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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 documdrase been updated annually and aim to show what

shareholdes 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
governan§ O2y (i NAodziSa (2 | O2tfhNayieef@ és shha@toldekisi @ (12 ONBLF (S

Membership in CCGG includes a wide range of institutional investors: pension funds, mutual funds and third
party money managers. Od8 members collectively manage ov@? trillion in assets;epresenting more than
KFEEfT 2F /FYITRAFLYyaQ G2t NBGANBYSyGd al gay3aao

Why proxy disclosure matters

For mostshareholded = | O2 YL} y&@Qa LINRPEe& OANDdz I NJ Aada (GKS LINAYL
Shareholdes expecthe circular to articulate, in plain language, the governance practices and activities of the

2F NRX GKS ljdzr t AFAOFGA2ya 2F RANBOGI2NARZI (GKS A&dadzsSNK
2 0KS FEtA3IYyYSyld oSl ¢aSkSyNBK22YE LESS Ak Irisikpaivieih &yt Riratédy. Such
RAaOf2adzNB aaAraia &Kl NBK2f RS Nilsabity'to wosk&dvithananagementtoK S 0 2
RSGSNN¥AYS O2NLRNIGS adNrXdisS3ae FyR 208SNESS GKS YIyl 3S
the compensation structurancentsmanagement to achieve corporate objectives without exceeding the

02 Y LJ ykeappititeNR

N O

How to use this document

Issuers should be familiar with and model their policies and behaviours after Qd&BGnedaid out in
Building High Performance Boardsecutive Compensation Principéesl otherpublications This collection
of best practices gives life to our principles and provides inspiration for craftidglisclosingood corporate
governancepractices

Feedback
We value your feedbacPRlease feel free teendus best practicegou havecome across or other suggestions
for improvement.

You can reach us aifo@ccgg.car 416644-6580.

2§ RSTAYS daKkl NBE2Y RISWat@iN®igeafeDisiectives and its strategy for achieving those

objectives; in other wordsthe reason for investing in the company
CCGG Introduction
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Governance Gavel Awards

9Aa0GFI0f AAKSR AY Hnnp3X [/ /rdddysize exDefle@c® MifisclysOrs by BsueiSthiroughg I NR &
GKSANI FyydzZr £ LINPE& OANDdzZ I N» ! 61 NR& | NB IAGSY F2NI S
compensationand excellence in disclosure of board governance practices and directafagtiains. In the

future, CCGG will also recognize isswgran ad hoc basis whevearranted

LaAA4dzSNBR ¢K2aS F20SNYI yOS LINI Buildin®Bigh Paritminancd Boardsd f £ &€ Y S
Executive Compensatiomifciplesguidelines andbelieve that their disclosure warrants consideration for a

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

Best Disclosure of Board Governance Practices and Director Qualifications

2011 Award Winner: CN Rail

LYy RSGUSNNAYAY3I GKS GAYYSNI 2F // DDQ& .Said 5Aa0f2adzNS
Gavelaw NRX // DD O2yaARSNE (KS FfA3IyYSy(l oBuildn§gBigh 'y Aa
Performance Boardguidelines and looks for proxy circular disclosures that allow CCGG to assess that

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

RSGIAT SR 0A23ANI LIKASE FT2NJ SIOK RANBOG2NI I o602 NR afilah
RANBOUGZ2NAT (GKS 02FNRQA 2NASY(dlFGA2Y oy2R NFRYET ALYSIRFZ2INNG
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 Exeutive Compensation

2011 Award Winner: TD Bank Financial Group

LY RSUSNN¥AYAY3 GKS GAYYSNI 2F // DDQa .Said 5Aa0f23adaNS
CCGG looks for executive compensation disclosure to incorporate substantially albesthactices outlined

CCGG Governance Gavel Awar
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Ay (GKAA R20dzYSyidz AyOfdzRAY3IY GKS tA3AYyYSyld o0SGsSSy
O2YLISyal idAz2y LINPINIYAT (GKS IftA3IyYSyld 6SG6SSy |y Aaa
compensationa clear and detadld description of the components of the executive compensation program and

how decisionsaremad® S Af SR RAAOf 2adz2NBE 2F (GKS 02 NRQ&a | 0Af AL

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

LIS NJj dzA & Aol O8] aifl20%1Sa | yR OKIFNILa (KFG aK2¢ GKS STFSOI
management biographies, qualifications and a description of their responsibilities; and no undue reliance on the
GO02YLISGAGAGS KIFN¥Yé SESYLIiA2Yy dzyt Saa loazfdziSte ySOS
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 midsized issuers. In determining the winner, CCGG considered elements of governance
practicesas well aglirector andexecutive compensation disclosure.

