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APPOINTMENT OF AUDITORS
It is proposed to reappoint Deloitte & Touche LLP as auditors of the Corporation at the Meeting, or any adjournment
thereof, to hold office until the close of the next Annual Meeting of Shareholders. Except where authority to vote in
respect of the appointment of auditors is withheld, the nominees named in the accompanying form of proxy will vote the
shares represented thereby for the appointment of Deloitte & Touche LLP as auditors of the Corporation. The resolution
to reappoint Deloitte & Touche LLP will be approved, if passed, by a majority of the votes cast at the Meeting.
SHAREHOLDER PROPOSALS
Shareholder proposals submitted for consideration of the Corporation’s shareholders are attached as Schedule “A”. For the
reasons set forth below each proposal in Schedule “A”, the Board of Directors recommends that shareholders vote against
the proposals. Except where authority to vote in respect of a shareholder proposal is withheld, the nominees named in
the accompanying form of proxy will vote the shares represented thereby against each shareholder proposal.
The ﬁnal date by which the Corporation must receive a proposal for any matter that a shareholder proposes to raise at
the Annual Meeting of Shareholders of the Corporation to be held in 2011 is December 10, 2010.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES
The Corporation believes in the importance of good corporate governance and the central role played by directors in
the governance process. The Corporation believes that sound corporate governance is essential to the well-being of the
Corporation and its shareholders.
Power is an international management and holding company. It has had controlling shareholders since its beginnings
in 1925. Its present controlling shareholder has held control since 1968 and today holds in the aggregate, directly or
indirectly, or holds voting power over, shares carrying approximately 62.2 per cent of the votes. Power is not an operating
company and a substantial portion of its interests are located outside Canada, speciﬁcally in the United States, Europe
and Asia. These characteristics are important in any consideration of governance philosophy and practices as they apply
to the Corporation.
In 2005, the CSA adopted National Policy 58-201 — Corporate Governance Guidelines (the “Policy”) which sets forth a number
of suggested guidelines on corporate governance practices (the “CSA Guidelines”). Under the Policy, issuers are encouraged
to consider the CSA Guidelines in developing their own corporate governance practices.
In the Board’s view, no single corporate governance model is superior or appropriate in all respects. The Board believes
that the Corporation’s governance system is effective and is appropriate to its circumstances, and that there are in place
appropriate structures and procedures to ensure the Board’s independence from management and to ensure that actual
or potential conﬂicts of interest between the Corporation and its controlling shareholder are dealt with appropriately.
Furthermore, any review of governance practices should include consideration of long-term returns to shareholders, as
the Board believes this to be an important indicator of the effectiveness of a governance system.
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INDEPENDENCE OF DIREC TOR S
A - CURRENT APPLIC ABLE STANDARDS

