NOTICE OF ANNUAL GENERAL OF SHAREHOLDERS

Management Proxy Circular

ALIMENTATION COUCHE-TARD INC.
NOTICE OF ANNUAL GENERAL OF SHAREHOLDERS
NOTICE IS HEREBY GIVEN THAT the annual general (the "Meeting") of shareholders of
Alimentation Couche-Tard Inc. (the “Corporation”) will be held at the Hotel Sheraton Laval
(Laval 2 room) located at 2440 Autoroute des Laurentides, in the City of Laval, Province of
Québec, on Tuesday, September, 20, 2016, at 1:30 p.m. (DST), for the following purposes:
1)

to receive the consolidated financial statements of the Corporation for the fiscal year
ended April 24, 2016, together with the auditors’ report thereon;

2)

to elect the directors of the Corporation for the ensuing year;

3)

to appoint PricewaterhouseCoopers LLP, chartered professional accountants, as the
auditors of the Corporation and authorize the board of directors of the Corporation to set
their remuneration;

4)

to examine the shareholder proposal, as set out in Appendix B of the accompanying
Management Proxy Circular; and

5)

to transact such other business as may properly come before the Meeting or any
adjournment thereof.

The Corporation has elected to use the Notice and Access rules adopted by the Canadian
Securities Administrators to reduce the volume of paper in the Meeting materials distributed for
the Meeting. Instead of receiving the accompanying Management Proxy Circular with the proxy
form or voting instruction form, shareholders will receive a Notice of Meeting with instructions on
how to access the remaining Meeting materials online. The accompanying Management Proxy
Circular and other relevant materials are available on the internet at http://corpo.couchetard.com/en/investor-relations/annual-quarterly-reports or under the Corporation’s profile on
SEDAR at www.sedar.com. Shareholders are advised to review the Meeting materials prior to
voting.
Any shareholder who wishes to receive a paper copy of the Meeting materials may, at no cost,
request printed copies by calling the toll-free number 1 (888) 433-6443 if they are in North
America or by calling (416) 682-3860 if they are outside North America or by email at
fulfilment@canstockta.com.
Paper copies of the Meeting materials must be requested as soon as possible, but no later than
September 9, 2016, in order to allow shareholders sufficient time to receive and review the
Meeting documents and return the proxy form or voting instruction form in the prescribed time.

If you are unable to attend the Meeting, please exercise your right to vote by signing and
returning the enclosed proxy form in the enclosed stamped envelope. Proxies may also be
deposited with the Secretary of the Meeting, immediately prior to the commencement of the
Meeting.
BY ORDER OF THE BOARD OF DIRECTORS

(s) Sylvain Aubry
Sylvain Aubry
Senior Director, Legal Affairs
and Corporate Secretary
Laval, Québec, July 22, 2016

Dear fellow shareholder,

Alimentation Couche-Tard Inc., its subsidiaries and affiliates (“Couche-Tard”) are a single family that shares
a common DNA. You can find our DNA in every part of our business. It binds us together and makes us who
we are - unique and distinct from our competitors. It is the DNA of a growing, international family of
merchants that takes pride in creating value for its shareholders - and knows that value depends entirely on
the people delivering a great experience for its customers at its stores and service stations.
Our DNA describes our business culture and what Couche-Tard, its employees and its customers can expect
of each other. It captures both who we are and how we go about our business. Fundamental strands of that
DNA include our long track record of active best practice sharing; financial discipline that is as natural as
breathing, controlling costs in our everyday business as well as in acquisitions; and incisive leadership
throughout the organization that is focused on achieving its goals and rewarded according to its
performance. Our DNA is expressed in our lean operations and in employee compensation and reward
programs that encourage our people to excel.
The Couche-Tard family DNA has been captured and codified. Our people know it as “ACT with PRIDE”. The
acronym PRIDE stands for People, Results, Improvement, Development and Entrepreneurship. It shows that
our customers and our employees are at the heart of what we do. The relationships our people build mean
everything to the customer experience we offer - and that customer experience delivers results. Our
business is driven to improve, our teams working consistently to simplify and streamline routines and offer
better, more relevant products and services. We are hungry for growth and challenge ourselves every day to
think like customers and act like owners.
ACT with PRIDE is a call to action. It forms part of a governance structure that supports our established,
effective, decentralized business model. Together with a careful selection of financial, ethical and operational
controls, our DNA forms a framework. Within that framework, our individual operations have the freedom to
deliver local solutions that meet or exceed the demands and expectations of our customers and support our
ongoing commitment to the communities in which we operate.
In North America and in Europe, the convenience sector continues to grow as national economies stabilize.
At the same time, fuel prices worldwide have stayed at low levels after a lengthy downward trend. In this
environment, Couche-Tard has consistently delivered results that improve year after year. Our business is in
robust financial health and is well-positioned to secure new customers and to bring our existing customers
back more often.
We encourage you to read our 2016 annual report - including our consolidated financial statements and
management discussion and analysis - and to visit us online at corpo.couche-tard.com. These resources will
help you become better acquainted with the Couche-Tard family, the scope and quality of our business and
our commitment to our people, our customers and our shareholders.

