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Established in July 2009, Capital Power Corporation is a growth-oriented North American
independent power producer headquartered in Edmonton, Alberta. We develop, acquire, operate
and optimize power generation from a variety of energy sources. We own more than 2,600
megawatts of power generation capacity at 14 facilities across North America. An additional 490
megawatts of owned generation capacity is under construction or in advanced development in
Alberta and Ontario.

Our shares are traded on the Toronto Stock Exchange under the symbol CPX. Capital Power was
named one of Canada’s “Best 50 Corporate Citizens” in 2011, 2012 and 2013 by Corporate
Knights.

Visit our website for more information (www.capitalpower.com).
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Letter to shareholders

March 10, 2014

Dear shareholder,

The board and management of Capital Power Corporation invite you to attend our 2014 annual meeting of shareholders (annual
meeting) at 1:00 p.m. (Mountain Daylight Time) on April 25, 2014 at the Art Gallery of Alberta in Edmonton, Alberta.

Attached is the formal notice of the meeting and the management proxy circular, which explains the items of business that will be
covered at the meeting and provides important information about voting and other matters to help you decide how to vote your
shares.

You can attend the meeting and vote in person, or you can vote by proxy. Attending the meeting gives you an opportunity to meet
the management team and members of the board of directors, hear first-hand about our performance and developments in 2013,
and ask any questions.

If you can’t attend the meeting, we’ll have a live audio webcast on our website (www.capitalpower.com). We'll also post a
transcript and archive the webcast on our website after the meeting.

If you have questions, you may contact our Investor Relations department at 1 (866) 896-4636 or investor@capitalpower.com.

We look forward to seeing you at the meeting, and please remember to vote.

Sincerely,
= /_4},&'--' >
ARy | o aeadt
/{}r\- L d
Donald Lowry Brian Vaasjo
Chairman of the board President and Chief Executive Officer
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Notice of 2014 annual meeting of shareholders

You're invited to attend the 2014 annual meeting of shareholders of Capital Power Corporation:

When: Friday, April 25, 2014
1:00 p.m. Mountain Daylight Time

Where: Art Gallery of Alberta
2 Sir Winston Churchill Square
Edmonton, Alberta

We'll cover the following items of business:

¢ receive our consolidated financial statements for the year ended December 31, 2013 and the auditors’ report

¢ elect directors

¢ appoint the auditors with compensation to be fixed by the board on the recommendation of the audit committee
¢ vote on our approach to executive compensation

e transact any other business.

The management proxy circular provides detailed information about the business of the meeting and the voting process.

You're entitled to vote at the meeting if you owned common shares or special voting shares of Capital Power Corporation at the
close of business on March 14, 2014. You can vote by proxy or vote in person at the meeting.

Take some time to read the management proxy circular to learn more about the meeting, and please remember to vote.

By order of the board,

B. Kathryn Chisholm, Q.C.
Corporate Secretary
Capital Power Corporation
Edmonton, Alberta

March 10, 2014
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Management proxy circular

This management proxy circular (circular) has been prepared to assist those
shareholders who owned common shares or special voting shares of Capital Power at
the close of business on March 14, 2014 (record date). As a shareholder of record,
you’re entitled to attend our 2014 annual meeting and vote your shares, in person or by
proxy. You can still vote your shares if you can’t attend the meeting. A live audio
webcast of the meeting will be available on our website, and we’ll post a transcript of the
meeting and archive the webcast on our website after the meeting.

Management is soliciting your proxy for the meeting. We pay all costs for soliciting

/” In this document:

e we, us, our and Capital Power mean
Capital Power Corporation

e you and your mean the shareholder
or holder of our common shares or
special voting shares

e shares or common shares mean
common shares of Capital Power.

proxies.

We plan to begin mailing the circular and other meeting materials to shareholders of 4 Our principal and head office
record on or about March 19, 2014. Also, shareholders may access an electronic copy is in Edmonton, Alberta:

of the circular on our website on March 19, 2014. Capital Power Corporation

ion i this o ~ S < 12" Floor
Information in this circular is as of March 10, 2014, unless otherwise indicated.
10423 - 101 Street
All dollar amounts are in Canadian dollars unless we’ve stated otherwise. Edmonton, Alberta

Canada T5H OE9

\

We've decided to continue to use the notice and access model for delivering meeting materials to both our registered and
beneficial shareholders. Registered shareholders still receive a form of proxy, and beneficial shareholders still receive a
voting instruction form, allowing them to vote at the annual meeting, but receive a notice with information about how they
can access copies of the circular electronically rather than receiving printed copies. This alternative means of delivery is
more environmentally friendly because it will help reduce paper and printing and mailing costs. These documents will be
available on SEDAR (www.sedar.com) and our website (www.capitalpower.com).

HOW TO OBTAIN PAPER COPIES OF THE MEETING MATERIALS

Registered and beneficial shareholders may request paper copies of the circular, at no cost to them, at any time up to
one year from the date the circular was filed on SEDAR.

Requests by registered shareholders may be made by telephone at any time prior to the meeting by dialing
1.866.962.0498 (within North America) and 1.514.982.8716 (outside of North America) and entering the control number
located on the proxy form or notice provided to registered shareholders and following the instructions provided.

Requests by beneficial shareholders may be made to our Investor Relations Department at any time prior to the meeting
by dialing 1.866.896.4636 (within North America) or by e-mail at investor@capitalpower.com.

Requests by registered or beneficial shareholders to receive a paper copy of the circular in advance of the deadline for
completing and returning proxies or voting instruction forms and the meeting date of April 25, 2014 must be received by
April 10, 2014.

After the meeting, requests may be made by telephone by calling 1.866.896.4636.

Please note that if you request a paper copy of the circular, you will not receive a new form of proxy or voting instruction
form so you should retain the form sent to you in order to vote.
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1. About the shareholder meeting

Voting

WHO CAN VOTE
The table below shows our authorized share capital and the number of shares outstanding as of the date of this circular:

Our share capital Authorized # # Outstanding
Common shares unlimited 81,319,607
Special voting shares unlimited 18,841,000
Special limited voting share 1 1
Preferred shares unlimited, issued in series 19,000,000

You can vote if you owned common or special voting shares of Capital Power as of the close of business on
March 14, 2014. Each common share and special voting share entitles the owner to one vote (see Special voting shares, below
for more information).

The voting process is different depending on whether you own your shares as a registered or non-registered (beneficial)
shareholder (see page 6).

Principal shareholder
Capital Power was formed in July 2009 as part of the reorganization of the power generation businesses of EPCOR Uitilities Inc.
(together with its subsidiaries, EPCOR).

EPCOR is a principal shareholder because it has an approximately 19% interest in Capital Power as of March 10, 2014. It holds
all of our outstanding special voting shares and 18,841,000 exchangeable common limited partnership units (exchangeable LP
units) in Capital Power L.P., a limited partnership that owns our assets and investments in the electrical power generation
business.

According to the terms of our agreement with EPCOR, EPCOR can exchange its exchangeable LP units for the same number of
our common shares, which are issued from treasury at the time of the exchange.

The exchangeable LP units are discussed in more detail in Capital Power L.P.’s limited partnership agreement and an exchange
agreement between Capital Power, Capital Power L.P., Capital Power GP Holdings Inc. and EPCOR Power Development
Corporation. You can find more information about the exchangeable LP units in Capital Power L.P.’s 2013 annual information form
(AIF), available on our website (www.capitalpower.com) and on SEDAR (www.sedar.com).

Special voting shares
Each of EPCOR'’s exchangeable LP units is accompanied by a special voting share in Capital Power.

These shares currently give EPCOR the right to nominate and elect directors as a class, separate from those elected by the
holders of our common shares, as shown in the table below:

Share ownership Number of directors

10% to less than 20% 2

EPCOR'’s ownership interest is now less than 20% following the closing of its secondary offering on October 10, 2013. EPCOR
now has the right to nominate and elect only two directors to the board.

When EPCOR exchanges the exchangeable LP units for common shares, the same number of special voting shares are retired.

As of March 10, 2014, EPCOR owns approximately 19% of our total common shares outstanding and common shares that can be
issued in exchange for its exchangeable LP units. When EPCOR owns less than 10%, it loses the right to nominate directors and
vote as a separate class, and votes together with holders of common shares to elect directors.

Holders of special voting shares and common shares vote together on all items of business except nominating and electing
directors.

2014 Management proxy circular 5



http://www.capitalpower.com/

Special limited voting share
As of March 10, 2014, EPCOR owns the one special limited voting share outstanding. This share does not have voting rights in
respect of this meeting.

Preferred shares

Holders of preferred shares only have voting rights if:

e it's required by law

e it's to satisfy conditions attached to the class of shares

¢ we have not paid dividends for eight quarters and the shareholder meeting occurs during the period when the dividends are in
arrears.