The CSA Guidelines and National Instrument 52-110 and National Instrument 58-101 (the “Instruments”) provide that a
director is “independent” of an issuer if he or she has no direct or indirect relationship with the issuer which could, in the
view of the issuer’s board of directors, be reasonably expected to interfere with the exercise of the director’s independent
judgment. The Corporation’s Board of Directors agrees with this approach to assessing director independence.
However, the Instruments go on to provide that a director is deemed to have such a direct or indirect relationship with an
issuer (and thus not to be independent) if, among other things, the director is, or has been within the last three years, an
executive officer or an employee of the issuer’s parent corporation. In the view of the Board, the determination of director
independence should be based upon whether or not the director is independent of the corporation’s management, and
whether or not the director has any other relationships with the corporation which could reasonably be expected to
interfere with the exercise of the director’s independent judgment. In the Board’s view, that is a question of fact that
should be determined by the issuer’s board of directors on a case-by-case basis without reference to any presumptions
such as those which are currently contained in the Instruments.
The most important function of a board of directors is to oversee management in the drive to achieve long-term
shareholder returns.
A ﬁnancially strong and long-term oriented controlling shareholder can have a signiﬁcant positive impact on a corporation’s
long-term returns, beneﬁting all shareholders and the corporation as a whole. The beneﬁts can include the ability to
encourage and support management in the pursuit of long-term strategies and the provision of directors who are
experienced and knowledgeable about the business of the corporation. In the case of our corporate group, many of these
attributes are provided through a governance model which has been developed over many years, and which includes a
group of directors on the boards of our subsidiaries who are also officers of Power or PFC. The full-time job of a number of
these Directors is to focus on and become knowledgeable about the affairs of our subsidiaries. They have no relationship
with the subsidiaries other than as directors and shareholders.
The effect of the “deeming provision” regarding Director independence, if followed, would be to deny the Corporation,
all of its shareholders, and its corporate group the beneﬁt of this governance model. It would prevent Power or PFC
representatives from participating fully in the oversight function at their subsidiaries.
Any concerns which may exist in a controlled company situation about conﬂicts of interest or self-dealing should, in the
view of the Board of Directors, be resolved directly through a committee of directors who are independent of the controlling
shareholder. The governance model at the Corporation includes such a committee, the Related Party and Conduct Review
Committee, which is discussed below in the section entitled “Resolution of Conﬂicts”. Each of our publicly traded subsidiaries
also has such a committee.
The CSA has acknowledged the concerns expressed by some reporting issuers as to whether the CSA’s view of director
independence is appropriate to companies such as the Corporation and its publicly traded subsidiaries which have a
majority shareholder. Thus, the Policy stated at the time that the CSA “intend(s), over the next year, to carefully consider
these concerns in the context of a study to examine the governance of controlled companies” and that it “will consider
whether to change how this Policy…treat(s) controlled companies”. On December 19, 2008, the CSA published “Request
for Comment – Proposed Repeal and Replacement of NP 58-201 Corporate Governance Guidelines, NI 58-101 Disclosure of Corporate
Governance Practices, and NI 52-110 Audit Committees and Companion Policy 52-110 CP Audit Committees” (the “Proposal”)
which included, among other things, the replacement of the current prescriptive approach, and use of deeming rules,
to independence with a more principles-based approach. Although the Board of Directors was encouraged by the new
direction proposed by the CSA, the CSA has decided not to proceed with its proposed revisions as published at this time.
The CSA has indicated that it is still considering potential changes to the corporate governance regime but has stated that
no changes will be effective until the 2011 proxy season at the earliest. The Corporation encourages the CSA to continue
its review of the “independence” deﬁnition as it relates to majority shareholders and to proceed with appropriate revisions
at an early opportunity.
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B - A SSESSMENT OF INDEPENDENCE

The Board of the Corporation is currently composed of 18 Directors. The following 8 Directors are independent in
the Board’s view and within the meaning of the Instruments, namely Pierre Beaudoin, Laurent Dassault, Anthony R.
Graham, the Right Honourable Donald F. Mazankowski, Jerry E.A. Nickerson, James R. Nininger, Robert Parizeau, and
Emőke J.E. Szathmáry.
Paul Desmarais, Jr., Chairman and Co-CEO, André Desmarais, Deputy Chairman, President and Co-CEO, John A. Rae,
Executive Vice-President, Office of the Chairman of the Executive Committee of the Corporation, and Amaury de Seze
and Henri-Paul Rousseau, each a Vice-Chairman of the Corporation, being executive officers of the Corporation, are not
independent. The Honourable Paul Desmarais is deemed not to be independent within the meaning of the Instruments
because he receives a salary as Chairman of a wholly owned subsidiary of the Corporation (see “Director Compensation
Table” above). R. Jeffrey Orr, President and Chief Executive Officer of PFC, being an executive officer of a subsidiary of
Power, is also not independent.
Robert Gratton, Deputy Chairman, is deemed not to be independent within the meaning of the Instruments because,
within the past three years, he was employed by and exercised certain management responsibilities for PFC, a subsidiary
of Power. Michel Plessis-Bélair, a Vice-Chairman, is deemed not to be independent within the meaning of the Instruments
because, within the past three years, he was the Chief Financial Officer of Power. Raymond L. McFeetors is deemed not
to be independent within the meaning of the Instruments because, within the past three years, he was the President and
Chief Executive Officer of certain subsidiaries of Power, including Lifeco.
The Board has determined that Guy Fortin, who is proposed for election as a Director of the Corporation for the ﬁrst time
at the Meeting, is not independent within the meaning of the Instruments because he has an indirect material relationship
with the Corporation. The Board has determined that Isabelle Marcoux, who is proposed for election as a Director of the
Corporation for the ﬁrst time at the Meeting, is independent within the meaning of the Instruments. Mr. de Seze will not
stand for re-election at the Meeting.
C - MEETINGS OF INDEPENDENT DIREC TOR S