Annual General Meeting and Proxy Voting
It is our pleasure to invite you to Couche-Tard’s Annual General Meeting (“the Meeting”) to be held on
Tuesday, September 20, 2016, at 1:30 p.m. (DST) at Hotel Sheraton Laval, 2440 Autoroute des Laurentides,
Laval, Québec.
This management proxy circular contains detailed information about our culture, policies and programs for
executive compensation and how the Board of Directors receives information from the shareholders on these
matters. This circular also gives you details about all the items for consideration and how you can vote. It
also contains information about the nominated directors, the auditors, corporate governance practices and
the shareholder proposals.
As a shareholder, you have the right to vote your shares on all items that come before the Meeting, including
a number of shareholder proposals, the appointment of the auditors and election of directors, as well as any
special resolutions. Your vote is important to us and we encourage you to exercise your right, either in
person at the Meeting or by proxy.

Sincerely,

Alain Bouchard
Founder and Executive Chairman

Brian Hannasch
President and Chief Executive Officer
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1.

NOTICE AND ACCESS RULES

The Corporation has elected to use the Notice and Access rules adopted by the Canadian Securities
Administrators to reduce the volume of paper in the meeting materials distributed for the Meeting. Instead
of receiving this Circular with a proxy form or voting instruction form, shareholders will receive a Notice of
Meeting with instructions on how to access the meeting materials online. The Corporation sent the Notice
of Meeting and proxy form directly to registered shareholders. The Corporation intends to pay for
intermediaries to deliver the Notice of Meeting, voting instruction form and other meeting materials to the
non-registered shareholders.
The Circular and other relevant materials are available on the internet at http://corpo.couchetard.com/en/investor-relations/annual-quarterly-reports/ or on the Canadian Securities Administrators’
website www.sedar.com.
If you would like to receive a printed copy of the meeting documents by mail, at no cost, you must request
one.
Any shareholder who wishes to receive a paper copy of the meeting materials may, at no cost, request
printed copies by calling the toll-free number 1 (888) 433-6443 if they are in North America, or by calling
(416) 682-3860, if they are outside North America or by email at fulfilment@canstockta.com.
To ensure that you receive the materials in advance of the voting deadline and Meeting date, all requests
must be received no later than September 9, 2016 to ensure timely receipt. If you request a paper copy of
the materials, another Proxy Form or Voting Instruction Form will not be sent to you, so please retain the
one received with the Notice of Meeting for voting purposes.
To obtain a printed copy of the documents after the Meeting date, please call 1 (888) 433-6443.
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2.

MANAGEMENT PROXY CIRCULAR

This management proxy circular (the "Circular") is furnished in connection with the solicitation of
proxies by the management of Alimentation Couche-Tard Inc. (the "Corporation") for use at the
annual general meeting of shareholders of the Corporation (and at any adjournment thereof)
(the "Meeting") to be held on Tuesday, September 20, 2016 at 1:30 p.m. (local time), at the place and for
the purposes set forth in the accompanying notice of the Meeting (the "Notice"). Unless otherwise
indicated, the information contained herein is given as of July 8, 2016.

3.

