎǎƛƴƎ ǘƘŜ ōƻŀǊŘΩǎ ǇŜǊŦƻǊƳŀƴŎŜ ŀƴŘ its ability to work with management to 

ŘŜǘŜǊƳƛƴŜ ŎƻǊǇƻǊŀǘŜ ǎǘǊŀǘŜƎȅ ŀƴŘ ƻǾŜǊǎŜŜ ǘƘŜ ƳŀƴŀƎŜƳŜƴǘ ƻŦ ǘƘŜ ŎƻƳǇŀƴȅΩǎ ǇǊƛƳŀǊȅ ǊƛǎƪǎΦ Lǘ ŀƭǎƻ ŜȄǇƭŀƛƴǎ Ƙƻǿ 

the compensation structure incents management to achieve corporate objectives without exceeding the 

ŎƻƳǇŀƴȅΩǎ Ǌƛsk appetite. 

How to use this document  
Issuers should be familiar with and model their policies and behaviours after CCGG guidelines laid out in 

Building High Performance Boards, Executive Compensation Principles and other publications. This collection 

of best practices gives life to our principles and provides inspiration for crafting and disclosing good corporate 

governance practices. 

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 info@ccgg.ca or 416-644-6580. 

                                                           
1
 ²Ŝ ŘŜŦƛƴŜ άǎƘŀǊŜƘƻƭŘŜǊ ǇǊƻƳƛǎŜέ ŀǎ ŀ ŎƻƳǇŀƴȅΩǎ ƭƻƴƎ-term corporate objectives and its strategy for achieving those 

objectives; in other words, the reason for investing in the company. 

mailto:info@ccgg.ca
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2011 Best Practices 
for Proxy Circular Disclosure 

Governance Gavel Awards 

9ǎǘŀōƭƛǎƘŜŘ ƛƴ нллрΣ //DDΩǎ DƻǾŜǊƴŀƴŎŜ DŀǾŜƭ !ǿŀǊŘǎ recognize excellence in disclosure by issuers through 

ǘƘŜƛǊ ŀƴƴǳŀƭ ǇǊƻȄȅ ŎƛǊŎǳƭŀǊΦ !ǿŀǊŘǎ ŀǊŜ ƎƛǾŜƴ ŦƻǊ ŜȄŎŜƭƭŜƴŎŜ ƛƴ ŘƛǎŎƭƻǎǳǊŜ ƻŦ ŀƴ ƛǎǎǳŜǊΩǎ ŀǇǇǊƻŀŎƘ ǘƻ ŜȄŜŎǳǘƛǾŜ 

compensation, and excellence in disclosure of board governance practices and director qualifications. In the 

future, CCGG will also recognize issuers on an ad hoc basis where warranted. 

LǎǎǳŜǊǎ ǿƘƻǎŜ ƎƻǾŜǊƴŀƴŎŜ ǇǊŀŎǘƛŎŜǎ ǎǳōǎǘŀƴǘƛŀƭƭȅ ƳŜŜǘ ŀƭƭ ƻŦ //DDΩǎ Building High Performance Boards and 

Executive Compensation Principles guidelines and believe that their disclosure warrants consideration for a 

Governance Gavel award are invited to contact us at info@ccgg.ca. 

Best Disclosure of Board Governance Practices and Director Qualifications  

 

2011 Award Winner: CN Rail 

Lƴ ŘŜǘŜǊƳƛƴƛƴƎ ǘƘŜ ǿƛƴƴŜǊ ƻŦ //DDΩǎ .Ŝǎǘ 5ƛǎŎƭƻǎǳǊŜ ƻŦ .ƻŀǊŘ DƻǾŜǊƴŀƴŎŜ tǊŀŎǘƛŎŜǎ ŀƴŘ 5ƛǊŜŎǘƻǊ vǳŀƭƛŦƛŎŀǘƛƻƴǎ 

Gavel awŀǊŘΣ //DD ŎƻƴǎƛŘŜǊǎ ǘƘŜ ŀƭƛƎƴƳŜƴǘ ōŜǘǿŜŜƴ ŀƴ ƛǎǎǳŜǊΩǎ ƎƻǾŜǊƴŀƴŎŜ ǇǊŀŎǘƛŎŜǎ ŀƴŘ ƻǳǊ Building High 