The Chairman of the Board is responsible for ensuring that the Directors who are independent of management have
opportunities to meet without management present. All independent Directors are encouraged by the Chairman of the
Board to have open and candid discussions with the Chairman or with the Co-CEOs.
The Board has adopted a policy relating to meetings of independent Directors at Board and Committee meetings.
The Directors on the Board who are independent of management meet at least once annually without members of
management present. The Audit Committee, the Related Party and Conduct Review Committee, and the Compensation
Committee are composed entirely of Directors who are independent in the Board’s view and within the meaning of the
Instruments. Under the policy, each of these committees are to meet without members of management as follows: Audit
Committee – four times per year, and Related Party and Conduct Review and Compensation Committees – at every meeting.
D - CHAIRMAN OF THE BOARD

The Board believes it is appropriate in a management and holding company such as Power, with a controlling shareholder,
that the positions of the Chairman of the Board and Co-CEO overlap. The Board has implemented structures and procedures
to provide assurance that the Board can act independently of management. Nine of the 19 Directors proposed for election
at the Meeting are independent in the Board’s view and within the meaning of the Instruments. The Audit Committee,
the Related Party and Conduct Review Committee and the Compensation Committee are constituted entirely with
Directors who are independent in the Board’s view and within the meaning of the Instruments. The Executive Committee
and the Governance and Nominating Committee include Directors who are independent in the Board’s view and within
the meaning of the Instruments.
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R E S O L U T I O N O F CO N F L I C T S

It is the duty of the Board to supervise the management of the business and affairs of the Corporation for the beneﬁt of all
shareholders. In discharging this duty, the Board establishes procedures for the identiﬁcation and resolution of conﬂicts
that might arise between the interests of Power and the interests of its controlling shareholder.
Power has established a Related Party and Conduct Review Committee composed entirely of Directors who are independent
of management and independent of the Corporation’s controlling shareholder. The mandate of the Related Party and
Conduct Review Committee is to review proposed transactions, if any, with related parties of the Corporation and to
approve only those transactions that it deems appropriate.
Each of The Great-West Life Assurance Company (“Great-West Life”), London Life Insurance Company (“London Life”) and
The Canada Life Assurance Company (“Canada Life”) is a regulated ﬁnancial institution that is required by law to have a
conduct review committee that establishes procedures for the review of proposed related party transactions to ensure
that any such transactions are on terms and conditions at least as favourable to those companies as market terms and
conditions. These conduct review committees are composed of Directors who are independent of the management of
Great-West Life, London Life and Canada Life and who are neither officers nor employees of the Corporation, PFC or any
of their affiliates. Similarly, Lifeco and IGM have also established their own conduct review committees composed entirely
of Directors who are independent of management and who are neither officers, employees nor Directors of Power or PFC.
PFC has also established its own related party and conduct review committee composed entirely of Directors who are
independent of management and who are neither officers, employees nor Directors of Power.
For a description of the Board’s procedures in respect of transactions involving Directors or officers of Power, see also
“Ethical Business Conduct”.
BOARD OF DIREC TOR S

The mandate of the Board, which it discharges directly or through one of the ﬁve Board Committees, is to supervise the
management of the business and affairs of the Corporation, and includes responsibility for approving strategic goals and
objectives, review of operations, disclosure and communication policies, oversight of ﬁnancial and other internal controls,
corporate governance, Director orientation and education, senior management compensation and oversight, and Director
nomination, compensation and assessment. The Executive Committee has and may exercise all or any of the powers vested
in and exercisable by the Board, except the power to do certain things as outlined in its Charter. The primary mandate of
the Audit Committee is to review the ﬁnancial statements of the Corporation and public disclosure documents containing
ﬁnancial information and to report on such review to the Board, to be satisﬁed that adequate procedures are in place
for the review of the Corporation’s public disclosure documents that contain ﬁnancial information, to oversee the work
and review the independence of the external auditors, and to review any evaluation of the Corporation’s internal control
over ﬁnancial reporting. The primary mandate of the Compensation Committee is to approve compensation policies and
guidelines for employees of the Corporation, to approve compensation arrangements for executives of the Corporation, to
recommend to the Board compensation arrangements for the Directors and for the Co-CEOs, to oversee the management
of incentive compensation plans and equity compensation plans, and to review succession plans for senior management.
The primary mandate of the Related Party and Conduct Review Committee is to recommend to the Board procedures
for the consideration and approval of transactions with related parties of the Corporation and to review and, if deemed
appropriate, to approve such transactions. The primary mandate of the Governance and Nominating Committee is to
oversee the Corporation’s approach to governance issues, to recommend to the Board corporate governance practices
consistent with the Corporation’s commitment to high standards of corporate governance, to assess the effectiveness
of the Board of Directors, of Committees of the Board and of the Directors, and to recommend to the Board candidates
for election as Directors and for appointment to Board Committees.
CO M M I T T E E M E M B E R S H I P