PROXIES

Solicitation of Proxies
Completed proxy forms must be deposited at the office of the transfer agent of the Corporation, CST Trust
Company, 2001 Robert-Bourassa St. Suite 1600, Montréal, Québec, Canada, H3A 2A6, no later than
5:00 p.m. Québec time on September 16, 2016 or, in the case of any adjournment or postponement of the
meeting, not less than two business days (excluding Saturdays, Sundays and holidays) before the time of
the adjourned or postponed meeting. Completed voting instruction forms must be returned in accordance
with the instructions on the form. The proxy voting deadline may be waived or extended by the Chairman
of the meeting at his discretion, without notice.
A shareholder executing the enclosed proxy has the power to revoke it at any time prior to its use, in any
manner permitted by law, including by instrument in writing executed by the shareholder or by his attorney
authorized in writing or, in the case of a corporation, by an officer or attorney authorized in writing. This
instrument must be deposited either at the office of the transfer agent of the Corporation at any time up to
forty-eight hours preceding the day of the Meeting at which the proxy is to be used, or with the Secretary
of the Meeting on the day of the Meeting.
A shareholder has the right to appoint some other person (who does not need to be a shareholder
of the Corporation) to represent him in attendance and to act on his behalf at the Meeting other
than the individuals designated by the management of the Corporation and named in the enclosed
form of proxy. Such right may be exercised by inserting in the space provided on such form of
proxy the name of the other person the shareholder wishes to appoint or by completing another
proper form of proxy.
This solicitation of proxies by the management of the Corporation is being carried out by mail. The
Corporation may also, upon request, reimburse brokers and other persons holding shares as nominees
for their reasonable costs incurred in sending proxy material to beneficial owners of shares of the
Corporation. The costs of solicitation will be borne by the Corporation as per regulation.

Instructions for Non-Registered Shareholders
Non-registered shareholders may vote shares that are held by their nominees in two ways. Applicable
securities laws and regulations require nominees of non-registered shareholders to seek their voting
instructions in advance of the Meeting. Non-registered shareholders will receive, from their nominees, a
request for voting instructions for the number of shares held on their behalf. The nominee’s voting
instructions request will contain instructions relating to signature and return of the document and these
instructions should be carefully read and followed by non-registered shareholders to ensure that their
shares are voted accordingly at the Meeting. Non-registered shareholders who would like their shares to
be voted on their behalf must therefore follow the voting instructions provided by their nominees.
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Non-registered shareholders who wish to vote their shares in person at the Meeting must insert their own
name in the space provided on the request for voting instructions in order to appoint themselves as proxy
holders and follow the signature and return instructions provided by their nominees. Non-registered
shareholders should not complete the remainder of the form sent to them by their nominees as their votes
will be taken and counted at the Meeting.

4.

VOTING SHARES

The voting shares of the Corporation are its Class A Multiple Voting Shares (the “Multiple Voting Shares”)
and its Class B Subordinate Voting Shares (the “Subordinate Voting Shares”). As at July 8, 2016,
147,766,540 Multiple Voting Shares and 419,927,261 Subordinate Voting Shares of the Corporation were
issued and outstanding. Each Multiple Voting Share carries ten votes and each Subordinate Voting Share
carries one vote with respect to all matters submitted at the Meeting. Therefore, the total percentage
aggregate voting rights for the Multiple Voting Shares are 77.87% and 22.13% for the Subordinate Voting
Shares.

Conversion Rights
Each Multiple Voting Share is convertible at any time at the holder's option into one fully paid and
non-assessable Subordinate Voting Share. Upon the earliest to occur of: (i) the day upon which all of the
Majority Holders (defined in the articles of the Corporation as being Messrs. Alain Bouchard, Richard
Fortin, Réal Plourde and Jacques D'Amours) will have reached the age of 65, or (ii) the day when the
Majority Holders hold, directly or indirectly, collectively less than 50% of the voting rights attaching to all
outstanding voting shares of the Corporation, each Subordinate Voting Share shall be automatically
converted into one fully paid and non-assessable Multiple Voting Share.

Take-Over Bid Protection
In the event that an offer, as defined in the Corporation’s articles (the “Offer”), is made to holders of
Multiple Voting Shares, each Subordinate Voting Share shall become convertible at the holder’s option
into one Multiple Voting Share, for the sole purpose of allowing the holder to accept the Offer as per the
terms and conditions offered. The term “Offer” is defined in the Corporation’s articles as an offer in respect
of the Multiple Voting Shares which, if addressed to holders residing in Québec, would constitute a
take-over bid, a securities exchange bid or an issuer bid under the Securities Act (Québec) (as presently
in force or as it may be subsequently amended or readopted), except that an Offer shall not include: (a) an
offer which is made at the same time for the same price and on the same terms to all holders of
Subordinate Voting Shares; and (b) an offer which, by reason of an exemption or exemptions obtained
under the Securities Act (Québec), does not have to be made to all holders of Multiple Voting Shares;
provided that, if the offer is made by a person other than a Majority Holder or by a Majority Holder to a
person other than a Majority Holder, in reliance on the block purchase exemption set forth in the
Securities Act (Québec), the offer price does not exceed 115% of the lower of the average market price of
the Multiple Voting Shares and the average market price of the Subordinate Voting Shares as established
pursuant to a set formula. The conversion right attached to the Subordinate Voting Shares is subject to
the condition that if, on the expiry date of an Offer, any of the Subordinate Voting Shares converted into
Multiple Voting Shares are not taken up and paid for, such Subordinate Voting Shares shall be deemed
never to have been so converted and to have always remained Subordinate Voting Shares. The
Corporation’s articles contain provisions concerning the conversion procedure to be followed in the event
of an Offer.