Performance Boards guidelines and looks for proxy circular disclosures that allow CCGG to assess that 

alignment. CCGG also looks for disclosures that clearly articulate the qualifications of directors, including: 

ŘŜǘŀƛƭŜŘ ōƛƻƎǊŀǇƘƛŜǎ ŦƻǊ ŜŀŎƘ ŘƛǊŜŎǘƻǊΤ ŀ ōƻŀǊŘ ǎƪƛƭƭǎ ƳŀǘǊƛȄΤ ǘƘŜ ōƻŀǊŘΩǎ ǇǊƻŎŜǎǎ ŦƻǊ ƛŘŜƴǘƛŦȅƛƴƎ ŀƴŘ ǊŜŎǊǳƛǘƛƴƎ 

ŘƛǊŜŎǘƻǊǎΤ ǘƘŜ ōƻŀǊŘΩǎ ƻǊƛŜƴǘŀǘƛƻƴ ŀƴŘ ŎƻƴǘƛƴǳƛƴƎ ŜŘǳŎŀǘƛƻƴ ǇǊƻƎǊŀƳǎ ŦƻǊ ŘƛǊŜŎǘƻǊǎΤ ǘƘŜ ōƻŀǊŘΩǎ ǇŜǊŦƻǊƳŀƴŎŜ 

assessment processes, expectations for directors, and the attendance record of each director at board and 

committee meetings; and the compensation of and share ownership requirements for each director. 

Best Disclosure of Approach to Executive Compensation 

 

2011 Award Winner: TD Bank Financial Group 

Lƴ ŘŜǘŜǊƳƛƴƛƴƎ ǘƘŜ ǿƛƴƴŜǊ ƻŦ //DDΩǎ .Ŝǎǘ 5ƛǎŎƭƻǎǳǊŜ ƻŦ !ǇǇǊƻŀŎƘ ǘƻ 9ȄŜŎǳǘƛǾŜ /ƻƳǇŜƴǎŀǘƛƻƴ DŀǾŜƭ ŀǿŀǊŘΣ 

CCGG looks for executive compensation disclosure to incorporate substantially all of the best practices outlined 
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ƛƴ ǘƘƛǎ ŘƻŎǳƳŜƴǘΣ ƛƴŎƭǳŘƛƴƎΥ ǘƘŜ ŀƭƛƎƴƳŜƴǘ ōŜǘǿŜŜƴ ŀƴ ƛǎǎǳŜǊΩǎ άǎƘŀǊŜƘƻƭŘŜǊ ǇǊƻƳƛǎŜέ ŀƴŘ ƛǘǎ ŜȄŜŎǳǘƛǾŜ 

ŎƻƳǇŜƴǎŀǘƛƻƴ ǇǊƻƎǊŀƳǎΤ ǘƘŜ ŀƭƛƎƴƳŜƴǘ ōŜǘǿŜŜƴ ŀƴ ƛǎǎǳŜǊΩǎ Ǌƛǎƪ ƳŀƴŀƎŜƳŜƴǘ ǇǊƻƎǊŀƳǎ ŀƴŘ ŜȄŜŎǳǘƛǾŜ 

compensation; a clear and detailed description of the components of the executive compensation program and 

how decisions are made; ŘŜǘŀƛƭŜŘ ŘƛǎŎƭƻǎǳǊŜ ƻŦ ǘƘŜ ōƻŀǊŘΩǎ ŀōƛƭƛǘȅ ǘƻ ŜȄŜǊŎƛǎŜ ŘƛǎŎǊŜǘƛƻƴ ŀƴŘ ǿƘŜǘƘŜǊ ƛǘ Ƙŀǎ ŘƻƴŜ 

so; disclosure of employment contracts, severance agreements and limitations on retirement benefits and 

ǇŜǊǉǳƛǎƛǘŜǎΤ άƭƻƻƪ-ōŀŎƪέ ǘŀōƭŜǎ ŀƴŘ ŎƘŀǊǘǎ ǘƘŀǘ ǎƘƻǿ ǘƘŜ ŜŦŦŜŎǘƛǾŜƴŜǎǎ ƻŦ ŎƻƳǇŜƴǎŀǘƛƻƴ ǇǊƻƎǊŀƳǎ ƻǾŜǊ ǘƛƳŜΤ 

management biographies, qualifications and a description of their responsibilities; and no undue reliance on the 