You can find more information about the rights, privileges and restrictions of our different classes of shares and exchangeable LP
units in our 2013 AlF.

HOW TO VOTE

You can vote by proxy, or by attending the meeting and voting in person. Voting by proxy means you’re giving someone else (your
proxyholder) the authority to vote for you at the meeting, and it's the easiest way to vote.

You can choose anyone to be your proxyholder. The person does not need to be a shareholder, but your shares will only
be voted if your proxyholder attends the meeting and votes for you. Print the person’s name in the space provided on the
proxy form. If you vote by proxy but do not specify a proxyholder, the Capital Power representatives named on the proxy
form will act as your proxyholder.

Your proxyholder must vote your shares according to your instructions. If you do not specify your voting instructions, your
proxyholder can vote as they see fit. If you do not specify your voting instructions and the Capital Power representatives named on
the proxy form are acting as your proxyholder, they will vote for each item of business.

If there are any changes to the items of business, or if any new items are proposed, your proxyholder has the authority to vote as
they like. The Capital Power representatives will vote on any new or amended items using their best judgment.

Transfer agent and registrar
Computershare Trust Company of Canada (Computershare) is our transfer agent and registrar. Computershare receives, counts
and tabulates the proxies on our behalf. They keep the votes confidential and only inform us of the voting results.

Registered shareholders

You're a registered shareholder if your shares are registered directly in your name with our registrar and transfer agent,
Computershare.

Computershare has a list of all registered shareholders as of the record date. You can check the list at the meeting or at their
office during regular business hours:

Computershare Trust Company of Canada

530 8" Avenue SW, Suite 600

Calgary, Alberta T2P 3S8

Vote by proxy
Online — go to www.investorvote.com and follow the instructions on screen. You'll need your control number, which appears at
the bottom of your proxy form.

By phone — Call 1.866.732.8683 toll-free using a touch-tone phone, and follow the prompts in English or French. You'll need your
control number, which appears at the bottom of your proxy form.

By mail — Follow the instructions on the proxy form, complete it, then sign and date it, and mail it in the envelope provided to:
Computershare Trust Company of Canada

Attention: Proxy Department

135 West Beaver Creek, PO Box 300

Richmond Hill, Ontario L4B 4R5

Computershare must receive your completed proxy form by 1 p.m. Mountain Daylight Time (MDT) on April 23, 2014 for
your vote to be counted. If the meeting is adjourned, they must receive your completed proxy form at least 48 hours before the
new meeting time. The Chair of the meeting can waive or extend the time limit for depositing proxies at his or her discretion
without notice.
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If your shares are registered in more than one name, everyone who is registered must sign the proxy form. If the shares are
registered in a name that is not your own, or the name of a company, you must provide proof that you're authorized to sign the
form. If you have questions about the required documents, contact Computershare at 1.800.564.6253.

Vote in person
If you plan to attend the meeting and vote in person, do not send us the proxy form. Register with a Computershare representative
when you arrive at the meeting.

If you change your mind

If you've already sent a completed proxy form and want to revoke it, you can:

¢ submit another proxy form with a later date,

¢ send us a notice in writing, or

e give your written notice to the chairman of the meeting before the meeting begins.

Send your new completed proxy form to:
Computershare Trust Company of Canada
Attention: Proxy Department

135 West Beaver Creek, PO Box 300
Richmond Hill, Ontario L4B 4R5

Computershare must receive your revocation by 1 p.m. MDT on April 24, 2014 to revoke your previous proxy form. If the meeting
is adjourned, they must receive your revocation at least 24 hours before the new meeting time.

Alternatively, you (or your authorized representative) can write to our Corporate Secretary explaining that you want to revoke your
previous proxy form:

Corporate Secretary

Capital Power Corporation

12th Floor

10423 - 101 Street

Edmonton, Alberta T5H OE9

Our Corporate Secretary must receive your letter by 4 p.m. MDT on April 24, 2014. If the meeting is adjourned, she must receive
it by 4 p.m. MDT on the last business day before the new meeting time.

Non-registered shareholders
You're a non-registered (beneficial) shareholder if your shares are held in an account in the name of a nominee (like a bank,
securities broker, trustee, trust company or other institution). Most of our shareholders are non-registered shareholders.

If you are a non-registered shareholder, you can vote your shares through your nominee or in person at the meeting. You can also
give someone else the authority to attend the meeting and vote for you (see above).

Vote through your nominee

Complete the voting instruction form sent to you and then sign and return it as indicated on the form. Your nominee will follow your
voting instructions and vote on your behalf. You can also vote by phone or through the internet by following the instructions on
your voting instruction form. Please ensure that you provide your voting instructions on or before the time noted in the voting
instruction form.

Vote in person
If you plan to attend the meeting and vote in person, do not put your voting instructions on the voting instruction form. Instead,
write your name in the space provided and then sign and return it, making sure you follow the instructions on the form carefully.

Your vote will only be counted if you attend the meeting and vote in person. Register with a Computershare representative when
you arrive at the meeting.

If you change your mind
If you've already provided voting or proxyholder instructions, contact your nominee for information about how to revoke them.
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Business of the meeting

Receive the financial statements

Our consolidated financial statements for the year ended December 31, 2013 and the auditors’ report will be tabled at the annual
meeting and are included in our 2013 annual report. Copies will be available at the meeting and on our website
(www.capitalpower.com) and on SEDAR (www.sedar.com), or you can request a copy from our Corporate Secretary,

Capital Power Corporation, 12" Floor, 10423 - 101 Street, Edmonton, Alberta T5H OE9.

Elect Directors
As a holder of common shares, you will vote on electing nine directors to the board.

As the holder of all of our special voting shares outstanding, EPCOR has the right to nominate and elect two additional directors
(see Special voting shares on page 5 for more information). As permitted by the Canada Business Corporations Act and Capital
Power’s articles of incorporation, EPCOR may nominate and elect its two directors by way of a written resolution.

Directors will serve until the next annual meeting, or until their successors are elected or appointed. All of the nominated directors
currently serve on our board. The director profiles starting on page 10 give you detailed information about their skills and
experience, their 2013 attendance record, share ownership and membership on other public company boards.

Directors nominated by Capital Power
Nine nominated directors have been proposed by the Corporate Governance, Compensation and Nominating Committee and
approved by the board:

Donald Lowry William Bennett
Albrecht Bellstedt Philip Lachambre
Brian Bentz Doyle Beneby
Richard Cruickshank Peggy Mulligan
Brian Vaasjo

Directors nominated by EPCOR
Hugh Bolton
Allister McPherson

Appoint the auditors

You'll vote on appointing our external auditors. The Audit Committee and the board propose that KPMG LLP (KPMG) be
appointed as auditors and serve until the next annual meeting. The Audit Committee recommends KPMG’s compensation to the
board for its review and approval.

KPMG has been our auditor since the initial public offering in 2009. The table below shows the fees billed by KPMG for the fiscal
years ended December 31, 2012 and 2013.

(% millions) 2013 2012
Audit fees $1.2 $18
Include audit and review of financial statements, services related to statutory and

regulatory filings and providing comfort letters associated with securities documents

Audit-related fees - -
Include assurance and related services that are not reported under audit fees

Tax fees - -
Include reviewing tax returns, answering questions about tax audits, and tax

planning

All other fees - 0.2
Include advice on the review and control of the implementation of the

Enterprise Resource Planning (ERP) project

Total $1.2 $2.0
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Vote on our approach to executive compensation
You'll vote on our approach to executive compensation (see Executive compensation
beginning on page 35.)

You'll vote for or against:

RESOLVED, on an advisory basis and not to diminish the role and responsibilities of the
board of directors, that the shareholders accept the approach to executive
compensation disclosed in Capital Power’s management proxy circular delivered before
its 2014 annual meeting of shareholders.

/

About voting results

A majority of votes must be
voted for any item of business to
receive shareholder approval.

< We report the voting results for

each item of business within five
days of the annual meeting, and
file the report on SEDAR
(www.sedar.com).

-

This is an advisory vote and the results are non-binding on the board. The board is fully responsible for its decisions about
executive compensation, and will consider the results of the vote when reviewing compensation matters and making policy
decisions in the future. We want the board to be accountable to you, so this is your opportunity to express your views on this

important matter.

We held our first say on pay vote in 2012, and received over 99% approval from shareholders. We held our second say on pay

vote in 2013, and received 98.9% approval from our shareholders.

If we receive a significant number of votes against, the board will meet with shareholders to understand their concerns. The board
will also release a summary of the significant comments they received, and explain any resulting changes to our executive
compensation. The board will release the report as soon as practical, ideally within six months of the vote and before the release

of next year’s circular.

Transact other business

You'll also vote on any other items of business that may properly be brought before the meeting. We’re not aware of any

other matters that may be brought before the meeting.