CCGG Governance Gavel Awar
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The Importance of Plain Language Disclosure

Even savvy and wakksourcedshareholdes often express frustration over the cumbersome nature of many
regulatory filings and the degree of expertise required to ustherd and appreciate what is being
communicated. Disclosures can often be greatly improved through the use of plain language.

Ly GKS LINBFIOS (2 GKS ! of ¢ APSiOEzNEhiHar BooWayfdh BEfet OK | y 3 S
writes:

FormoretharF 2 Nié &SI NAZ LQ@OS &addzRASR GKS R20degySyida (f
been unable to decipher just what is being said or, worse yet, had to conclude that nothing was
0SAYy3 a&lFARD® wX8

There are several possible explanations as to why | and®gwmnetimes stumble over an
F O02dzyiAy3d y20S 2N AYRSy(Gdz2NE RSAONARLIIiA2Y|® al 868

G2 3N AL gKIG GKS gNRGSNI gAaKSa G2 O2y@Sed h NI LX
she is talking about. In some cases rewver, | suspect that a lessan-scrupulous issuer
R2SayQi ¢l yid dza G2 dzyRSNBRUFYR | adzo2SO0 |[AdG FSSt

Perhaps the most common problem, however, is that a-imédintioned and informed writer
simply fails to get the messageross to an intelligent, interested reader. In that case, stilted
jargon and complex constructions are usually the villains.

What do we mean by plain language and what are the benefits of its use?

Plain language is a form of communication that allowsrytended 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
recommendghat issuers should present information in a manner that is:

easy to find;

easy to unérstand;

accurate and complete; and

given in context so that the information has meaning.

=A =4 =4 =4

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

to make informed investment and proxy voting égons. Rather, plain language means issuers should disclose
all the informationshareholdes need in a manner that is understandable and #gendly, regardless of its
complexity. As the SEC writesAirPlain English Handbook

U.S. Securities arteixchange Commission 1999.

CCGG The Importance of Plain Language Disclo
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Plain English mearanalyzing and deciding what information investors need to make informed

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

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

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

Aa Slae G2 NBIR IyR t221a tA1S AGQa YSIyld G2 oS

Using plain language in regulatory filings will allow issuers to get their message across teramgmbder of
existing and potentiadhareholdes more quickly and in a shorter space. Further, the use of plain language
meansissuerscan spend less timexplaining the information and there is less of a chance that readers will not
understand it

Recommendations for Achieving Plain Language Disclosure

Organize for understanding

Organie 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$ jump back and forth between different topics.

Use descriptive headings

Descriptive headings and subheadings allow readers to quickly find the information thegekiagand break

up the document into more manageable pieces

Draw attention to key ideas Some issuers use a

Some effective disclosures by Canadian issuers provide sunavemjiews of each highlight box to
major section while others use highlight boxes to draw rea@stsntion to the main EESERaIgrdF4= 1= 10

ideas. ideas or highlight
Group related information important
Grouping related information can help readers understand the message being  [LULIEELEC1AF

conveyed and quickly see tiég picture. Gouping 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 discus
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 discussidosagérterm compensation programs.

Introduce at a high level

For disclosure of executive compensation plans, CCGG recommentisetba? | NRQa O2Y LISy al GA 2y
consider writing a plaianguage introduction to their CD&A that provides a High St 2 OSNIBBASg 2 F
O2YLISy &l A2y LINREIMIYRAD 20 R QG2 YYALINRS &S (12 SESOdzi A GBS

CCGG The Importance of Plain Language Disclo
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programs.