άŎƻƳǇŜǘƛǘƛǾŜ ƘŀǊƳέ ŜȄŜƳǇǘƛƻƴ ǳƴƭŜǎǎ ŀōǎƻƭǳǘŜƭȅ ƴŜŎŜǎǎŀǊȅΦ 

Best Disclosure of Governance Practices & Approach to Executive Compensation by a Small or Mid-

Sized Issuer 

 

2011 Award Winner: MTS 

This Gavel for was awarded for the first time this year on an ad hoc basis to acknowledge the overall disclosure 

efforts of small- and mid-sized issuers. In determining the winner, CCGG considered elements of governance 

practices as well as director and executive compensation disclosure. 
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The Importance of Plain Language Disclosure  

Even savvy and well-resourced shareholders often express frustration over the cumbersome nature of many 

regulatory filings and the degree of expertise required to understand and appreciate what is being 

communicated. Disclosures can often be greatly improved through the use of plain language. 

Lƴ ǘƘŜ ǇǊŜŦŀŎŜ ǘƻ ǘƘŜ ¦Φ{Φ {ŜŎǳǊƛǘƛŜǎ ŀƴŘ 9ȄŎƘŀƴƎŜ /ƻƳƳƛǎǎƛƻƴΩǎ A Plain English Handbook, Warren Buffet 

writes: 

For more than ŦƻǊǘȅ ȅŜŀǊǎΣ LΩǾŜ ǎǘǳŘƛŜŘ ǘƘŜ ŘƻŎǳƳŜƴǘǎ ǘƘŀǘ ǇǳōƭƛŎ ŎƻƳǇŀƴƛŜǎ ŦƛƭŜΦ ¢ƻƻ ƻŦǘŜƴΣ LΩǾŜ 

been unable to decipher just what is being said or, worse yet, had to conclude that nothing was 

ōŜƛƴƎ ǎŀƛŘΦ ώΧϐ 

There are several possible explanations as to why I and others sometimes stumble over an 

ŀŎŎƻǳƴǘƛƴƎ ƴƻǘŜ ƻǊ ƛƴŘŜƴǘǳǊŜ ŘŜǎŎǊƛǇǘƛƻƴΦ aŀȅōŜ ǿŜ ǎƛƳǇƭȅ ŘƻƴΩǘ ƘŀǾŜ ǘƘŜ ǘŜŎƘƴƛŎŀƭ ƪƴƻǿƭŜŘƎŜ 

ǘƻ ƎǊŀǎǇ ǿƘŀǘ ǘƘŜ ǿǊƛǘŜǊ ǿƛǎƘŜǎ ǘƻ ŎƻƴǾŜȅΦ hǊ ǇŜǊƘŀǇǎ ǘƘŜ ǿǊƛǘŜǊ ŘƻŜǎƴΩǘ ǳƴŘŜǊǎǘŀƴŘ ǿƘŀǘ ƘŜ ƻǊ 

she is talking about. In some cases, moreover, I suspect that a less-than-scrupulous issuer 

ŘƻŜǎƴΩǘ ǿŀƴǘ ǳǎ ǘƻ ǳƴŘŜǊǎǘŀƴŘ ŀ ǎǳōƧŜŎǘ ƛǘ ŦŜŜƭǎ ƭŜƎŀƭƭȅ ƻōƭƛƎŀǘŜŘ ǘƻ ǘƻǳŎƘ ǳǇƻƴΦ 

Perhaps the most common problem, however, is that a well-intentioned and informed writer 

simply fails to get the message across to an intelligent, interested reader. In that case, stilted 

jargon and complex constructions are usually the villains.2 

What do we mean by plain language and what are the benefits of its use?  
Plain language is a form of communication that allows your intended audience to understand the information 

you are trying to convey the first time they read or hear it. In order to achieve effective disclosure, CCGG 

recommends that issuers should present information in a manner that is: 

¶ easy to find; 

¶ easy to understand; 

¶ accurate and complete; and  

¶ given in context so that the information has meaning. 