Multiple Voting Shares
Holders of Multiple Voting Shares and holders of Subordinate Voting Shares listed as
shareholders at the close of business on July 25, 2016 (“Record Date”) will be entitled to vote at
the Meeting in respect of all matters which may properly come before the Meeting. In order to be
entitled to vote, a holder of Multiple Voting Shares or of Subordinate Voting Shares who has acquired his
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shares after this date must, at least ten days before the Meeting, request that the Corporation enter his
name on the list of shareholders entitled to vote. If two or more persons are joint holders of shares, those
among such holders attending the Meeting may, in the absence of the others, vote such shares. However,
if two or more joint holders are present in person or represented by proxy at the Meeting and wish to vote
thereat, they may do so only as one and the same person. If more than one joint holder are present or
represented by proxy, the vote must be made jointly and in unison.
Following a review of the Corporation’s shareholders’ agreement entered into in December 1987, binding
namely Développements Orano Inc. (“Orano”), whose majority shareholder is Mr. Alain Bouchard and the
other shareholders being Messrs. Jacques D’Amours, Richard Fortin, Réal Plourde and Metro Inc.
(“Metro”), and in continuance with their former relationship, they concluded a revised shareholders’
agreement on March 8, 2005 with respect to their participation in the Corporation. Following a corporate
reorganisation of Orano that occurred on October 14, 2008, the shares held by Orano, which shareholders
were Messrs. Bouchard, D’Amours, Fortin and Plourde, in the Corporation are now held by Orano and
holding companies controlled respectively by Messrs. D’Amours, Fortin and Plourde (the “Holdings”).
Following such reorganisation, Metro, Orano and the Holdings have entered into an amended shareholders
agreement with respect to their participation in the Corporation. The rights and obligations of the parties
under that amended agreement remain substantially the same as the ones in the 2005 agreement which are
mainly as follows:
(i)

Metro holds a pre-emptive right to participate in new issues of shares to maintain its then existing
equity ownership percentage of the Corporation;

(ii)

Metro holds the right to nominate one person for election to the Board of Directors of the
Corporation as long as it holds at least 5% of all the outstanding shares of the Corporation on a
fully diluted basis; the representative currently designated by Metro on the Board of Directors of
the Corporation is Mr. Jean Élie who is not a Metro employee and not related in anyway except for
this nomination;

(iii)

Metro, Orano and the Holdings have undertaken not to sale or transfer directly or indirectly the
shares of the Corporation held by them without the other party’s prior written consent;

(iv)

Metro, Orano and the Holdings hold a mutual right of first opportunity on the sale or transfer of
shares held by them, subject to certain conditions; and

(v)

Metro, Orano and the Holdings hold a mutual right of first refusal on the sale and transfer of the
shares of the Corporation held by them, subject to certain exceptions for transfers to permitted
assignees (including to any of Messrs. Alain Bouchard, Jacques D'Amours, Richard Fortin and Réal
Plourde).

This agreement provides that it will terminate if either Metro or Orano and the Holdings (the latter considered
as a whole) holds less than 5% of the issued and outstanding shares of the share-capital of the Corporation
on a fully diluted basis.
Following the corporate reorganisation of Orano, the latter and the Holdings as well as Messrs. Bouchard,
D’Amours, Fortin and Plourde (the “Persons”) signed a voting agreement whereby the Persons and their
respective Holding have undertaken to exercise their respective direct and indirect voting rights in the
Corporation in favour of each Person’s election, subject that such Persons hold, directly or indirectly, a
minimum of 4,500,000 shares of the Corporation. Should one of the Persons fall under such minimum
shareholding, the agreement will cease to apply to such Person even if eventually the minimum holding is
reached. However, the agreement will continue to apply to the other parties to the agreement.
On April 8, 2016, the Shareholders’ Agreement was amended to include a mutual right of monetization.
This right allows each shareholder, at their own discretion and without the prior consent of the other
shareholders to monetize, in whole or in part, shares or convertible securities they hold in the Corporation.
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Principal Holders of Securities
To the knowledge of the officers and directors of the Corporation, the only persons who beneficially own
or exercise control or direction over shares carrying more than 10% of the votes attached to each class of
voting shares outstanding of the Corporation are:
Name
Number of
Multiple Voting
Shares
beneficially
owned, controlled
or directed