Employ visual aids

Use charts, tables or images to explain complicated oaitdet 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 2 NXY' | G A2y ® C2NJ SEI YL ST AT aOl ar
metric in a variable compensation program, the issuer should define and explain how it is calanihtesed

CCGG The Importance of Plain Language Disclo_
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Disclosure of Governance Practices

Proxy circulars should clearly articulateZa¥ LJF y @ Qa4 3I2 OSNYF yOS LINI OG A
assesshem in relation tothe guidelines contained iBuilding High Performance Board#is sectiorshows
examples oexcellent disclosure of the following practices:

Y E= Lo 1YY ] 1] T PP P PP PP OPPPPPPPPPPN 7
VOUNG RESUILS. ... e e e e e e e e s aeeaeas 8
DIreCtOr INAEPENUENCE .....eie it e e e e s e e e e e e e e e e nnnees 9
[T =Tox (o] gl 01 1= [0 Tox 1< PSP 10
Independence of the Board Chair/Lead DIr€CLOL..........cccccuvviimiiriiiiiiiiirieerreeeeee e e eeeeeeaaaeeans 10
Director NOMINEE PrOfilES......cuiiiiiiiiiiiee e 12
DIFECLOI SKIllS MAIITX . ...eeeeeiiiiiiiiieie e sttt e e e e e et e e e e e s s e e e e e e e s ssba e e e e e e e e ennneeees 13
BOAIT SUCCESSION.....ceiiiiiiiiiiiiie ettt e e s e e e e e e st b e e e e e e s s bb e e e e e e e e snsnreeeeeens 13
Director ContinUing EAUCALION............cooiii e e e 14
Committees Of the BOAN.........cooiiiiiiiiee e e e e e e e e eanes 15
(D1 g=Te (o] g @o] 1] 0 1= T 4 1ST= 11 0] o IS 16
DT =Tod (o] g N 11T o F= T g ot PP PPOPPRRPN 17
Evaluation Of DIr€CtOrS/BOAIM. .......ccceiiiiuiiiiiieeeiieeiieeie e e ettt e e e e s s e e e e e s neneeeeeeeeannnes 18
Oversight of Strategic Planning and Risk Management..............ccccccovvviiiiiieieen e 20
Shareholder ENQAgEMENL..........ouuiiiiiie ettt e e e e e e e ene 21
SAY ON PAY.. oo e e e e e e e e e e e e e e e e e e 22
Majority Voting

RBC, 2011 Proxy Circular, page 60:

Board policyrequires that in an uncontested election of directors, any hominee who receive
IANBFGSNI ydzYo SN 2F @2GSa aoAlGKKSERE GKIY
the Board promptly following our annual meeting. The Corporate GovernancB it 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 deg
and announce it in a press release within 90 dayswviaitlg the annual meeting, including the

Canadian Coalition for

GOOD GOVERNANCE
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084 Ay

S a

&\
No
[antN
(V)
QX

ision

reasons for rejecting the resignation, if applicable.

Discussion

RBC didoses a majority voting policy that is similar, but id#ntical to the CCGG template. Nonethelegsgs
disclosureis considered a best practice because it contains the most important elements of the CCGG template:

1
T
T

directors with more votes withheld than for must submit resignations promptly,
the board must accepiesignations except in special circumstances, and

the boad must announce its decisida either accept or reject the resignation a press release within

90 days, including reasons for rejecting the resignation, if applicable.

CCGG Disclosure of Governance Practi
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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 dishimgidre
include a detailed breakdown of votes on each motion and each director election. RBC discloses the number of
votes for and withheld/againdor each matter listed on the proxandconverts them to percerages.

Imperial Qil, 2011 Report of VotmResults

Election of Directors

Nominee Votes FOR % Votes WITHHELI % Total Votes
K.T. (Krystyna) Hoe( 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.
Nonethelessit disclosasresults for two types of ballots: those cast by the controlling shareholder, and those
cast by owners of publicliyaded shares. This kind of disclosure is very useful for minority shareholders of

controlled corporations.

CCGG Disclosure of Governance Practi(_
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Director Independence
National Bank, 2011 Proxy Circular, page 13:

INDEPENDENCE

Independence of Director Nominees
The following table outlines the independence, as defined in the standards
established by the CSA, of director nominees, as at the date of the

Circular.