2014 Management proxy circular 9



About the nominated directors

Our articles state that the board must have between three and 12 directors. The board has nominated nine directors to be elected
by holders of common shares. EPCOR has nominated two additional directors as holder of special voting shares (see Special
voting shares on page 5 for more information).

All of the nominated directors currently serve on our board. The board has a strong mix of experience in corporate governance
and the Canadian and United States power generation industry. We believe that each nominated director is willing and able to
serve on the board for a one-year term. If any of them is unable to serve, your proxyholder can vote for another nominated director
unless you've indicated that your vote is to be withheld.

The board has determined that 9 of the 11 nominated directors (>81%) are independent as defined by Canadian securities laws,
meaning they do not have a material relationship with Capital Power that might reasonably be expected to interfere with their
ability to make an independent judgment. Brian Vaasjo is not independent because he is our President and CEO. Richard
Cruickshank is not independent because he is a partner of a law firm that provides us with legal services.

OUR POLICY ON MAJORITY VOTING

The board adopted a majority voting policy for directors in February 2010 that requires:
« individual (not slate) voting for all non-EPCOR elect directors
« all directors to receive a majority of the votes cast for their election, otherwise they must offer to resign immediately.

If a nominated director does not receive a majority of votes, the Corporate Governance, Compensation and Nominating
Committee will review the voting results, note any extraordinary circumstances and recommend to the board whether to accept the
resignation or take other action. The director does not participate in these discussions.

The board must issue a news release explaining its decision within 90 days after the election results are certified.

This policy does not apply to contested director elections.

DIRECTOR PROFILES

The following profiles include information about each nominated director, including their skills, background and experience and list
other public company boards of which they’re members. We've also included their attendance for our 2013 board meetings,
committee meetings and director education events, last year’s voting results and details about their share ownership.

Holdings of Capital Power common shares and deferred share units (DSUs) are as of March 10, 2014 and based on $24.63, the
closing price of our common shares on the TSX on March 10, 2014, and include reinvested dividends and dividend equivalents.
Non-employee directors are not entitled to receive options.

Brian Vaasjo does not receive DSUs or other director compensation because he is compensated in his role as President and
Chief Executive Officer (see Executive compensation beginning on page 35 for more information).

None of the nominated directors have any loans from Capital Power or any of our subsidiaries. All information is as at
March 10, 2014 unless indicated otherwise.
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Directors nominated by Capital Power

Donald Lowry (62) (Chairman of the board)
Independent | Director since July 2009 | Edmonton, AB

Donald Lowry has been self-employed as a professional director since March 2013. Previously, Mr.
Lowry served as President and CEO of EPCOR, a position he held since January 1998. Prior to
joining EPCOR, Mr. Lowry spent more than 20 years in the telecommunications industry, including six
years as President and Chief Operating Officer of TELUS Communications Inc.

Mr. Lowry graduated from the University of Manitoba with a Bachelor of Commerce degree
(Honours), followed by a Master of Business Administration degree. He is a graduate of the Harvard
Advanced Management Program and the Banff School of Management.

Experience
Public board, deal/M&A/IPO/hostile  \yr | owry is past chair of the Canadian Electricity Association, the non-executive chair of Canadian
defence, regulatory/government/ Oil Sands Limited, and serves as a director on several other boards, including Stantec Inc.,
public _affalrs, . . Hydrogenics Corporation, Canadian Water Network and is chair of the 2014 ITU World Triathlon
operations/engineering/ Grand Final Edmonton. He was recognized in 2010 as Alberta Venture’s Business Person of the Year
maintenance/construction, human and in 2014 as the Alberta Chamber of Resources Person of the Year, 2013.
resources/compensation, Alberta
power markets Board and committee membership Meeting attendance
Industry Board (Chair) 14 of 15 (93.3%)"
Power, oil & gas infrastructure, other ~ Audit Committee (ex-officio non-voting) 6 of 6 (100%)
resources/ industries Corporate Governance, Compensation and Nominating Committee 6 of 6 (100%)
Government relations (ex-officio non-voting)

Health, Safety and Environment Committee (ex-officio non-voting) 3 of 3 (100%)

Alberta, Canada (federal)

Seniority
Private CEO, senior functional

Securities and DSUs held
Common shares 4,000 Total common shares and DSUs 5,388

Geographic diversity DSUs 1,388 Total market value common shares and DSUs $133,246
Edmonton

Other public directorships: Canadian Oil Sands Limited (Chair), Melcor Real Estate Investment

Public board interlocks . A
Trust, Stantec Inc., Hydrogenics Corporation (4)

none

Albrecht Bellstedt (64) (Chair of the non-EPCOR elect directors)
Independent | Director since July 2009 | canmore, AB

Albrecht Bellstedt has been self-employed as a professional director since February 2007.
Previously, Mr. Bellstedt served as Executive Vice President and General Counsel of TransCanada
Corporation and a predecessor corporation. Prior to that, he was a transactional lawyer in private
practice for 27 years.

>

Mr. Bellstedt currently serves on a number of corporate boards and has served on a number of
not-for-profit boards (including the Alberta University Hospital Foundation, the Edmonton Symphony
Orchestra and the Banff Centre).

Experience
Public board, deal/M&A/IPO/hostile  Board and committee membership Meeting attendance
defence, regulatory/legal, Alberta Board 15 of 15
power markets (100%)
Industry Corporate Governance, Compensation and Nominating Committee (chair) 6 of 6 (100%)
Power, oil & gas infrastructure Health, Safety and Environment Committee 3 of 3 (100%)
Background
Lawyer Securities and DSUs held
Seniority Common shares 7,090 Total common shares and DSUs 26,436
Senior functional, partner DSUs 19,346 Total market value common shares and DSUs $651,120
Geographic diversity _
Calgary Voting results 2012

Votes in favour 24,613,626 (99.72%) Votes withheld 67,931 (0.28%)

Public board interlocks

The Churchill Corporation Other public directorships: Canadian Western Bank, The Churchill Corporation (Chair) (2)
(see page 18)

Albrecht was a trustee of Atlas Cold Storage Income Trust (Atlas) in December 2003 when the Ontario Securities Commission issued a cease trade
order against Atlas and its insiders pending the filing of restated financial statements for two previous fiscal years. The restated financial statements were
filed and the order was withdrawn in April 2004. Albrecht was no longer a director of Sun Times Media Group, Inc. (formerly Hollinger International Inc.)
as of June 2008. Sun Times Media Group, Inc. went into Chapter 11 bankruptcy protection under the U.S. Bankruptcy Code in 2009.

CEO = Chief Executive Officer | CFO = Chief Financial Officer | M&A = mergers and acquisitions | IPO =initial public offering

1 Mr. Lowry did not participate in a board meeting at which his appointment to serve out his term as director, following his resignation on October
10, 2013, was discussed and decided. You can find more information about Mr. Lowry’s resignation and re-appointment on page 21 under the
heading Governance — About the board.
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Experience

Public board, deal/M&A/IPO/hostile
defence, regulatory/government/
public affairs, human
resources/compensation,
operations/engineering/
maintenance/construction
Industry

Power, other resources/industries

Background

Engineer

Seniority

Public CEO, private CEO
Geographic diversity
USA

Public board interlocks
none

Doyle Beneby (54)
Independent | Director since April 27, 2012 | San Antonio, TX, USA

Doyle Beneby is the President and Chief Executive Officer of CPS Energy, the largest municipally-
owned gas and electric utility in the U.S., a position he has held since August 2010. Mr. Beneby has
over 20 years’ experience in various aspects of the electrical power industry.

Prior to joining CPS Energy, he served at Exelon Corporation from 2003 to 2010 in various roles,
most recently, as Senior Vice President of Exelon Power and President of Exelon Corporation from
2009 to 2010. From 2008 to 2009, Mr. Beneby served as Vice President, Generation Operations for
Exelon Corporation, and prior to that and from 2005 to 2008, Mr. Beneby served as Vice President,
Electric Operations for PECO, a subsidiary of Exelon Corporation.

Mr. Beneby holds a Master of Business Administration from the University of Miami, and a Bachelor
of Science from Montana Technical College.

Board and committee membership Meeting attendance
Board 15 of 15 (100%)
Audit Committee 5 of 6 (83.3%)
Health, Safety and Environment Committee 3 of 3 (100%)

Securities and DSUs held
Common shares 0 Total common shares and DSUs 6,311
DSUs 6,311 Total market value common shares and DSUs $155,445

Voting results 2012
Votes in favour 24,612,800 (99.72%) Votes withheld 68,757 (0.28%)

Other public directorships: none

Experience
Public board, deal/M&A/IPO/hostile
defence, regulatory/legal

Background

CFOffinancial expert
Seniority

Private CEO

Geographic diversity

USA

Public board interlocks
The Toronto-Dominion Bank
(see page 18)

William Bennett (67)
Independent | Director since July 2009 | Chicago, IL, USA

William Bennett is presently semi-retired but remains a director of a number of boards, including
The Toronto-Dominion Bank and TD Bank, N.A. Mr. Bennett has held numerous positions as a
director and previously, he served as President and Chief Executive Officer of Draper & Kramer Inc.
and prior to that, Executive Vice President and Chief Credit Officer of First Chicago Corp. and its
principal subsidiary, the First National Bank of Chicago. He holds an undergraduate degree in
economics from Kenyon College and a Master of Business Administration from the University of
Chicago.