Percentage of
Multiple Voting
Shares
outstanding

Number of
Subordinate
Voting Shares
beneficially
owned, controlled
or directed

Alain Bouchard

57,676,422(1)

39.03%

Jacques D’Amours

32,020,808(3)

21.67%

485,000

0.12%

Richard Fortin

16,394,130(4)

11.09%

1,442,900(5)(9)

0.34%

Réal Plourde

6,670,644(6)

4.51%

4,669,800(7)(9)

1.11%

Metro Inc.
(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)

(9)

5.

32,227,044

9,488,002(2)(9)

Percentage of
Subordinate
Voting Shares
outstanding

21.81%

-

2.26%

-

Of this number, 52,163,256 shares are held through Développements Orano Inc. (“Orano”)(8), a corporation controlled by Alain Bouchard,
Founder and Executive Chairman of the Corporation, one of the founders of the latter as well as a director of the Corporation.
Of this number, 5,195,000 shares are held through Orano,(8) 1,750,000 are held through Fondation Sandra and Alain Bouchard and 133
shares are held by Alain Bouchard es qualité for his minor daughter Rose Bouchard.
Of this number, 23,863,878 shares are held through 9201-9686 Québec Inc.(8), a corporation controlled by Jacques D’Amours, one of the
founders of the Corporation as well as a director of the Corporation and 300,000 shares are held through Fondation D’Amours.
Of this number, 12,530,394 shares are held through 9201-9702 Québec Inc.(8), a corporation controlled by Richard Fortin, one of the founders
of the Corporation as well as a director of the Corporation.
Of this number, 286,900 shares are held through Fondation Lise and Richard Fortin.
Of this number, 4,604,238 shares are held through 9203-1848 Québec Inc.(8), a corporation controlled by Réal Plourde, a director of the
Corporation and one of the founders of the Corporation.
Of this number, 189,000 shares are held through Fondation Ariane Riou and Réal Plourde.
These corporations and their respective controlling shareholders are part to a voting agreement conferring them voting control over more
than 10% of the votes attached to the voting shares outstanding of the Corporation. Therefore, together they own a total of 112,762,004
Multiple Voting Shares and 16,085,702 Subordinate Voting Shares conferring them 60.27% of the voting rights of the shares outstanding.
Messrs. Alain Bouchard, Richard Fortin and Réal Plourde also hold options granting them the right to purchase 428,533, 150,000 and
150,000 Subordinate Voting Shares, respectively.

MANAGEMENT’S REPORT AND FINANCIAL STATEMENTS

The consolidated financial statements of the Corporation for the financial year ended April 24, 2016 and
the report of the auditors thereon will be submitted at the Annual General Meeting of Shareholders, but no
vote thereon is required or expected. These consolidated financial statements are reproduced in the
Corporation’s 2016 Annual Report which was sent to shareholders who requested it with this Notice of
Annual General Meeting of Shareholders and Management Proxy Circular. The Corporation’s 2016
Annual Report is available on SEDAR (www.sedar.com) as well as on the Corporation’s website
(http://corpo.couche-tard.com/en/investor-relations/annual-quarterly-reports/).

6.

DIRECTOR CANDIDATES UP FOR ELECTION

Director Biographies
Unless a shareholder indicates otherwise, the shares represented by any proxy form or voting
instruction form enclosed herewith will be voted FOR the election of the eleven persons
hereinafter named, each of whom will be nominated for election as a director.
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Founder and Executive Chairman of the Corporation
On September 24, 2014, Mr. Bouchard stepped down as President and Chief Executive Officer of the Corporation
and took on a new role as Founder and Executive Chairman of the Corporation. As founder of the companies from
which originated Alimentation Couche-Tard Inc., Mr. Bouchard started his convenience store operations in 1980 with
the opening of his first convenience store in Québec. Mr. Bouchard has more than 40 years of experience in the retail
industry. Over the years he took part, along with his closest collaborators and all staff members, in Couche-Tard’s
growth. He also was a member of the Board of Directors of Quebecor Inc. from 1997 to May 2009.
Mr. Bouchard has been involved in an impressive number of fundraising campaigns and philanthropic activities for
many years. In 2012, Mr. Bouchard and his wife created the Fondation Sandra et Alain Bouchard which supports
various causes associated with people living with intellectual disabilities as well as artistic and cultural projects.