Plain language does not mean that issuers should avoid sharing complex information that shareholders require 

to make informed investment and proxy voting decisions. Rather, plain language means issuers should disclose 

all the information shareholders need in a manner that is understandable and user-friendly, regardless of its 

complexity. As the SEC writes in A Plain English Handbook: 

                                                           
2
 U.S. Securities and Exchange Commission 1999. 
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Plain English means analyzing and deciding what information investors need to make informed 

decisions, before words, sentences, or paragraphs are considered. A plain English document 

uses words economically and at a level the audience can understand. Its sentence structure is 

tight. Its tone is welcoming and direct. Its design is visually appealing. A plain English document 

ƛǎ Ŝŀǎȅ ǘƻ ǊŜŀŘ ŀƴŘ ƭƻƻƪǎ ƭƛƪŜ ƛǘΩǎ ƳŜŀƴǘ ǘƻ ōŜ ǊŜŀŘΦ 

Using plain language in regulatory filings will allow issuers to get their message across to a greater number of 

existing and potential shareholders more quickly and in a shorter space. Further, the use of plain language 

means issuers can spend less time explaining the information and there is  less of a chance that readers will not 

understand it. 

Recommendations for Achieving Plain Language Disclosure  

Organize for understanding  

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. 

Use descriptive headings 

Descriptive headings and subheadings allow readers to quickly find the information they are seeking and break 

up the document into more manageable pieces. 

Draw attention to key ideas  

Some effective disclosures by Canadian issuers provide summary overviews of each 

major section while others use highlight boxes to draw readersΩ attention to the main 

ideas. 

Group related information  

Grouping related information can help readers understand the message being 

conveyed and quickly see the big picture. Grouping related information also helps 

reduce redundancies in disclosure documents. As an example, in the Compensation Discuss & Analysis (CD&A) 

section of their circular, many issuers will discuss how base salaries are determined in one section and discuss 

the particulars, such as actual salary levels and planned increases, in a completely different section, which is not 

helpful to the reader. This practice is also common in discussions of longer-term compensation programs. 

Introduce at a high level  

For disclosure of executive compensation plans, CCGG recommends that the ōƻŀǊŘΩǎ ŎƻƳǇŜƴǎŀǘƛƻƴ ŎƻƳƳƛǘǘŜŜ 

consider writing a plain-language introduction to their CD&A that provides a high-ƭŜǾŜƭ ƻǾŜǊǾƛŜǿ ƻŦ ǘƘŜ ƛǎǎǳŜǊΩǎ 

ŎƻƳǇŜƴǎŀǘƛƻƴ ǇǊƻƎǊŀƳǎΣ ǘƘŜ ŎƻƳƳƛǘǘŜŜΩǎ ŀƴŘ ōƻŀǊŘΩǎ ŀǇǇǊƻŀŎƘ ǘƻ ŜȄŜŎǳǘƛǾŜ ŎƻƳǇŜƴǎŀǘƛƻƴΣ ŀ ŘƛǎŎǳǎǎƛƻƴ ƻŦ ǘƘŜ 

Some issuers use a 

highlight box to 

summarize main 

ideas or highlight 

important 

information. 
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ŘŜŎƛǎƛƻƴǎ ƳŀŘŜ ŀƴŘ Ƙƻǿ ǘƘŜǎŜ ŘŜŎƛǎƛƻƴǎ ƭƛƴƪ ǘƻ ǘƘŜ ƛǎǎǳŜǊΩǎ ŎƻǊǇƻǊŀǘŜ ƻōƧŜŎǘƛǾŜǎ ŀƴŘ Ǌƛǎƪ ƳŀƴŀƎŜƳŜƴǘ 

programs. 

Employ visual aids 

Use charts, tables or images to explain complicated or detailed information, wherever appropriate. They can 

explain information more fully and easily than text alone, and their use helps to divide the document into small 

pieces for easier reading. 

Avoid industry talk  

Avoid jargon and define or explain technical iƴŦƻǊƳŀǘƛƻƴΦ CƻǊ ŜȄŀƳǇƭŜΣ ƛŦ άŎŀǎƘ Ŧƭƻǿέ ƛǎ ǳǎŜŘ ŀǎ ŀ ǇŜǊŦƻǊƳŀƴŎŜ 

metric in a variable compensation program, the issuer should define and explain how it is calculated and used. 