Mr. Bennett was a former director of Nuveen Investments Bond and Mutual Funds, where he served
as Chair of the Audit Committee, and currently serves on the boards of several non-profit
organizations in the U.S., including DePaul University (also vice chair), YMCA of Metropolitan
Chicago, Lincoln Park Zoo, Sprague Memorial Institute (also president) and The Lincoln Academy of
lllinois.

Board and committee membership Meeting attendance
Board 14 of 15 (93.3%)
Audit Committee (chair) 6 of 6 (100%)
Health, Safety and Environment Committee 3 of 3 (100%)

Securities and DSUs held
Common shares 1,000 Total common shares and DSUs 22,993
DSUs 21,993 Total market value common shares and DSUs $566,316

Voting results 2012
Votes in favour 24,596,547 (99.66%) Votes withheld 85,010 (0.34%)

Other public directorships: The Toronto-Dominion Bank (1)
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Experience

Public board, deal/M&A/IPO/hostile

defence, regulatory/government/
public affairs, health, safety and
environment, human
resources/compensation,
operations/engineering/
maintenance/construction
Industry

Oil & gas infrastructure, other
resources/industries

Background

CFOf/financial expert, accountant
Seniority

Private CEO, senior functional
Geographic diversity

BC

Public board interlocks

none

Brian Bentz (70)
Independent | Director since July 2009 | Vancouver, BC

Brian Bentz is a business consultant and proprietor of Brian Bentz Consulting. Mr. Bentz retired in
2008 after a 38 year career in the engineering and project management industry, during which time
he held several executive positions including: President, Oilsands and Mining, of Amec Americas
Inc.; President, Project Investments Americas and Director of Business Development in the United
Kingdom; member of the board for AMEC Project Investments Limited; President, Special Projects
Group, Agra Inc.; and President and CEO of Simons International Corporation.

Mr. Bentz has served as a director of several corporations and currently acts as a director of
MacDonald, Dettwiler and Associates Ltd., Trinidad Drilling Ltd., Partnerships BC and the Vancouver
Airport Authority.

Mr. Bentz has been a Chartered Accountant since 1969 (FCA) and holds a Bachelor of Science
degree from the University of British Columbia.

Board and committee membership Meeting attendance
Board 15 of 15 (100%)
Health, Safety and Environment Committee (chair) 3 of 3 (100%)

Securities and DSUs held
Common shares
DSUs 17,768 Total market value common shares and DSUs

1,000 Total common shares and DSUs 18,768
$462,262

Voting results 2012
Votes in favour

24,608,126 (99.70%) Votes withheld 73,431 (0.30%)

Other public directorships: MacDonald, Dettwiler and Associates Ltd., Trinidad Drilling Ltd. (2)

Experience
Deal/M&A/IPO/hostile defence,
human resources/compensation,
regulatory/legal, pensions

Background

Lawyer

Seniority

Partner

Geographic diversity
Edmonton

Public board interlocks
none

Richard Cruickshank (63)
Non-independent | Director since July 2009 | Edmonton, AB

Richard Cruickshank is a senior partner with Dentons Canada LLP (formerly Fraser Milner Casgrain
LLP), a member of the international law firm Dentons formed in March 2013 by SNR Denton, Salans
LLP and Fraser Milner Casgrain LLP, and prior to that had been a senior partner with Fraser Milner
Casgrain LLP since 2000. Prior to the merger of Cruickshank Karvellas with Fraser Milner Casgrain
LLP in 2000, Mr. Cruickshank served as managing partner and a member of the executive committee
for most of its 20 year history.

Mr. Cruickshank has practiced law for 38 years primarily in the corporate and tax areas and has
extensive experience in structuring executive compensation, retirement and security based
compensation plans and advising pension plan trustees on governance and compliance matters.

He has been recommended in Best Lawyers in Canada for the years 2009 through 2013 as a leading
lawyer in Mergers and Acquisitions and Tax Law (Corporate).

Mr. Cruickshank attended Brown University and the University of Winnipeg from which he received a
Bachelor of Arts (Economics) followed by his LL.B. from the University of Manitoba.

Board and committee membership Meeting attendance
Board 14 of 15 (93.3%)
Corporate Governance, Compensation and Nominating Committee 6 of 6 (100%)

Securities and DSUs held
Common shares
DSUs 25,542 Total market value common shares and DSUs

1,000 Total common shares and DSUs 26,542
$653,727

Voting results 2012
Votes in favour

21,447,519 (86.90%) Votes withheld 3,234,038 (13.10%)

Other public directorships: none
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Experience

Public board,
regulatory/government/public affairs,
health, safety and environment,
human resources/

compensation, operations/
Engineering/maintenance/
construction, regulatory/legal

Industry
Power, oil & gas infrastructure, other
resources/industries

Background
CFOffinancial expert,
procurement/contracts

Government relations
Alberta, Canada (federal)
Seniority

Senior functional
Geographic diversity
Edmonton

Public board interlocks
none

Philip Lachambre (62)
Independent | Director since July 2009 | Edmonton, AB

Philip Lachambre is currently President of PCML Consulting Inc., a position he has held since
February, 2007. Mr. Lachambre held many positions in the oil and gas, mining and construction
sectors during his 40-year career, 31 years of which were at Syncrude Canada Inc. where he was
Executive Vice President and Chief Financial Officer from 1997 until his retirement in 2007. He was
also a director of Flint Energy Services Ltd. until 2012. Mr. Lachambre has had many areas of
responsibility across numerous departments including corporate strategy, controllers, treasury, legal,
government and regulatory affairs, EH&S, business development, stakeholder relations, human
resources, procurement and contracts, information technology and aboriginal affairs.

Mr. Lachambre holds a Bachelor of Commerce degree from the University of Alberta, is a Supply
Chain Management Professional (SCMP), and is a graduate of the Executive Management Program
of the University of Western Ontario. Mr. Lachambre is also active in a number of local community
organizations and boards.

Board and committee membership
Board

Audit Committee

Health, Safety and Environment Committee

Meeting attendance
15 of 15 (100%)

6 of 6 (100%)

3 of 3 (100%)

Securities and DSUs held
Common shares 10,720 Total common shares and DSUs
DSUs 17,850 Total market value common shares and DSUs

28,570
$703,681

Voting results 2012
Votes in favour

24,614,672 (99.73%) Votes withheld 66,885 (0.27%)

Other public directorships: none

Experience

Public board, deal/M&A/IPO/hostile
defence, regulatory/government/
public affairs, health, safety and
environment, human
resources/compensation,
regulatory/legal, pensions,
financial/commodity trading
Industry

Power, other resources/industries
Background

CFOffinancial expert, accountant,
procurement/contracts
Government relations

Ontario

Seniority

Senior functional, partner
Geographic diversity

Ontario

Public board interlocks

none

Peggy Mulligan (55)
Independent | Director since April 27, 2012 | Mississauga, ON

Peggy Mulligan has been a member of the board of Ontario Power Generation Inc., an Ontario Crown
corporation with over 19,000 MW of nuclear, thermal and hydroelectric generating capacity, since
2005. Ms. Mulligan serves or has served on OPG’s Human Resources & Compensation (Chair),
Governance, Risk Oversight (Past Chair) and Audit Committees. Ms. Mulligan is also currently a
member of the boards of Energent Incorporated (a privately owned energy management solution
company) and The Ladies Professional Golf Association where she serves as chair of the audit
committees.

Ms. Mulligan previously served as Executive Vice President and CFO of Valeant Pharmaceuticals
International, Inc. (formerly Biovail Corporation) from 2008 until December 2010, where she led the
implementation of Biovail's new strategic focus, and co-led the merger of Valeant and Biovail. From
2005 until 2007 she served as Executive Vice President, CFO and Treasurer of Linamar Corporation,
with accountability for financial reporting and compliance, enterprise risk management, treasury,
taxation, M&A and internal audit.

Ms. Mulligan holds a B. Math (Honours) from the University of Waterloo, has been a chartered
accountant since 1981 and was named a Fellow of the Institute of Chartered Accountants of Ontario
in 2003.