Alain
Bouchard
Lorraine, Québec

Director since 1988
Co-Founder

Number of MultiVoting Shares
(1)

57,676,422

Member of:
Board of Directors

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016
11/11

100%

Audit Committee

-

-

Human Resources and
Corporate Governance
Committee

-

-

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

149,725

n/a

$15,270,139

Number of
Subordinate Voting
Shares
(2)(3)

9,488,002

CGI Group Inc.

Stock Options

Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$3,755,137,253

Corporate Director
Mr. D’Amours retired as Vice-President, Administration on September 3, 2014. He joined the Corporation in 1980, and
has worked in a variety of roles, including Manager of Technical Services, Vice-President of Sales and Vice-President
of Administration and Operations of the Corporation. Over the years he took part, along with his closest collaborators
and all staff members, in Couche-Tard’s growth.

Member of:

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016

Jacques
D’Amours

Board of Directors

11/11

100%

Laval, Québec

Audit Committee

-

-

Director since 1988

Human Resources and
Corporate Governance
Committee

-

-

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

485,000

n/a

2,783

n/a

Nil

Co-Founder

Number of MultiVoting Shares
32,020,808(4)

Stock Options
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Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$1,819,309,423

Corporate Director
Mr. Fortin retired as Executive Vice-President and Chief Financial Officer of the Corporation in October 2008. Upon
his retirement, he accepted to act as Chairman of the Board of Directors of the Corporation, position he held until
September 2011.
Before joining the Corporation in 1984, Mr. Fortin had more than 13 years of experience at a number of major
financial institutions, and was Vice-President of Québec for a Canadian bank wholly-owned by Société Générale
(France).

Richard Fortin
Boucherville,
Québec
Director since 1988
Co-Founder

Number of MultiVoting Shares
16,394,130(5)

Mr. Fortin holds a bachelor's degree in Management with a major in Finance from Université Laval in Québec City. In
addition to the public corporation listed below, Mr. Fortin also sits on the Board of Directors of the Insurance Life of
National Bank of Canada where he is the Chairman of the Audit Committee. He was also on the Board of Directors of
Rona from April 2009 to May 2013.
Member of:
Board of Directors

Attendance per meetings
held for fiscal year 2016
11/11

100%

Audit Committee

-

-

Human Resources and
Corporate Governance
Committee

-

-

Current board membership or trustee of public
corporations:
Transcontinental Inc. (also Lead Director and Chairman of the Audit
Committee)

National Bank of Canada (also Chairman of the Risk Management
Committee and a member of the Audit Committee)

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as at
April 24, 2016)

1,442,900(3)(6)

-

16,228

$6,900,000

Stock Options

Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$997,550,098

Corporate Director
Mr. Plourde retired in May 2011 at which time he held the office of Executive Vice-President of the Corporation after
stepping down from his position as the Corporation’s Chief Operating Officer in May 2010. Since his retirement, he
has remained with the Corporation as a member of the Board of Directors. Mr. Plourde was Chairman of the Board of
the Corporation from September 2011 to September 2014. Mr. Plourde joined the Corporation in 1984 and has held
various positions, ranging from Manager of Technical Services to Vice-President of Development, Sales and
Operations of the Corporation.

Réal Plourde
Westmount, Québec
Director since 1988

Mr. Plourde began his career in various engineering projects in Canada and Africa. Mr. Plourde holds an Engineering
Degree (Applied Sciences) from Université Laval in Québec City and an MBA from the École des Hautes Études
Commerciales in Montréal. Mr. Plourde is a member of the Ordre des Ingénieurs du Québec. He is also a member of
the board of directors of Bouclair Inc. and CIMA + G.P., where he is also a member of the Audit and Governance and
Ethics Committees.
Mr. Plourde is active in fundraising efforts as a director of the board of director for the Centre de Bénévolat et Moisson
Laval and for the Maison de Soins Palliatifs de Laval Inc.