The Audit Committee, the Related Party and Conduct Review Committee, and the Compensation Committee are composed
entirely of Directors who are independent in the Board’s view and within the meaning of the Instruments.
The Executive Committee and the Governance and Nominating Committee include Directors who are independent in the
Board’s view and within the meaning of the Instruments.
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B O A R D A N D CO M M I T T E E M A N D AT E S

The Board has adopted a Charter for itself and for each of its ﬁve committees. The Board Charter is attached as Schedule B.
The mandates of all ﬁve committees are described in summary earlier in this section.
D I R E C T O R A F F I L I AT I O N S A N D AT T E N D A N C E

Additional information relating to Directors standing for election, including a list of all public companies, and certain
private companies, for which they serve as board members, as well as their attendance records for all Board and Committee
meetings for the year ended December 31, 2009, can be found in the section entitled “Election of Directors” above in this
Management Proxy Circular.
The Corporation believes that the interests of the Corporation, a holding company, are well served by the experience of
and expertise in the affairs of its group companies that is brought to the Corporation by those Directors who also serve
on the boards of affiliates. Over the years, Power has sought to increase the number of Directors with such interlocks.
Their presence enriches the discussion and enhances the quality of governance of the Corporation’s Board and at the other
group boards on which they serve.
C H A I R M E N A N D CO - C E O S ’ P O S I T I O N D E S C R I P T I O N S

The Board has approved written position descriptions for the Chairman of the Board and for the Chairman of each Board
Committee. In general terms, the Chairman of the Board and the Chairmen of the Board Committees are responsible for
ensuring that the Board or Committee is able to fulﬁll its duties and responsibilities in an effective manner, for planning
and organizing the activities of the Board or of the Committee, for ensuring that delegated Committee functions are
carried out and reported as necessary, for facilitating effective interaction with management, and for engaging outside
advisers where necessary.
The Board has approved a written position description for the Co-CEOs. In general terms, the Co-CEOs are responsible
for managing the strategic and operational performance of the Corporation in accordance with the goals, policies and
objectives set from time to time by the Board, including developing for the Board’s consideration and approval the
Corporation’s ﬁnancial plan and developing sound operating strategies to implement such plan, for managing the day-to-day
operations of the Corporation, for setting an operational environment that is performance driven, for assisting the Board
with succession planning, and for representing the Corporation to its major stakeholders.
O R I E N TAT I O N A N D CO N T I N U I N G E D U C AT I O N

Director orientation and education is conducted under the aegis of the Chairman of the Board. Newly elected Directors
are provided with orientation as to the nature and operation of the business and affairs of the Corporation and the
Corporation’s major operating subsidiaries, as to the role of the Board and its Committees, and as to the contributions
that individual Directors are expected to make. Directors are periodically updated in respect of these matters.
In order to orient new Directors as to the nature and operation of the Corporation’s business, they are also given the
opportunity to meet with members of the Corporation’s executive management team and with members of the executive
management teams of the Corporation’s major operating subsidiaries to discuss the Corporation’s businesses and activities.
E T H I C A L B U S I N E S S CO N D U C T

The Board has adopted a written Code of Business Conduct and Ethics (the “Code of Conduct”) that governs the conduct of
the Corporation’s Directors, officers and employees. A copy of the Code of Conduct is available on SEDAR (www.sedar.com),
or may be obtained by contacting the Corporation’s General Counsel and Secretary.
The Board oversees compliance with the Code of Conduct through the Corporation’s General Counsel and Secretary
who monitors compliance with the Code of Conduct. Directors, officers and employees who believe that a violation of
the Code of Conduct or any law, rule or regulation has been or is likely to be committed have an obligation to promptly
report the relevant information to an appropriate supervisor or, in the case of Directors and senior officers, to the General
Counsel. Alternatively, in any case, the violation or potential violation may be reported to the Chairman, the Co-CEOs
or any member of the Audit Committee, as appropriate, in accordance with the Corporation’s procedures. Directors and
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officers of the Corporation are required to conﬁrm annually their understanding of, and agreement to comply with, the
Code of Conduct (which contains the Corporation’s conﬂict of interest policy). There have been no material change reports
ﬁled that pertain to any conduct of a Director or executive officer that constitutes a departure from the Code of Conduct.
In order to ensure that Directors exercise independent judgment in considering transactions and agreements in respect of
which a Director or an executive officer has a material interest, the Director or executive officer having a conﬂict of interest
must declare his/her interest and, if requested by any other Director, excuse himself or herself from the meeting during
the consideration of that particular matter. Such Director may not vote on such matter. In addition, the Corporation has
a Related Party and Conduct Review Committee, the role of which is described earlier in this Management Proxy Circular.
N O M I N AT I O N A N D A S S E S S M E N T O F D I R E C T O R S