 

CCGG | Disclosure of Governance Practices 7 

 

2011 Best Practices 
for Proxy Circular Disclosure 

Disclosure of Governance Practices 

Proxy circulars should clearly articulate a cƻƳǇŀƴȅΩǎ ƎƻǾŜǊƴŀƴŎŜ ǇǊŀŎǘƛŎŜǎ ƛƴ ŀ ŦƻǊƳŀǘ ǘƘŀǘ ŀƭƭƻǿǎ ǘƘŜ ǊŜŀŘŜǊ ǘƻ 

assess them in relation to the guidelines contained in Building High Performance Boards. This section shows 

examples of excellent disclosure of the following practices: 

Majority Voting ................................................................................................................................. 7 
Voting Results ................................................................................................................................... 8 
Director Independence ..................................................................................................................... 9 
Director Interlocks .......................................................................................................................... 10 
Independence of the Board Chair/Lead Director ........................................................................... 10 
Director Nominee Profiles .............................................................................................................. 12 
Director Skills Matrix ...................................................................................................................... 13 
Board Succession ............................................................................................................................ 13 
Director Continuing Education ....................................................................................................... 14 
Committees of the Board ............................................................................................................... 15 
Director Compensation .................................................................................................................. 16 
Director Attendance ....................................................................................................................... 17 
Evaluation of Directors/Board ........................................................................................................ 18 
Oversight of Strategic Planning and Risk Management ................................................................. 20 
Shareholder Engagement ............................................................................................................... 21 
Say on Pay ....................................................................................................................................... 22 

Majority Voting  
RBC, 2011 Proxy Circular, page 60: 

Board policy requires that in an uncontested election of directors, any nominee who receives a 

ƎǊŜŀǘŜǊ ƴǳƳōŜǊ ƻŦ ǾƻǘŜǎ άǿƛǘƘƘŜƭŘέ ǘƘŀƴ ǾƻǘŜǎ άŦƻǊέ ǿƛƭƭ ǘŜƴŘŜǊ ŀ ǊŜǎƛƎƴŀǘƛƻƴ ǘƻ ǘƘŜ /ƘŀƛǊƳŀƴ ƻŦ 

the Board promptly following our annual meeting. The Corporate Governance and Public Policy 

Committee will consider the offer of resignation and, except in special circumstances, will 

recommend that the board accept the resignation. The Board of Directors will make its decision 

and announce it in a press release within 90 days following the annual meeting, including the 

reasons for rejecting the resignation, if applicable. 

Discussion 

RBC discloses a majority voting policy that is similar, but not identical, to the CCGG template. Nonetheless, this 

disclosure is considered a best practice because it contains the most important elements of the CCGG template: 

¶ directors with more votes withheld than for must submit resignations promptly, 

¶ the board must accept resignations except in special 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 rejecting the resignation, if applicable. 
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Voting Results  
RBC, 2011 Report of Voting Results 

Nominee Votes For % Votes For Votes Withheld % Votes Withheld 

W. Geoffrey Beattie 599,433,870 94.50% 34,881,959 5.50% 

John T. Ferguson 572,394,067 90.24% 61,924,934 9.76% 

 

Discussion 

Voting results should be disclosed within 5 business days of a shareholder meeting. The disclosure should 

include a detailed breakdown of votes on each motion and each director election. RBC discloses the number of 

votes for and withheld/against for each matter listed on the proxy and converts them to percentages. 

Imperial Oil, 2011 Report of Voting Results 

Election of Directors       
Nominee  Votes FOR % Votes WITHHELD % Total Votes 

K.T. (Krystyna) Hoeg Total 738,106,214 99.86% 997,911 0.14% 739,104,125 

 Exxon Mobil 589,928,303  0   
 Publicly traded shares 148,177,911 99.33% 997,911 0.67% 149,175,822 

Discussion 

Imperial Oil has a controlling shareholder so the outcome of motions made at the AGM are seldom in doubt. 

Nonetheless, it discloses results for two types of ballots: those cast by the controlling shareholder, and those 

cast by owners of publicly-traded shares. This kind of disclosure is very useful for minority shareholders of 

controlled corporations. 
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Director Independence  
National Bank, 2011 Proxy Circular, page 13: 

 

Discussion 

National Bank uses a table to clearly identify which directors are and are independent and which directors are 

not independent. Where directors are not independent, it explains why. 
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Director Interlocks  
CN Rail, 2011 Proxy Circular, page 25: 