Co-Founder
Member of:
Board of Directors

Number of MultiVoting Shares
6,670,644(7)

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016
11/11

100%

Audit Committee

-

-

Human Resources and
Corporate Governance
Committee

-

-

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

4,669,800(3)(8)

-

2,616

$6,900,000

Nil

Stock Options
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Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$628,416,375

Corporate Director
From 1998 to 2002, Mr. Élie was managing director of a Canadian bank wholly-owned by Société Générale (France).
From 1987 to 1997, Mr. Élie was a director and member of the Executive Committee and Chairman of the Finance
and Audit Committee of Hydro-Québec, for which he also acted as Interim Chairman in 1996. From 1981 to 1995, he
was a Vice-President and Manager, Corporate Services and Government Services of Burns Fry Limited (today BMO
Nesbitt Burns Inc.), a Canadian investment banking and brokerage firm. He is a member of the Board of Directors of
Loto-Québec, of the Institut des vérificateurs internes du Canada (Chapitre de Montréal) and of the Montréal
Symphony Orchestra. Mr. Élie was also a director and member of the Executive Committee of the Investment Dealers
Association of Canada.

Jean Élie
Montréal, Québec
Director since 1999
Independent Board
Member

Mr. Élie holds an MBA from the University of Western Ontario, a B.C.L. (law) from McGill University and a bachelors
ès art from the University of Montréal and is a member of the Québec Bar Association. He is also a member of the
Institute of Corporate Directors.
Mr. Elie is a recipient of the Ramon John Hnatyshyn Award (Governor General Award) for voluntarism in the
Performing Arts and of the Queen Elizabeth II Diamond Jubilee medal for his contribution to the community.

Chair of the Audit
Committee
Member of:
Board of Directors

11/11

100%

5/5

100%

-

-

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

27,300

-

30,866

n/a

Audit Committee
Human Resources and
Corporate Governance
Committee

Number of MultiVoting Shares
n/a

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016

Nil

Stock Options

Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$3,173,537

President of Perseus Capital Inc.
Mr. Turmel is the founder and president of Perseus Capital inc., a portfolio firm. Until December 2004, he was
President, Financial Markets, Treasury and Investment Bank of the National Bank of Canada. Mr. Turmel was a
director of a Canadian chartered bank and a director and chairman of National Bank Financial Inc. as well as a
member of the Board of Directors of subsidiaries of such group. Mr. Turmel was Chairman of the board of directors
and member of the Corporate Governance and Nominating Committee of the Montreal Stock Exchange from April
2004 until April 2008. Prior to 1981, Mr. Turmel held various positions at McMillan Bloedel Inc., Dominion Securities
Inc. and Merrill Lynch Royal Securities. Mr. Turmel was appointed Chairman of the Board of the Ontario Teachers’
Pension Plan on January 1, 2015. In addition, Mr. Turmel also served on the board of directors of Canam Group Inc.
from 2007 to 2015.

Jean Turmel
Montréal, Québec
Director since 2002
Independent Board
Member and Lead
Director

Mr. Turmel holds a baccalaureate in commerce and a Masters in Administration from Université Laval in Québec City
and is a recipient of the Queen's Diamond Jubilee medal for his contribution to the Canadian investment industry. On
June 7, 2015, Mr. Turmel was awarded an honorary doctorat honoris causa from Université Laval.
Member of:
Board of Directors
Audit Committee
Human Resources and
Corporate Governance
Committee

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016
11/11

100%

5/5

100%

-

-

Nil

Number of MultiVoting Shares

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

n/a

189,000

-

95,015

n/a

Stock Options
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Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$15,495,858

Entrepreneur
Ms. Kau is a seasoned retailer and entrepreneur with more than 20 years’ experience in creating customer
connections. Past investments include the 67 store chain of natural supplements and vitamins stores by the name of
Naturiste. Ms. Kau previously held the position of President at Mobilia, a family business, from 1986 to 2011, where
her main focus was on brand building and growing the retail network throughout Québec and Ontario.

Mélanie Kau
Westmount, Québec

Ms. Kau is passionate about entrepreneurship and serves as a Governor of the Young Chamber of Commerce, for
whom she is a mentor for four young up-and-coming entrepreneurs. She has herself received several accolades for
her business acumen and entrepreneurship, namely the prestigious Top 40 under 40 as well as the John Molson
School of Business Award of Distinction.
Ms. Kau holds a Master’s Degree in Journalism from Northwestern University as well as an MBA from Concordia.
Ms. Kau is a past member of the board of Investissement Québec and presently sits on the board of l’Aéroports de
Montréal.