The Board has established a Governance and Nominating Committee which is responsible for identifying new candidates
for Board nomination and for recommending to the Board qualiﬁcations for directors including, among other things, the
competencies, skills, business and ﬁnancial experience, leadership roles and level of commitment required to fulﬁll Board
responsibilities. The Committee recognizes that each Director will contribute differently to the Board and will each bring
particular strengths in different areas of qualiﬁcation. After considering the qualiﬁcations that existing Directors possess
and that each potential new nominee would be expected to bring to the Board, and after considering the appropriate
level of representation on the Board by Directors who are independent, the Committee identiﬁes candidates qualiﬁed
for Board membership, and recommends to the Board nominees to be placed before the shareholders at the next annual
general meeting.
The Committee and the Board are mindful of the importance of having a Board with a balance of competencies, skills
and experience, as well as geographic representation. The Committee and the Board believe that these factors and the
continuity of membership are critical to the Board’s efficient operation.
The Committee is also responsible for assessing the effectiveness and contribution of the Board, of Board Committees,
and individual Directors from time to time. The Board assesses its effectiveness at least annually at a meeting without
members of management present.
The Board believes that it is normal and appropriate, especially in the case of a holding company with a controlling
shareholder, like the Corporation, to have representatives of the controlling shareholder (in this case the Honourable
Paul Desmarais, Paul Desmarais, Jr. and André Desmarais) as members of the Governance and Nominating Committee.
The Corporation has adopted a form of proxy which gives shareholders the ability to vote for or withhold from voting for
each individual Director proposed for election to the Board of Directors of the Corporation.
CO M P E N S AT I O N CO M M I T T E E

The Board has established a Compensation Committee, which is responsible for approving (or, in the case of the Co-CEOs,
recommending to the Board for approval) the compensation for the executives of the Corporation. The Compensation
Committee also recommends to the Board for approval the compensation arrangements for the Directors, for the Chairman
of the Board, for the Chairmen of Board Committees and for members of Board Committees. The Compensation Committee
also approves compensation policies and guidelines applicable to employees; it recommends for approval by the Board
such incentive compensation plans, equity compensation plans, registered pension plans, supplemental pension plans and
other compensation plans for employees as it deems appropriate; and it oversees the management of the Corporation’s
incentive compensation plans and equity compensation plans.
Further particulars of the process by which compensation for the Corporation’s Directors and officers is determined are
set forth above in this Management Proxy Circular.
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ADDITIONAL INFORMATION
Upon request to the Secretary of the Corporation at 751 Victoria Square, Montréal, Québec, Canada H2Y 2J3, the Corporation
shall provide to any person or company, one copy of: [i] the Corporation’s annual information form (“AIF”), together with
any document, or the pertinent pages of any document, incorporated therein by reference; [ii] the ﬁnancial statements
of the Corporation for its most recently completed ﬁnancial year in respect of which such ﬁnancial statements have been
issued, together with the report of the auditors thereon, management’s discussion and analysis of operating results
(“MD&A”) and any interim ﬁnancial statements of the Corporation issued subsequent to the annual ﬁnancial statements
together with the related MD&A; and [iii] the information circular of the Corporation in respect of the most recent annual
meeting of its shareholders. The Corporation may require the payment of a reasonable charge when the request is made
by someone who is not a security holder thereof, unless securities of the Corporation are in the course of a distribution
pursuant to a short-form prospectus, in which case such documents will be provided free of charge.
Financial information is provided in the Corporation’s ﬁnancial statements and MD&A for its most recently completed
ﬁnancial year.
Information relating to the Audit Committee can be found in the section of the AIF entitled “Audit Committee”.
Additional information relating to the Corporation is available on SEDAR at www.sedar.com.
APPROVAL BY DIRECTORS
The contents and the sending of this Management Proxy Circular have been approved by the Board of Directors.

Signed
Montréal, Québec
March 11, 2010

Edward Johnson
Senior Vice-President, General Counsel and Secretary