Common Directorships  

²ƛǘƘ ŀ ǾƛŜǿ ǘƻ ŦǳǊǘƘŜǊ ǎǘǊŜƴƎǘƘŜƴ ŘƛǊŜŎǘƻǊǎΩ ƛƴŘŜǇŜƴŘŜƴŎŜΣ ǘƘŜ .ƻŀǊŘ Ƙŀǎ ŀŘƻǇǘŜŘ ŀ ǇƻƭƛŎȅ 

pursuant to which a director shall not accept the invitation to join an outside board on which a 

director of CN already sits without previously obtaining the approval of the Corporate 

Governance and Nominating Committee. In addition, the Board has adopted a policy, which is 

included in our Corporate Governance Manual, to the effect that no more than two of the 

/ƻƳǇŀƴȅΩǎ ŘƛǊŜŎǘƻǊǎ ǎƘƻǳƭŘ ƎŜƴŜǊŀƭƭȅ ǎŜǊǾŜ ƻƴ ǘƘŜ ǎŀƳŜ ƻǳǘǎƛŘŜ ōƻŀǊŘ ƻǊ ƻǳǘǎƛŘŜ ōƻŀǊŘ 

committee. 

As of February 25, 2011, no members of our Board of Directors served together on the boards of 

other public companies. 

Discussion 

Board and committee interlocks should be disclosed and boards should adopt a policy limiting interlocks. CN Rail 

discloses its approach to a policy limiting interlocks and also reports the number of current interlocks (zero, in 

this case). 

Independence of the Board Chair/Lead Director  
Cameco, 2011 Proxy Circular, pages 27, 28-29: 

Maintaining separate chair and CEO positions allows the board to be more effective in its 

ƻǾŜǊǎƛƎƘǘ ŘǳǘƛŜǎ ŀƴŘ ƘƻƭŘ ƳŀƴŀƎŜƳŜƴǘ ŀŎŎƻǳƴǘŀōƭŜ ŦƻǊ ǘƘŜ ŎƻƳǇŀƴȅΨǎ ŀŎǘƛǾƛǘƛes. Appointing a 

non-executive chair provides the board with stronger leadership, fosters more effective 

discussion and decision-making and avoids conflicts of interest. It also reflects good governance. 

ώΧϐ 

The board appoints a non-executive, independent director as its chair to help it function 

independently of management. Victor Zaleschuk has served as the chair of our board since 

2003. The chair is responsible for the following duties and responsibilities, among other things: 

¶ leading, managing and organizing the board consistent with our approach to corporate 

governance 

¶ presiding as the chair at all board meetings and meetings of our shareholders 

¶ implementing procedures so the board can carry out its work effectively, efficiently and 

independently of management. This includes scheduling, calling and chairing board 

meetings. 
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¶ acting as the liaison between the board and senior management, and as an advisor and 

sounding board to the CEO 

¶ ensuring that the board has timely and relevant information and access to other resources 

to adequately support its work. 

The board has adopted a position description for the chair, which it reviews from time to time. 

You can access a copy on our website (cameco.com/responsibility/governance/chairs_role/) or 

by writing to our corporate secretary. 

Discussion 

The position of board Chair should be separate from the CEO. Additionally, the Chair should be chosen by and 

ŦǊƻƳ ŀƴ ƛǎǎǳŜǊΩǎ ƛƴŘŜǇŜƴŘŜƴǘ ŘƛǊŜŎǘƻǊǎ ŀƴŘ ǎƘƻǳƭŘ ƘŀǾŜ ŀ ŘŜŦƛƴŜŘ ǊƻƭŜ ǘƘŀǘ ƛƴŎƭǳŘŜǎ ǎŜǘǘƛƴƎ ǘƘŜ ƳŜŜǘƛƴƎ ŀƎŜƴŘŀ 

and chairing meetings. Cameco meets and discloses substantially all of these recommendations. 

First Capital Realty, 2011 Proxy Circular, page 33: 

Independence of the Board  

ώΧϐ The Board has reviewed the independence of each director and determined that the 

majority of the Board is independent.  Mr. Katzman, the Chair of the Company, and Mr. Segal, 

the President and Chief Executive Officer, are the only directors who are not currently 

independent.  In addition to their roles as officers of the Company, both Mr. Katzman and Mr. 

{ŜƎŀƭ ŀǊŜ ŀǎǎƻŎƛŀǘŜŘ ǿƛǘƘ ǘƘŜ /ƻƳǇŀƴȅΩǎ ǇǊƛƴŎƛǇŀƭ ǎƘŀǊŜƘƻƭŘŜǊΣ DŀȊƛǘ-Globe. 