Board and committee membership

Board

Audit Committee

Corporate Governance, Compensation and Nominating Committee

Meeting attendance
15 of 15 (100%)

6 of 6 (100%)

6 of 6 (100%)

Securities and DSUs held
Common shares 10,000 Total common shares and DSUs
DSUs 6,311 Total market value common shares and DSUs

16,311
$401,745

Voting results 2012
Votes in favour

24,613,056 (99.72%) Votes withheld 68,501 (0.28%)

Other public directorships: none
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Experience

Public board, deal/M&A/IPO/hostile

defence, regulatory/government/
public affairs, regulatory/legal,
Alberta power markets

Industry

Power, oil & gas infrastructure
Background

CFOffinancial expert, accountant
Government relations
Alberta, Canada (federal)
Seniority

Public CEO, senior functional
Geographic diversity
Edmonton

Public board interlocks
none

Brian Vaasjo (58)
President and CEO | Not independent | Director since May 2009 | Edmonton, AB

Brian Vaasjo has been the President and CEO of Capital Power since July, 2009. Prior thereto, he
was Executive Vice President of EPCOR, and was President of EPCOR's Energy Division. At
EPCOR, he was responsible for regional power generation (including clean coal initiatives), water
operations and the growth of EPCOR’s competitive power and water businesses across North
America, as well as development and acquisition. He was President of Capital Power Income L.P.
(CPILP) from September 2005 until July 2009 and Chairman of the Board of its general partner from
July 2009 to November 2011.

Mr. Vaasjo spent 19 years with the Enbridge Group of Companies and played a substantial role in
several important acquisitions, developments and public offerings. He has a Master of Business
Administration, is a Fellow of the Society of Management Accountants, and has been on the boards
of several non-profit organizations.

Board and committee membership Meeting attendance®

Board 15 of 15 (100%)
Audit Committee 6 of 6 (100%)
Corporate Governance, Compensation and Nominating Committee 6 of 6 (100%)
Health, Safety and Environment Committee 3 of 3 (100%)

Securities, DSUs and options held
Common shares 66,330 Total common shares and DSUs 66,330
DSUs n/a Total market value common shares and DSUs $1,633,708

As of March 10, 2014, Brian Vaasjo holds 49,785 PSUs and 1,029,559 stock options.

Voting results 2012
Votes in favour

24,490,682 (99.23%) Votes withheld 190,875 (0.77%)

Other public directorships: none

Directors nominated by EPCOR
EPCOR'’s approximately 19% interest gives it the right to nominate and elect two directors as a class, separate from those elected

by the holders of our common shares. See Special voting shares on page 5 for more information.

Experience

Public board, human
resources/compensation,
regulatory/legal, Alberta power
markets, deal/M&A/IPO/hostile
defence, health, safety and
environment

Industry

Power

Background

CFOffinancial expert, accountant
Government relations
Alberta, BC

Seniority

Private CEO, Partner
Geographic diversity
Edmonton, BC, USA

Public board interlocks
The Toronto-Dominion Bank
(see page 18)

Hugh Bolton (75)
Independent | Director since July 2009 | Edmonton, AB

Hugh Bolton is the non-executive Chair of the board of EPCOR. Prior to his appointment as chair of
the EPCOR board on January 1, 2000, and after his retirement as Chairman & Chief Executive
Partner of Coopers & Lybrand Canada, Chartered Accountants on January 1, 1998, Mr. Bolton
continued as a financial consultant with PricewaterhouseCoopers until December 2000. Mr. Bolton
also currently serves as a director of EPCOR, Canadian National Railway Company, Teck Resources
Limited, WestJet Airlines Ltd., and The Toronto-Dominion Bank.

Mr. Bolton holds an undergraduate degree in economics from the University of Alberta. He is a
Chartered Accountant and Fellow of the Alberta Institute of Chartered Accountants. In 2006, he was
honoured as a Fellow of the Institute of Corporate Directors. In 2010 he received a “Lifetime
Achievement Award” from the Alberta Institute of Chartered Accountants.

Board and committee membership Meeting attendance
Board 15 of 15 (100%)

Securities held
Common shares
DSUs 25,542 Total market value common shares and DSUs

1,000 Total common shares and DSUs 26,542
$653,727

Other public directorships: Canadian National Railway Company, Teck Resources Limited,
WestJet Airlines Ltd., The Toronto-Dominion Bank (4)

2 Mr. Vaasjo attends Audit Committee, Corporate Governance, Compensation and Nominating Committee and Health, Safety and Environment
Committee meetings as a guest and in his capacity as President and CEO of Capital Power.
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Experience

Public board, deal/M&A/IPO/hostile
defence, regulatory/government/
public affairs, human resources/
compensation, regulatory/legal,
Alberta power markets

Industry

Power

Background
CFOffinancial expert
Government relations
Alberta

Seniority

Senior functional
Geographic diversity
Edmonton

Public board interlocks
The Churchill Corporation
(see page 18)

Allister McPherson (70)
Independent | Director since June 2009 | Edmonton, AB

Allister McPherson joined Canadian Western Bank in March 1997 and retired in November 2005,
having served as Executive Vice President from 2000. He was Deputy Provincial Treasurer (Finance
and Revenue) for the Province of Alberta from 1984 to 1996 and holds a Master of Science degree
from the University of British Columbia.

Mr. McPherson is currently a director and member of the audit committees of two corporations,
including EPCOR, and an external member of the University of Alberta's Investment Committee. He
is past chair of the board of the Alberta Credit Union Deposit Guarantee Corporation, past director,
vice chair and audit committee chair of the Edmonton Regional Airports Authority, past governor of
Northern Alberta Institute of Technology, past chair of the Endowment Fund Policy Committee of
Alberta Finance and past member of the Edmonton Regional Advisory Board and Investment
Committee of the Alberta Motor Association.

Board and committee membership
Board
Audit Committee

Meeting attendance
15 of 15 (100%)
6 of 6 (100%)

Securities held
Common shares
DSUs

6,500 Total common shares and DSUs
17,768 Total market value common shares and DSUs

24,268
$597,727

Other public directorships: The Churchill Corporation (1)
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MEETING ATTENDANCE AND COMMITTEE MEMBERSHIPS

We expect our directors to attend all board meetings and all of their committee meetings. The Corporate Governance,
Compensation and Nominating Committee reviews the attendance records to ensure each director has attended at least 80% of
the meetings. If attendance falls below this level and there are no extenuating circumstances, the committee will discuss the
situation and recommend to the board whether the director should resign.

Donald Lowry attends committee meetings as an ex-officio and non-voting member. Some directors also attend other committee
meetings as guests, as noted below.

Meetings of Committee meetings
directors
nominated by Corporate
Capital Power Governance,
(non-EPCOR elect Compensation and  Health, Safety and
Board meetings directors) Audit Nominating Environment
Donald Lowry 14 of 15 (chair) 93.3% 20of2 100% 60f6  100% 6 0of 6 100% 30of3 100%
Albrecht Bellstedt 150f 15 100% 11 of 11 (chair) 100% 6 of 6 (chair) 100% 30of3 100%
Doyle Beneby 15 0of 15 100% 11 of 11 100% 50f6 83.3% 30f3 100%
William Bennett 14 of 15 93.3% 11 0of 11 100% 6 of 6 (chair)  100% 30f3 100%
Brian Bentz 150f 15 100% 11 of 11 100% 3 of 3 (chair) 100%
Hugh Bolton 150f 15 100%
Richard Cruickshank 14 of 15 93.3% 110f 11 100% 60f6 100%
Philip Lachambre 15 0of 15 100% 11 of 11 100% 60of6 100% 30f3 100%
Allister McPherson 150f 15 100% 60of6 100%
Peggy Mulligan 150f 15 100% 11 0of 11 100% 60f6 100% 60f6 100%
Brian Vaasjo 15 0of 15 100% 11 0of 11 100% 60of6 100% 60f 6 100% 30f3 100%
Notes

. Donald Lowry voluntarily resigned from the board on October 10, 2013 and was re-appointed by the board to continue serving as a director
and as chair of Capital Power until this meeting of the shareholders. Mr. Lowry did not participate in the board meeting at which his
appointment to serve out his term as director, following his resignation, was discussed and decided. Following Mr. Lowry’s re-appointment to
the board, he attended 2 meetings of the non-EPCOR elect directors as his re-appointment was effected by the board and not by virtue of any
voting rights attached to EPCOR'’s special voting shares. You can find more information about Mr. Lowry’s resignation and re-appointment on
page 21 under the heading Governance — About the board.

. Brian Bentz was appointed to the Corporate Governance, Compensation and Nominating Committee in November 2013 after all meetings for
that committee in 2013 had been held. As a result, Mr. Bentz did not attend meetings of that committee in 2013, as he was not a member at
the times the meetings were held.

. Robert Phillips voluntarily resigned from the board on October 10, 2013. You can find more information about Mr. Phillips’ resignation on page
21 under the heading Governance — About the board.

. Brian Vaasjo attends committee meetings as a guest and in his capacity as President and CEO of Capital Power.
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OTHER DIRECTORSHIPS

Several of our directors serve together on other company boards.

