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2014 Canadian Say on Pay Results Continue to be Strong

Say on Pay is still voluntary in Canada and the uptake continues with 156 companies having Say on Pay
votes in 2014, up from 133 last year. Among the S&P/TSX 60 index companies, 82% have adopted Say
on Pay. However, in total less than 4% of Canada’s public companies have adopted the practice.

Overall, support for Say on Pay remains strong, with median support of 95.3% among all Canadian
companies and 94.2% among the S&P/TSX 60. So far for 2014, there have been no failed Say on Pay
votes in Canada.

Distribution of Voting Results

Ninety percent (90%) of Canadian companies with Say on Pay votes (up from 80% in 2013) received at
least 80% shareholder support. The distribution of voting results is directionally aligned with U.S. voting
results.
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Successful Say on Pay Vote Turnarounds in 2014
For those companies that either failed or received less than 70% support for their 2013 Say on Pay

proposal, 3 have successfully turned around last year’s vote outcome, receiving more than 80%
shareholder approval for their 2014 Say on Pay proposal; 2 others passed but with “yellow card” status
(see following table).

Improved Outcomes — <50% 50%<70% M 70%<90% W >90%

2013 % FOR' | 2014% FOR
Barrick Gold Corporation ““
Canadian Natural Resources Limited 55.8 “
Equal Energy “ 58.1
Golden Star Resources Ltd. “

MDC Partners Inc. 50.2 67.7

Thompson Creek Metals Company Inc. 62.8 77.4

Issuers are clearly taking Say on Pay voting results seriously and addressing concerns through a
combination of improvements to incentive design and governance practices, often suggested during
enhanced shareholder engagement efforts.

Impact of Negative ISS Vote Recommendation on Vote Outcome
Five Canadian companies had an “against” recommendation from ISS, and all passed Say on Pay but with
lower than typical approval levels:

Given the small sample it is difficult to
interpret the results, however, the ISS
against vote recommendation seems
to correlate with significantly reduced
shareholder support, although not
necessarily with a negative vote
outcome.

Ultra Petroleum
Corp

Thompson Creek 27.4%
Metals 8

In the US, a negative ISS vote
recommendation this year at the S&P
500 has correlated with shareholder
support lower by about 26 percentage
points; but impact may be decreasing
as this is down from the three-year
average of 33 percentage decreased
results, as the largest institutional
investors are increasingly building
their own, sophisticated review

! models, instead of outsourcing this
0% 50% 100% process to ISS.

MDC Partners 67.7%

Crescent Point

56.7%
Energy

BlackBerry 66.6%

% of Votes in Favour
= == =Median (95.3%)
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Regulatory Update

More than 3 years have passed since the Ontario Securities Commission (OSC) issued Staff Notice 54-
701 which requested comments on whether to adopt Say on Pay regulations. No regulations or updates
have been provided by the OSC. In the meantime:

¢ Industry Canada published a consultation paper on possible changes to the Canada Business
Corporations Act (CBCA) which addressed several governance topics, including Say on Pay

e ISS updated its proxy voting policy in 2014 requiring a board response when Say on Pay support
for the prior year is below 70%

e The debate regarding the regulation of proxy advisors such as ISS continues with regulators
introducing proposed guidance in both Canada and the US. While these proposals have not gone
far enough to satisfy most, proxy advisors and their institutional investor clients believe that the
guidance (which generally reflects their current policies) provides reasonable ‘checks and
balances’ in the system.
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The Client Update is prepared by Meridian Compensation Partners. Questions regarding this Client Update or
executive compensation technical issues may be directed to:

Christina Medland at 416-646-0195 or cmedland@meridiancp.com
Phil Yores at 647-478-3051 or pyores@meridiancp.com

Andrew McElheran at 416-646-5307 or amcelheran@meridiancp.com
Andrew Stancel at 647-478-3052 or astancel@meridiancp.com

John Anderson at 847-235-3601 or janderson@meridiancp.com

This report is a publication of Meridian Compensation Partners Inc. It provides general information for
reference purposes only and should not be construed as legal or accounting advice or a legal or accounting
opinion on any specific fact or circumstances. The information provided herein should be reviewed with
appropriate advisors concerning your own situation and issues.

www.meridiancp.com
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