Non- Reason for non-

Director nominees Independent independent independence

Lawrence S. Bloomberg Vv Advisorto certain

e subsidiaries of the Bank

André Caillé v

(CRCGC Chair, HRC, ARMC)

Gérard Coulombe Vv The law firm of which he
is a partner provides
legal services to the
Bank and some of its
subsidiaries

Bernard Cyr (ARMC) v T

Gillian H. Denham (HRCQ) Voo

Nicole Diamond-Gélinas g

(ARMC)

Jean Dowville s

(Chairman of the Board)

Jean Gaulin s

(HRC Chair, ARMC)

Paul Gobeil J

(ARMC Chair, CRCGC) e

Jean Houde v

Louise Laflamme J

(HRC,ARMO) e

Roseann Runte (CRCGC) v .

Marc P. Tellier (HRC) v

PierreThabet v T

LouisVachon Vv President and Chief
Executive Officer of the
Bank

Independence of Directors Who Are Not Standing for Re-election
Throughout theirmandates, Pierre Bourgie, Shirley A. Dawe and Marcel Dutil
have been independent directors as defined in the standards established
by the CSA.

Discussion

National Banlises a table to clearly identify which directors are andiadependent and which directors are
not independent. Wheralirectorsare not independentit explanswhy.

CCGG Disclosure of Governance Priaets _
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Director Interlocks
CN Rail, 2011 Proxy Circular, page 25:

Common Directorships
2AGK | @GASE (2 TFdzNIKSN) AadNBYy3aGKSYy RANBOGI2ZNARAQ AYF
pursuant to which a director shall not accept the invitation to join an aetsioard 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, whigh is
included in our Corporate Governance Manual, to the eftleat no more than two of the
/ 2YLI yeQad RANBOG2NRA aK2dAZ R 3aISySNIftfte aASNBS 2y {if
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 discloaad boards should adopt a policy limiting interlocks. CN Rail
disclosests approach to a policy limiting interlocksid also reports the number of current interlocks (zero, in
this case)

Independence of the Board Chair/Lead Director
Cameco, 2011 Proxgircular, page7, 2829:

Maintaining separate chair and CEO positions allows the board to be more effective in its
2OSNBEAIKG RdziASa& yR K2t R YLyl 3Ses3ppaintimg@ 2 dzy G I 0 f ¢
non-executive chair provides the board with stronger leadership, fosters more effective
discussion and decisiemaking and avoids conflicts of interest. It also reflects good governalnce.
wXB8

The board appoints a neexecutive, independerdirector as its chair to help it function
independently of management. Victor Zaleschuk has served as the chair of our board sinc|
2003. The chair is responsible for the following duties and responsibilities, among other things:

[

1 leading, managing and orgiamg the board consistent with our approach to corporate
governance

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

1 implementing procedures so the board can carry out its work effectively, efficiently and
independently of maagement. This includes scheduling, calling and chairing board
meetings.

CCGG Disclosure of Governance Practi
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9 acting as the liaison between the board and senior management, and as an advisor and
sounding board to the CEO

9 ensuring that the board has timely and relevant information and accesthier 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 orporate secretary.

Discussion

The position of boar€hairshould be separate from the CEO. Additionally, @mirshould be chosen by and

FNRBY |y A&dadzSNRA AYRSLISYRSyld RANBOG2NEB |yR akKz2dzZ R K
and chairing meetings. Cameco meets and discloses substantially all of these recommendations.

First Capital Realty2011Proxy Circular, pag83:

Independence of the Board

W XT®e 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. Sggal,
the President and Chief &sutive 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.

{S3Arft FTNB |a420A1FGSR gAGK (KSlode2 YLI Y& Q& |LINRY OA L

First Capital Realty2011 Proxy Circular, page30-31:

As the Chair of the Board is not d@ndependent directog, in March 2011, the Board appointe

.SNYINR alO52ySftfx Iy AYRSLISYRSYyld hdziaARS 5ANBO0G?
5ANBO02NE UV ¢ Kspongibfe foRfacHitatingBhe® furctidhink af thalBoard

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 fortheChairi 2 6S  GNBfF SR RANBOG 2 NBovdrmanc&RHfferent&R A Y
of Equiy Controlled Corporationi§the board appoints an independent lead director, as First Capital Realty has
done.