The Toronto-Dominion

Name

Albrecht Bellstedt
William Bennett
Hugh Bolton
Allister McPherson

The Churchill
Bank Corporation
v (Chairman)

v

v

Notes

. Although EPCOR is a reporting issuer, its shares are not listed for trading on any stock exchange. As Chairman of the board, Hugh Bolton
serves with Allister McPherson on EPCOR’s Audit Committee.

. The Toronto-Dominion Bank — William Bennett and Hugh Bolton serve together on the Audit Committee (which William Bennett chairs) and

the Risk Committee.

. The Churchill Corporation — As Chairman of the board, Albrecht Bellstedt is a non-voting member of all board committees. He serves with
Allister McPherson on the Audit Committee (which Allister McPherson chairs) and the Governance and Nominating Committee.

DIRECTOR EDUCATION

The table below lists the conferences and other sessions we provided to our directors in 2013. You can find more information
about education and ongoing development of directors on page 24.

Date Event

Description

Attendees

February Trading Desk Tour

Alberta Market Overview

Presentation by Bryan DeNeve,
SVP Corporate Development &
Commercial Services

Doyle Beneby

Donald Lowry
Albrecht Bellstedt
Doyle Beneby

Richard Cruickshank
Philip Lachambre
Allister McPherson

Brian Bentz Peggy Mulligan
Hugh Bolton Brian Vaasjo
April Electricity Market Presentation by The Honourable Ken Donald Lowry Richard Cruickshank
Hughes, Minister of Energy for the Albrecht Bellstedt Philip Lachambre
Province of Alberta Doyle Beneby Allister McPherson
William Bennett Peggy Mulligan
Brian Bentz Brian Vaasjo
Hugh Bolton
May Power and Utility M&A Presentation by Craig Edgar & Ray Donald Lowry Richard Cruickshank

Environment

Shepard Energy Centre Tour

Spitzley, Morgan Stanley

Albrecht Bellstedt
Doyle Beneby
William Bennett
Brian Bentz
Hugh Bolton

Donald Lowry
Albrecht Bellstedt
Doyle Beneby
William Bennett

Philip Lachambre
Allister McPherson
Peggy Mulligan
Brian Vaasjo

Richard Cruickshank
Philip Lachambre
Allister McPherson
Peggy Mulligan

Brian Bentz Brian Vaasjo
Hugh Bolton
July Dodd Frank Presentation by Zoltan Nagy-Kovacs, Donald Lowry Richard Cruickshank
Senior Counsel and Jim Morrison, Chief Albrecht Bellstedt Philip Lachambre
Compliance Officer Doyle Beneby Allister McPherson
William Bennett Peggy Mulligan
Brian Bentz Brian Vaasjo
October Capital Markets Update Presentation by Harold Holloway, Donald Lowry Peggy Mulligan
TD Securities Albrecht Bellstedt Brian Vaasjo

Doyle Beneby

November  Commodity Portfolio
Management Overview and

Deliverables

Presentation by Jason Comandante,
VP Commodity Portfolio Management

Donald Lowry
Albrecht Bellstedt
Doyle Beneby
William Bennett
Brian Bentz
Hugh Bolton

Richard Cruickshank
Philip Lachambre
Allister McPherson
Peggy Mulligan
Brian Vaasjo

Directors receive materials before each board meeting that include background information about items to be considered at the
meeting. Directors are also encouraged to attend externally hosted education and Capital Power contributes to the cost.
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Skills matrix

The Corporate Governance, Compensation and Nominating Committee uses a skills matrix to identify and track the key skills and
areas of strength that the board believes are important for overseeing our business, management and our future growth.

The committee reviews the skills matrix at least once a year to assess whether the size and composition of the board are
appropriate for our needs. It also uses the skills matrix to develop a list of potential candidates for nomination or appointment to
the board in the future based on their skills and experience and an initial interview. This evergreen list of potential board directors
is comprised of people the committee believes would be appropriate to join the board when there is a vacancy, and who would fill
gaps in or complement the current skills matrix, and comply with our independence criteria for the board and its committees. The

committee may also hire a search firm to identify potential candidates.

Shareholders elect directors at the annual meetings; however, the board may appoint additional directors between annual

meetings to fill vacancies.

The table below shows the skills in each area and the number of directors who have these skills. You can learn more about each

director’s skills and experience in the director profiles beginning on page 10.
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Experience
Public board 10 v v v v v v v v v v
Alberta power markets 5 v v v v 4
Deal/M&A/IPO/Hostile Defence 10 v v v v v v v v v v
Regulatory/Government/Public affairs 7 v v v v v v v
Health, safety and environment 4 v v v v
Human resources/Compensation 8 v v v v v v v v
Pensions 2 v v
Operations/Engineering/Maintenance/ 4 v v v v
Construction
Regulatory/Legal 8 v v v v v v v 4
Financial/Commodity trading 1 v
Technology Development & Deployment 0
Industry
Power 8 v v v v v v v v
Oil and gas infrastructure 5 v v v v v
Other resources/Industries 5 v v v v v
Background
CFO/Financial expert 7 v v v v v v v
Accountant 4 v v v v
Engineer 1 v
Lawyer 2 v 4
Investment banker 0
Procurement/Contracts 2 v v
Government relations
Alberta 5 v v v v v
British Columbia 1 v
Ontario 1 v
Canada (federal) 3 v v v
USA 0
Seniority
Public CEO 2 v v
Private CEO 5 v v v v v
Senior functional 7 v v v v v v 4
Partner 4 v v v v
Geographic diversity
Edmonton 6 v v v v v v
Calgary 1 v
British Columbia 2 v v
Ontario 1 v
USA 3 v v v
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2. Governance

Governance at Capital Power

We’'re committed to responsible corporate governance. We believe that effective governance is a major contributor to long term
performance and investor confidence.

Our corporate governance practices are consistent with the following, as adopted by the Canadian Securities Administrators:

National Policy 58-201 — Corporate Governance Guidelines (NP 58-201)

National Instrument 58-101 — Disclosure of Corporate Governance Practices (NI 58-101)

National Instrument 52-110 — Audit Committees (NI 52-110)

National Instrument 52-109 — Certification of Disclosure in Issuers’ Annual and Interim Filings (CSox)
Form 58-101F1 — Corporate Governance Disclosure (58-101F1)

This section incorporates the corporate governance disclosure required by Form 58-101F1. We've also adopted a comprehensive
corporate governance policy which is available on our website (www.capitalpower.com).

Management also assessed our financial reporting procedures this year and concluded that we are in compliance as of
December 31, 2013.

GOVERNANCE HIGHLIGHTS

v

v

AN

AR N NN

AN

Voting is by individual director, we have a majority voting policy and we disclose the voting results on all items of
business within five business days of a shareholder meeting

We maintain separate chair and CEO positions so the board can function independently and monitor management’s
decisions and actions and effectively oversee our affairs

The majority of our board (>81%) is independent

The Chair of the board and the chair of the Capital Power nominated directors (chair of the non-EPCOR elect
directors) are independent

The board has developed clear position descriptions for the Chair of the board, chair of the non-EPCOR elect
directors, each committee and the CEO

Our Audit Committee is 100% independent
Four of the five members of our Corporate Governance, Compensation and Nominating Committee are independent

Directors must meet share ownership requirements within five years of joining the board (three times their annual
cash and equity retainer in Capital Power DSUs and/or common shares). Capital Power’s executive officers must
also meet share ownership requirements (see page 40 for more information on the share ownership requirements
for executive officers)

Our board has a formal, written mandate
Directors meet regularly without management present (in-camera)

We expect 100% attendance of our directors. The Corporate Governance, Compensation and Nominating
Committee reviews the attendance record to ensure directors have attended at least 80% of board meetings and
their respective committee meetings

The board has adopted a written code of business conduct and ethics, and monitors our compliance with it
The board oversees strategic planning, risk management, succession planning and leadership development
We conduct an advisory vote on executive compensation, giving shareholders a say on pay

We adopted an incentive claw back policy and anti-hedging policy, further aligning the interests of executives and
shareholders

We have orientation and continuing education programs for our directors
We maintain a skills matrix to assist in planning, developing and managing the skills and competencies of the board
Board and committee director assessments are conducted every year
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http://www.capitalpower.com/

About the board

The board is responsible for our stewardship. It provides independent leadership for

overseeing our business so we grow and sustain profits responsibly. 4 Our corporate values
The board is actively engaged, supervises our business and affairs, and is specifically o We are passionate about
responsible for: our business and safety.
e management oversight and strategic planning < o We act with integrity.
o enterprise risk management o We work together.
¢ shareholder engagement. e We are accountable.
, - . . o We create and enhance
The board ensures that management’s plans and activities are consistent with our values,
shareholder value.

and support our vision to be recognized as one of North America’s most respected, \_
reliable and competitive independent power producers.