First Capital Realty, 2011 Proxy Circular, pages 30-31: 

As the Chair of the Board is not an άindependent directorέ, in March 2011, the Board appointed 

.ŜǊƴŀǊŘ aŎ5ƻƴŜƭƭΣ ŀƴ ƛƴŘŜǇŜƴŘŜƴǘ hǳǘǎƛŘŜ 5ƛǊŜŎǘƻǊΣ ŀǎ ƭŜŀŘ ŘƛǊŜŎǘƻǊ ƻŦ ǘƘŜ .ƻŀǊŘ όǘƘŜ ά[ŜŀŘ 

5ƛǊŜŎǘƻǊέύΦ ¢ƘŜ [ŜŀŘ 5ƛǊŜŎǘƻǊ ƛǎ ǊŜsponsible for facilitating the functioning of the Board 

independently of management and ensuring that directors formally have an independent 

leadership contact. 

Discussion 

The controlling shareholder of First Capital Realty controls at least 50% of its common shares. In such cases, it is 

permissible for the Chair ǘƻ ōŜ ŀ άǊŜƭŀǘŜŘ ŘƛǊŜŎǘƻǊέ ŀǎ ŘŜŦƛƴŜŘ ƛƴ ǘƘŜ //DD ǇǳōƭƛŎŀǘƛƻƴ Governance Differences 

of Equity Controlled Corporations if the board appoints an independent lead director, as First Capital Realty has 

done.  



 

CCGG | Disclosure of Governance Practices 12 

 

2011 Best Practices 
for Proxy Circular Disclosure 

Director Nominee Profiles  
MTS, 2011 Proxy Circular, page 9 

 

Discussion 

Director nominee profiles permit shareholders to learn detailed information about their representatives on the 

board and to compare directors across a range of fields. MTS uses a full page for its director biographies, 

ǇǊƻǾƛŘƛƴƎ ŀƳǇƭŜ ǊƻƻƳ ŦƻǊ ŘƛǎŎƭƻǎǳǊŜ ƻŦ ƪŜȅ ƛƴŦƻǊƳŀǘƛƻƴ ǿƘƛƭŜ ŜƴǎǳǊƛƴƎ ǊŜŀŘŀōƛƭƛǘȅΦ a¢{Ω ŘƛǎŎƭƻǎǳǊŜ ŀƭǎƻ ƳŜǊƛǘǎ 

inclusion as a best practice due to its disclosure of share and option ownership, interlocks, experience, the 

ǇǊŜǾƛƻǳǎ ȅŜŀǊΩǎ ǾƻǘƛƴƎ ǊŜǎǳƭǘǎΣ ŀƴŘ ƻǘƘŜǊ ǳǎŜŦǳƭ ƛƴŦƻǊƳŀǘƛƻƴ ŦƻǊ shareholders. 
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Director Skills Matrix  
CN Rail, 2011 Proxy Circular, page 25: 

 

Discussion 

Issuers should ŘƛǎŎƭƻǎŜ ŀ ǎƪƛƭƭǎ άƳŀǘǊƛȄέ ǘƻ provide an indication of the range of skills the board perceives is most 

important ŀƴŘ ǘƻ ƘƛƎƘƭƛƎƘǘ ǘƘŜ ŜȄǘŜƴǘ ǘƻ ǿƘƛŎƘ ŎǳǊǊŜƴǘ ōƻŀǊŘ ƳŜƳōŜǊǎΩ ŜȄǇŜǊǘƛǎŜ ƳŜŜǘǎ ǘƘŜǎŜ ǊŜǉǳƛǊŜƳŜƴǘǎΦ CN 

wŀƛƭΩǎ Ƴatrix is informative, simple, and easy to read and understand. 

Board Succession 
Nexen, 2011 Proxy Circular, page 51: 

Nominating a New Director for Election  

The Committee identifies and assesses candidates for board appointment or nomination. Our 

forward-looking skills matrix identifies skills with the greatest opportunity to strengthen the 

board and our search for future nominees is focused on continually increasing diversity within 

the boardroom. 