CCGG Disclosure of Governance Practi
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Director Nominee Profiles
MTS, 2011 Proxy Circularage9

N. Ashleigh Everett

Ms. Everett is President and Corporate Secretary of Royal Canadian Securities Limited, the
holding company of (a) Royal Canadian Properties Limited, a property development company
for which she also serves as Chair, (b) Domo Gasoline Corporation, which ocperates gas

stations in western Canada and (c) L'Eau-1 Inc., a water purification company specializing in

home and office delivery of 5 gallon water bottles. Ms. Everett is a Director of Scotiabank,

o . where she is the Chair of the Governance Committee, Centre Venture Development
Winnipeg, Manitoba, Canada . N )
Corporation and Winnipeg Harvest Inc.. She is also a member of the World Presidents

Director since: January 7,1997
Age: 54
Mandatory Retirement: 2028

~ §)]
Lrganization.

Ms. Everett received her Bachelor of Arts from Queen's University and her Masters of Business

t ax

Independen Administration from the lvey School of Business at the University of Western Ontario.

Areas of Expertise: . —~ N .
Ms. Everett currently chairs the Governance & Mominating Committee and is a member of the

Human Resources & Compensation Committee.

Securities Held

Common Shares @ 1,600 Total Common Shares and DCUs: 12,761
DCUs &% 1161 Total Market Value of Common Shares and DCUs “: $266,75114
Minimum Share Ownership: Attained

Options Held %

Value of
In-the-Money
Number Exercise Total Unexercised Options
Date Granted Expiry Date Granted Price ©? Unexercised at Fiscal Year End
April 24, 2001 April 23, 201 1,300 £38.81 1,300 N
April 30, 2002 April 29, 2012 1,500 $3358 M
April 29, 2003 April 28, 2013 1,400 £35.81 N
Experience 0/CO0® Public Company, Strategic Planning, Marketing, Human Resources, Pensions
Public Board membership during the Last Five Years: Scotiabank - since October 1297
Public Board Interlocks: MNone
Voting Results of 2010
Annual General and
Special Meeting Votes For Votes Withheld Total Votes Cast
# of Votes 26,700,725 338,982 2703
% of Votes 98.8% 12%
Discussion

Director nominee profiles permghareholdes to learn detailed information about their representatives on the
boardand to compare directors across a range of fields. MTS uses a full pédigedioectorbiographies,
LINEGARAY 3 | YLIES NRB2Y F2NJ RAAOf2adz2NE 2F 1S@& AYyF2NX¥IE
inclusion as a best practice dueits disclosure of share and option ownership, interlocks, experighee,

LINBGA2dza &SI NDRa @2GAy3 N aserehaidss. | yR 2 GKSNJ dza$Fdf Ay

CCGG Disclosure of Governance Practi
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Director Skills Matrix
CN Rail, 2011 Proxy Circular,gea25:

KNOWLEDGE
SALES/ HUMAN ENGINEERING/ | OF TRANSPORT | PUBLIC
MARKETING FINANCE ACCOUNTING LEGAL STRATEGY RESOURCES ENVIRONMENT | INDUSTRY PoLICY
Michael R. Armellino v v v v v
A. Charles Baillie v v v v v v v
Hugh ). Bolton v v v v v v
Donald J. Carty v v v v v v v
Ambassador
Gordon D. Giffin v v v v v
Edith E. Holiday v v v v v
V. Maureen
Kempston Darkes v v v v v v f
The Hon. Denis Losier v v v v v v
The Hon.
Edward C. Lumley v v v v v v
David G.A. MclLean v v v v v v v
Claude Mongeau v v v v v v v v
James E. O'Connor v v v v v v v v
Robert Pace v v v v v v v v
Discussion
IssuersshouldRA & Of 2 aS | arpvikié an mdicatigr: ofithelralfge of sklls the board perceives is most

importantl YR (2 KAIKEfAIKG GKS SEGSYyd (2 6KAOK OdzZNEBy
w - A fatfixds inf6rmative, simple, andasy 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. Qur
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 @uttee considers his or her performanc
independence, competencies, financial acumen, skills and diversity. Behavioural attributeq such
as integrity, accountability and independent mindedness are also required. See page 25 fqr the
list of attributes and dscriptions. While the board does consider gender, ethnic backgroung
geographic origin and other personal characteristics when looking at diversity, it is the skill
experience, character and behaviour qualities that are most important to determiningatue
which an individual could bring to the board. The Committee Chair and/or Board Chair megets
with the candidate to discuss his or her interest and ability to devote sufficient time and
resources to the position. Prior to nomination, potential direstonust disclose possible

CCGG Disclosure of Governance Practi
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conflicts of interest with Nexen, and background checks, as appropriate, are completed. S
www.nexeninc.com for the individual director mandate.