On October 10, 2013, EPCOR’s ownership interest was reduced to less than 20% of our total common shares outstanding and
common shares that can be issued in exchange for exchangeable LP units. Donald Lowry and Robert Phillips, as EPCOR-elect
directors, voluntarily tendered their resignations on that date. Subsequently, the board resolved to reappoint Donald Lowry to
continue serving as a director and as chair of the board until this meeting of shareholders.

Independence
Nine of our directors (>81%) are independent according to the standards of independence established under Section 1.2 of
NI 58-101. Brian Vaasjo and Richard Cruickshank are not considered independent because of their positions as noted below.

Nominated directors Independent Not independent

Donald Lowry v

Albrecht Bellstedt v

Doyle Beneby v

William Bennett v

Brian Bentz v

Hugh Bolton v

Richard Cruickshank v (Partner of a law firm that provides us with legal services,
though he does not personally provide us with legal services)

Philip Lachambre v

Allister McPherson v

Peggy Mulligan v

Brian Vaasjo v" (President and CEO of Capital Power)

An independent, non-executive director chairs our board. The board met fifteen times in 2013. The directors met without
management at every regularly scheduled meeting (for a total of 6 such meetings). You'll find the board’s terms of reference in
Appendix A. The board does not meet without Mr. Cruickshank present. However, the board believes that open and candid
discussion among its independent directors is facilitated by our independent chairs of the board and of the non-EPCOR elect
directors.

Separate chair and CEO positions

We maintain separate Chair and CEO positions, each with their own position descriptions (or terms of reference). The Chair leads,
manages and organizes the board with a strategic focus and presides over its meetings while encouraging strong participation and
commitment from all directors. The Chair also works with the CEO to develop and maintain productive stakeholder relationships,
and to ensure that the board represents shareholders’ interests.

Donald Lowry is the Chair of the board and independent of Capital Power, but he was president and CEO of EPCOR, our major
shareholder, until March 6, 2013. As a result, we also have a chair of the non-EPCOR elect directors, who is independent of
EPCOR. The non-EPCOR elect directors oversee issues where EPCOR-elect directors may have a conflict, such as sell-downs of
EPCOR'’s equity interest in Capital Power or changes to Capital Power’s dividends.

As a result of Donald Lowry’s resignation from, and subsequent reappointment to, the board, the chair of the board is no longer a
nominee of EPCOR. However, the position of chair of the non-EPCOR elect directors will be maintained until the the later of
October 1, 2015, and one year from the date as of which EPCOR no longer holds common shares of Capital Power and
exchangeable LP units of Capital Power L.P. equal to 10% of our total common shares outstanding and common shares that can
be issued in exchange for its exchangeable LP units (provided that EPCOR’s ownership of common shares and common shares
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that can be issued in exchange for its exchangeable LP units drops below 10% on a date that occurs before October 1, 2015).
Albrecht Bellstedt is the current chair of the non-EPCOR elect directors, and has served in this role since May 2012.

The Corporate Governance, Compensation and Nominating Committee recommends, and the board nominates, director
candidates based on the skills matrix, their character and leadership strengths and other key qualities like breadth of experience,
insight and knowledge, financial and compensation literacy, and business judgment. The nomination must be confirmed by the
Capital Power nominated directors.

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

Our ethics policy applies to all permanent and temporary employees and members of our board of directors. Everyone must read,
understand and comply with the policy, and executives must certify their compliance with the policy quarterly. Our ethics policy is
on our website (www.capitalpower.com), or you can ask the Corporate Secretary to send you a copy (see page 8).

The board has oversight and control over the policy including governance over all material changes to the ethics policy.

Board
The board is responsible for overseeing our compliance with the laws that apply to us. The board receives regular reports on
compliance, including reports of any ethical breach, and management’s follow-up activities and strategies to mitigate risk.

Senior officers

Senior officers must certify compliance quarterly. The President and CEO and Senior Vice-President and Chief Financial Officer
certify our quarterly and annual financial statements and related management’s discussion and analysis (MD&A), and our AlF,
for filing with the Canadian Securities Administrators.

Reporting a concern

We've worked hard to foster a culture where anyone can speak openly about ethical concerns. Employees can raise a concern
with their manager or a member of senior management, or report a concern or possible violation anonymously through our
Integrity Hotline.

Our Integrity Hotline is available 24 hours a day, seven days a week (call 1.866.363.8028 or go to www.CPCEthics.com). A third
party operates the hotline on our behalf to ensure confidentiality.

Investigating ethical complaints
We investigate complaints promptly and thoroughly. This may involve reviewing various records and interviewing the accused and
others to corroborate the facts.

We try to keep every complaint, investigation and resolution as confidential as possible, and take corrective action as appropriate.
A written report is completed on every investigation process and the outcome and maintained on file.

Material interests

Under the terms of reference, a director must disclose to us in writing any material interest he or she has in a material contract
with us, whether or not it is a current or proposed contract, or have the interest entered in the minutes of the board meeting,
including its nature and extent. The director must refrain from participating in any discussion or vote on the matter. In practice, a
director with a material interest recuses himself from the board meeting when a discussion or vote takes place on such a matter.

Disclosure and insider trading policy

We must comply with laws and regulations when publicly disclosing important information about Capital Power, and all insiders
must comply with insider trading and reporting requirements. We last updated our disclosure and insider trading policy in 2012. It
governs the dissemination of information to the public and guides our decisions and actions in providing clear and complete
disclosure in a timely manner, in compliance with all securities regulations.

Our disclosure committee consists of senior managers and reports to the Audit Committee, and is responsible for reviewing all
proposed disclosure before it is released publicly. Our ethics policy covers confidentiality and protecting trade secrets and other
proprietary information.

Ethics training
All of our employees must participate in ethics training every two years.

ROLE AND RESPONSIBILITIES

The board is responsible for overseeing our compliance with laws and regulations. It approves all matters required under the
Canada Business Corporations Act and other legislation that applies to us, and our articles and by-laws.
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The board can delegate the review and approval of issues to its standing committees, however, most committee
recommendations must be approved by the entire board.

The board explicitly delegates certain powers to management by written policy and subject to specific limits. Examples include:
e contract execution and spending authority policy

¢ financial exposure management policy

e investment policy.

Oversight and strategic planning

The board is responsible for overseeing our strategic and corporate planning, an annual process that is designed to:
e maximize shareholder value

e ensure that we operate consistently with our values

e assess the opportunities and risks of our business.

As President and CEO, Brian Vaasjo leads the executive team and is responsible for Capital Power’s strategic direction, sound
management and performance.

Management follows a comprehensive planning process for developing our strategy, corporate plan and budget.

First quarter Management begins the process for the following year by carrying out the following:
e assesses industry trends
e prepares commodity and economic forecasts
o reviews how well it executed its strategy in the previous year
o decides whether or not the strategy must be modified
« determines what modifications to the strategy are necessary (if any)
e adjusts its plans and objectives to execute the strategy
e prepares a long-range financial forecast

Second quarter Management uses the inputs to develop our strategy and corporate plan, which contains our
objectives, activities, forecasts and a risk assessment, and submits the draft strategy and
corporate plan to the board (generally in May).

The board and management meet for a two-day, off-site planning session to discuss the
strategic plan. Management highlights the risks and solicits feedback from the board and
any proposed changes to the strategy and tactics.

Third quarter Management reviews the feedback and makes changes to the strategy and corporate plan.
It submits the revised strategy and corporate plan to the board for approval, generally at its
July meeting.

Fourth quarter In November, management updates its financial forecasts based on recent events, updated

commodity forecasts and the current budget.

Corporate performance measures are also established for the following year based on the
approved budget.

Management establishes the budget based on the approved strategy and plan, and submits
it to the board for approval.

Enterprise risk management
Effectively managing risk is critical to maximizing shareholder value. We believe that risk management is everyone’s responsibility,
from the board to individual employees.

Our enterprise risk management (ERM) program is based on the 1ISO 31000 International Standard for Risk Management, and
uses a systematic approach to identify, treat, report and monitor risk. Risk assessment practices are embedded in our four key
corporate processes (strategic and long term planning, business development, commaodity portfolio management, and operational
planning and budgeting), so we can identify risks that could prevent us from achieving our strategic and business objectives and
develop strategies to mitigate those risks. This includes assessing specific risk areas, including unpredictable or unusual risks as
well as emerging risks to our business.

We expect everyone to understand the risks that fall within their areas of responsibility and to manage these risks within approved
risk tolerances.

Open communication is a key part of the process. We need our people to share the best available information (quantitative and
gualitative), drawing from historical data, experience, stakeholder feedback, observation, forecasts and their expert judgment.

The board reviews and approves our risk tolerances, ERM policy, risk management processes and accountabilities
every year.
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The President and CEO is ultimately accountable for managing our risks and approving the ERM framework. He manages ERM
through the executive team, which consists of his direct reports.