Before recommending a new board candidate, the Committee considers his or her performance, 

independence, competencies, financial acumen, skills and diversity. Behavioural attributes such 

as integrity, accountability and independent mindedness are also required. See page 25 for the 

list of attributes and descriptions. While the board does consider gender, ethnic background, 

geographic origin and other personal characteristics when looking at diversity, it is the skills, 

experience, character and behaviour qualities that are most important to determining the value 

which an individual could bring to the board. The Committee Chair and/or Board Chair meets 

with the candidate to discuss his or her interest and ability to devote sufficient time and 

resources to the position. Prior to nomination, potential directors must disclose possible 
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conflicts of interest with Nexen, and background checks, as appropriate, are completed. See 

www.nexeninc.com for the individual director mandate. 

The Committee requires the Secretary to maintain an evergreen list of potential directors whose 

skills complement the board and whom the Committee would evaluate, if the individual is 

available when an opening arises. 

Discussion 

Boards should have a plan in place for orderly succession of directors that ensures: 

¶ a balance of skills, experience and integrity, 

¶ a reasonable turnover rate, 

¶ candidates have sufficient expertise and time to commit, and 

¶ the maintenance of an ever-green list of candidates. 

bŜȄŜƴΩǎ ŘƛǎŎƭƻǎǳǊŜ ƳŜŜǘǎ ŀƭƭ ƻŦ ǘƘŜǎŜ ǊŜŎƻƳƳŜƴŘŀǘƛƻƴǎΦ 

Director Continuing Education  
Cameco, 2011 Proxy Circular, page 19: 

Continuing education and development  

We expect our directors to be informed about issues affecting our business, the nuclear industry 

and governance and other related issues. Continuing education helps our directors keep abreast 

of industry developments and changing governance issues and requirements, and understand 

issues we face within the context of our business. 

The table below lists the internal and external conferences, seminars, courses and site tours that 

our directors attended during the year. 

2010 Topic Presented/hosted by Attended by 

February 5 Mergers & Acquisitions Institute of Corporate 
Directors (ICD) 

Anne McLellan 

February 22 Camecoôs Competitors David Doerksen 
Vice-President, Corporate 
Development & Power 
Generation 
[Etc.] 

John Clappison 
Joe Colvin 
James Curtiss 
Donald Deranger 
[Etc.] 

Discussion 

Directors should undergo continuing education to update their skills and knowledge of the company, its 

businesses and key executives, and to address ongoing and emerging issues in the functional areas of the board. 

Issuers should establish a continuing education program for directors as well as disclose its components 



 

CCGG | Disclosure of Governance Practices 15 

 

2011 Best Practices 
for Proxy Circular Disclosure 

annually. Cameco has done both and discloses clearly and in detail what events are being held, which directors 

attend them and the benefit to directors and the company. 

Committees of  the Board  
Scotiabank, 2011 Proxy Circular, page 70: 

 

Discussion 

Scotiabank discloses committee memberships and member independence through a simple table. 

CN Rail, 2011 Proxy Circular, page 23: 

Human Resources and Compensation Committee  

ώΧϐ ¢ƘŜ .ƻŀǊŘ Ƙŀǎ adopted a policy, which is included in our Corporate Governance Manual, 

that no more than one in three members of the Human Resources and Compensation 

Committee shall be a sitting CEO of another company, at least one member shall be experienced 

in executive compensation, and the President and CEO of the Company shall be excluded from 

the Committee member selection process. 

Discussion 

CN Rail provides shareholders with some insights on how the board selects the composition of its compensation 

committee and makes it clear that the CEO is not involved in the selection process. 
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Director Compensation  
/ŀƳŜŎƻΩǎ ŘƛǎŎƭƻǎǳǊŜ ƻŦ ŘƛǊŜŎǘƻǊ ŎƻƳǇŜƴǎŀǘƛƻƴ ƛǎ ŘŜǘŀƛƭŜŘΣ ǿŜƭƭ-organized and written in plain language. (It 

covers five pages and will not be reproduced in its entirety here.) It begins with an explanation of /ŀƳŜŎƻΩǎ 

philosophy and objectives: 

Cameco, 2011 Proxy Circular, page 46, 47 and 49: 

 

It lists the various fees and retainers paid to directors in table format: 

 

It shows what each non-executive director was paid in the fiscal year, broken down by type of fee: 

 

Cameco also discloses that 60% of director compensation is through DSUs until the director meets the 

shareholder requirement and that it retained an independent consultant to assess its director compensation 

program. 




































