19%

e

The Committee requires the Secretary to maintain an evergreen list of potentiataiseghose
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 skillgxperience and integrity,

a reasonable turnover rate,

candidates have sufficient expertise and time to commit, and

the maintenance of an eveagreen list of candidates.
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Director Continuing Education
Caneco, 2011 Proxy Circular, page 19:

Continuing education and development
We expect our directors to be informed about issues affecting our business, the nuclear infdustry
and governance and other related issues. Continuing education helps our directoralkeagst
of industry developments and changing governance issues and requirements, and undersfand
issues we face within the context of our business.

The table below lists the internal and external conferences, seminars, courses and site todrs that
our diredors attended during the year.

2010 Topic Presented/hosted by Attended by

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

February 22 Camecobs Comp e David Doerksen John Clappison
Vice-President, Corporate Joe Colvin
Development & Power James Curtiss
Generation Donald Deranger
[Etc.] [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 shouléstablish a continuig education program for directoes well aglisclose its components
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annually. Cameco has done both and discloses clearly and in detail what events are being held, which directors
attend themand the benefit to directors and the company.

Committees of the Board
Scotiabank, 2011 Prox@ircular, page’0:

The following chart sets out current, committee members:

W Member & Designated Financial Expert
AUDIT AND CONDUCT ~ CORPORATE GOVERNANCE
REVIEW AND PENSION EXECUTIVE AND RISK HUMAN RESOURCES
Ronald A. Brenneman & [ | [ |
C.J. Chen |
David A. Dodge |
N. Ashleigh Everett B (Chair) |
John C. Kerr | B (Chairman)
Michael J.L. Kirby M (Chairman) | |
John T. Mayberry | | | |
Thomas C. O'Neill | |
Alexis E. Rovzar de la Torre | | |
Indira V. Samarasekera | |
Allan C. Shaw W (Chairman) |
Paul D. Sobey | |
Barbara S. Thomas | |
Richard E. Waugh W

* John T. Mayberry — Chairman of the Board and ex officio member of the audit and conduct review and human resources committees

** Non-Independent Director

Discussion

Scotiabanldisclosesommittee memberships and member independence througinapletable.

CN Rail, 2011 Proxgircular, page3:

Human Resources and Compensation Committee

©XB8 ¢ KS adabtedtRRolidy 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 expefienced
in executve compensation, and the President and CEO of the Company shall be excluded|from
the Committee member selection process.

Discussion

CN Rail provideshareholdes with some insights on how the board selects the compositiats acbmpensation
committeeand make it clear that the CEO is not involved in the selection pracess
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Director Compensation

/' 1 YS02Qa RA&AOf 2adz2NBE 2F RA Niggénizeind vdigew inJflaindangudge. (it A a
covers five pages and will not be reproduced in its entirety here.) It begins with an explanatidn ¥fS 02 Q a
philosophy and objectives:

RS

Camecg 2011 Proxy Circular, pagks, 47 and 49

1 Philosophy and objectives

Qur philosophy and objectives for director compensation revolve around three

key areas:

L]

recruiting and retaining qualified individuals to serve as members of our
board of directors and contribute to

our overall success

aligning the interests of the board members with those of our shareholders
by requiring directors to hold a multiple of their annual retainer in shares or
share equivalents, and receive at least 60% of their annual retainer

in deferred share units (DSUs) until they meet the share ownership
guidelines

offering competitive compensation by positioning director compensation at
the median of director compensation paid by companies that are
comparable in size and in a similar business.

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

About DSUs

A deferred share unit (DSU) is a notional
share that has the same value as one
Cameco common share. DSUs earn
dividend equivalents, at the same rate as
dividends paid on our common shares.

DSUs are paid out to directors in cash
when they retire from the board. A retiring
director can defer the payment and
decide to receive all or a portion of the
cash payout the following year.

Annual retainer (%)
Non-executive chair of the board 340,000
Other directors 140,000
Committee members (per committee) 5,000
Committee chairs

Audit committee and Human resources and compensation committee 20,000
Other committees 11,000

It shows what each neaxecutive 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 requiremeniand that itretainedan independentonsultar to assess its director compensation
program.
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