The director of risk management has day-to-day responsibility for the ERM framework, and reports to the CFO. The director
presents a risk report to the board twice a year and quarterly reports to senior management with updates to the board as required.

Succession planning and leadership development

We maintain succession plans for the CEO and senior management to support our future growth and to retain our talent. The
Corporate Governance, Compensation and Nominating Committee reviews the plans at least once a year and reports them to the
board.

The committee also oversees our performance management and talent development programs to ensure that we are developing
our management talent to support our business needs.

ORIENTATION AND ONGOING DEVELOPMENT

We believe in the importance of orientation for new directors and continuing education for ongoing development of the skills and
knowledge of the board.

The board adopted a director orientation and education policy that includes:
e guidelines for new directors

types of education and orientation information for directors

educational opportunities

site visits

e conferences, symposiums and seminars.

Orientation

New directors receive information about their duties and obligations and our business and operations, as well as minutes and
other documents from recent board meetings. They also receive a corporate governance manual prepared by management that
includes our articles, by-laws and other board documents. Directors are responsible for familiarizing themselves with the content
before their first board meeting.

New directors also spend a day with management and attend an orientation session to develop a basic understanding of Capital
Power and our business before their first board meeting.

We may also provide additional information tailored to a new director’s needs and interests, information on our current activities,
and any other information that a new director requests.

We encourage new directors to attend committee meetings as an ex-officio member to broaden their understanding of different
aspects of our business and governance in general.

Ongoing development

Management regularly gives articles, papers and in-house seminars on issues relevant to Capital Power, our business, and the
legal and regulatory environment. Directors are responsible for reviewing the materials, attending the seminars, and staying up to
date on relevant issues through the media and other public information sources.

We also offer site visits, including tours of facilities and plants we own. Directors are responsible for attending these whenever
possible.

Directors can attend conferences, industry symposiums and other seminars and we will reimburse them 50% of the cost (including
travel expenses), as long as the CEO or chair of the Corporate Governance, Compensation and Nominating Committee believes
that attending the event would benefit us and pre-approves it, and the director submits original receipts with the expense claim.

The Corporate Governance, Compensation and Nominating Committee recommends additional education opportunities for
directors for the annual strategic planning sessions. You can learn more about our program in 2013 on page 18.

ASSESSMENT AND TENURE

The Corporate Governance, Compensation and Nominating Committee is responsible for board assessment, which involves
assessing individual directors, committees, committee chairs, the board chair and overall board effectiveness. The process
generally alternates between confidential questionnaires and formal one-on-one interviews by the board chair. Occasionally
assessments are facilitated by an independent third party. The committee consults with the board every year to decide on the
format.

The Corporate Secretary administers the questionnaire, which is completed anonymously so directors can be candid. The
independent third party interview process, when used, is also anonymous, but allows the questioner to pursue particular areas of
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focus or investigation as they arise, including the performance of the chair and other individual directors. Although not anonymous,
the one-on-one interviews between the chair and each director allow the chair to have a frank discussion about key areas of
interest, including director performance, continued tenure, and areas of focus for the coming year.

In 2013, the committee and the board decided to conduct the annual board assessment through the use of a confidential
guestionnaire and one-on-one interviews by the board chair.

You can read more about the annual evaluation process in our corporate governance policy on our website
(www.capitalpower.com).

Retirement policy

We don’t have a mandatory retirement age or term limits for directors because the board was only established in 2009. The board
gained two new directors in 2012 and two EPCOR-elect directors resigned from the board in 2013, one of whom was
subsequently reappointed to the board, for net turnover of one director in 2013. See Governance — About the board on page 21 for
more information about the EPCOR-elect directors.

We make decisions on director retirement on a case-by-case basis, and do not believe that age is a good indicator of a person’s
effectiveness. The Corporate Governance, Compensation and Nominating Committee and the board assess the board’s
effectiveness by reviewing the performance of the board, each committee and individual directors.

SHAREHOLDER ENGAGEMENT
Maintaining a dialogue with shareholders is important, especially on topics like governance and compensation practices.

Shareholders can attend the annual meeting and pose questions to the board and management. They can also learn more about
Capital Power through the following:

e quarterly earnings conference calls with analysts and institutional investors

e an annual investor day for analysts and institutional investors with presentations by our executives

e executive presentations at institutional and industry conferences

e quarterly investor road shows in Canada and the United States.

We also receive feedback through:

¢ analyst and institutional shareholder participation in perception studies that are administered by a third party
e our advisory vote on our approach to executive compensation

¢ adedicated address for email inquiries and a toll-free investor phone line

¢ a confidential ethics hotline and website for shareholders and the public to report a concern.

See the investor relations section of our website for more information (www.capitalpower.com).

SHAREHOLDER PROPOSALS

If you want to submit a shareholder proposal for us to consider including in the circular and proxy form for our 2015 annual
meeting of shareholders, we must receive it by December 12, 2014, as required under the Canada Business Corporations Act,
the corporate statute that governs Capital Power. We expect our 2015 annual meeting of shareholders to be held on or about
April 24, 2015. Send your proposal to the Corporate Secretary, Capital Power Corporation, 12th Floor, 10423 — 101 Street,
Edmonton, Alberta, Canada T5H OE9.

Board committees

The board has three standing committees:

o Audit

e Corporate Governance, Compensation and Nominating
¢ Health, Safety and Environment.

The board can also establish ad hoc committees whenever appropriate.

The Corporate Governance, Compensation and Nominating Committee reviews the composition of each committee after each
annual meeting. It looks at director independence, director qualifications and individual skills and experience when it constitutes
each committee, ensuring that each one has the necessary expertise to provide effective oversight and carry out its
responsibilities. Each committee has its own terms of reference, which it reviews and approves every year. These are posted on
our website (www.capitalpower.com). You can find more information about each director in the director profiles beginning on
page 10.
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AUDIT COMMITTEE

You can find information about this committee in our 2013 AIF and the terms of reference for the committee in Appendix A to our
2013 AIF which is posted on our website (www.capitalpower.com) and on SEDAR (www.sedar.com).

Members

Independent
Qualifications

Key responsibilities

Key activities and
priorities in 2013

William Bennett (chair)

Doyle Beneby, Philip Lachambre, Allister McPherson, Peggy Mulligan
Donald Lowry (ex-officio, non-voting member)

100%

All members are financially literate as defined by Canadian securities laws and regulations:

e William Bennett has an undergraduate degree in economics and an MBA, CFO experience and
served as the chair of the audit committee for an investment firm.

Doyle Beneby has CEO and other senior executive experience and also has an MBA.

Philip Lachambre is a former CFO, has other senior executive experience and has served as the
chair of the audit committee for a public issuer and private company.

Allister McPherson is a former Deputy Provincial Treasurer for the Province of Alberta and a
member of the audit committee of two other public companies.

Peggy Mulligan is a former CFO of two public companies, has a bachelor of mathematics degree
and is a chartered accountant and a Fellow of the Institute of Chartered Accountants of Ontario.

All have been members since our inception, except for Doyle Beneby and Peggy Mulligan who

joined the committee in May 2012.

The committee provides assistance to the board in fulfilling its oversight responsibility to
shareholders of Capital Power, the investment community and others in relation to the integrity of
Capital Power’s financial statements, financial reporting processes, systems of internal accounting
and financial controls, the risk identification assessment conducted by Management and the
programs established by Management and the board in response to such assessment, the internal
audit function and the external auditors’ qualifications, independence, performance and reports to
Capital Power. In addition, the committee monitors, evaluates, advises or makes recommendations
on matters affecting the financial and operational control policies and practices relating to Capital
Power, including the external, internal or special audits thereof.

The committee’s terms of reference are available on our website (www.capitalpower.com)

o reviewed our public disclosure documents for the year ended December 31, 2013 (annual report,

audited financial statements, MD&A, AlIF, management proxy circular, quarterly financial
statements and MD&A) and recommended them to the board for approval

monitored the external auditors (approved the audit plan, scope, budget and engagement letters),
reviewed the interim and year-end audit reports, and recommended them to the board for approval

monitored the internal auditors (approved the audit plan, and reviewed the quarterly and annual
audit status reports and quarterly commodity risk reports)

monitored risk management and internal controls (reviewed interim and annual certification of
filings under CSox, our procedures for accounting and auditing complaints, quarterly litigation and
ethics reports, and management compliance certificates)

reviewed our prospectus supplements related to a public offering of preferred shares by Capital
Power and a secondary offering by EPCOR of common shares and recommended them to the
board for approval

Pre-approval policies and procedures

The committee must pre-approve any non-audit services to be provided by the external auditors. If because of time constraints the
committee is unable to give pre-approval, the committee chair has authority to pre-approve additional services up to $100,000 per
service and a maximum of $250,000 per year, as long as he reports them at the next