Director since 2006
Independent Board
Member
Chair of the
Human Resources
and Governance
Committee

Number of MultiVoting Shares
n/a

Member of:
Board of Directors

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016
11/11

100%

-

-

4/4

100%

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

-

-

61,012

n/a

Audit Committee
Human Resources and
Corporate Governance
Committee

Nil

Stock Options

Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$3,328,815

Corporate Director
Ms. Bourque is Québec Chair for Hill+Knowlton Strategies Inc. In this role she oversees the strategic direction of the
company in Quebec. Previously, she held the position of Vice-President, Public Affairs and Global Communications at
CAE Inc., from 2005 until her retirement in February 2015. Prior to joining CAE, Ms. Bourque was a partner at
NATIONAL Public Relations where she was responsible for numerous clients in the financial, retail and entertainment
areas. Previously, she worked for various communications companies and has also worked for accounting firms in
marketing. She was a member of the Board of Financial Services of the Caisse de dépôt et placement du Québec and
Horizons Science and Technology. She also served as president of the MBA Association and Le Cercle Finance et
Placement du Québec. She is also a governor of McGlll University.

Nathalie
Bourque
Dorval, Québec

Director since 2012

Ms. Bourque has a BA from Laval University in Québec City and an MBA from McGill University.
Member of:
Board of Directors

Number of MultiVoting Shares
n/a

Current board membership or trustee of
public corporations:

11/11

100%

-

-

4/4

100%

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

42,690

-

14,834

n/a

Audit Committee
Independent Board
Member

Attendance per meetings
held for fiscal year 2016

Human Resources and
Corporate Governance
Committee

Héroux-Devtek Inc. (also member of the Audit Committee)

Stock Options
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Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$3,138,509

Corporate Director

Daniel
Rabinowicz
Saint-Lambert,
Québec

Director since 2013

Mr. Rabinowicz is currently an independent marketing and business consultant. Mr. Rabinowicz previously held the
position of President of TAXI New York, an advertising agency, until his retirement in August 2009.
Mr. Rabinowicz started his career in 1975 in advertising as an account manager with Vickers & Benson. After
acquiring experience as a brand manager at Catelli Ltd, he joined Cossette Communication Group in 1985 as
Director, Strategic Planning. He rose to become President of Cossette Montréal and Co-President of Cossette
Toronto before leaving in 2001. Mr. Rabinowicz sits on the board of directors of Wafu Inc., The Montréal Holocaust
Memorial Centre and is also an Advisor to Skymax Outdoor Inc. Mr. Rabinowicz is the founder and former President
of Bénévolat d’entraide aux communicateurs, a non-profit organization geared towards helping professionals in the
communications industry in dealing with their personal, professional or financial problems.
Mr. Rabinowicz holds a BA and an MBA from McGill University.
Member of:
Board of Directors
Audit Committee

Independent Board
Member

Number of MultiVoting Shares
n/a

Human Resources and
Corporate Governance
Committee

Number of
Subordinate Voting
Shares
6,760

(10)

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016
11/11

100%

-

-

4/4

100%

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

-

3,146

n/a

Reitmans Canada Limited (also member of the Corporate
Governance Committee)

Stock Options

Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$540,471

President and Chief Executive Officer of the Corporation
Mr. Hannasch holds the President and Chief Executive Officer position since September 2014. Mr. Hannasch was
previously Chief Operating Officer since 2010 and Senior Vice-President, U.S. Operations from 2008 to 2010. From
2004 to 2008, he was Senior Vice President, Western North America and Vice-President, Integration from 2003 to
2004. In 2001, he was appointed Vice President Operations, U.S. Midwest where he was responsible for all aspects
of U.S. operations. From 2000 to 2001, Mr. Hannasch was Vice President of Operations for Bigfoot Food Stores LLC,
a 225 unit convenience store chain in the U.S. Midwest acquired by Couche-Tard in 2001.
From 1989 to 2000, Mr. Hannasch was employed by BP Amoco in various positions of increasing responsibility. His
last position with BP Amoco was Vice-President of Marketing for the U.S. Midwest Business Unit.

Brian
Hannasch

Mr. Hannasch holds a B.A. in Finance from Iowa State University and an MBA in Marketing and Finance from the
University of Chicago.

Columbus, Indiana

Member of:

Director since 2014

Board of Directors

Number of MultiVoting Shares
n/a

Current board membership or trustee of
public corporations:

Attendance per meetings
held for fiscal year 2016
11/11

100%

Audit Committee

-

-

Human Resources and
Corporate Governance
Committee

-

-

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

144,526

-

$36,295,651

Number of
Subordinate Voting
Shares
543,042

(11)

Nil

Stock Options
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Total value of shares,
phantom stock units and
deferred share units
(Market value as at April 24, 2016)

$37,720,382

President of the International Cooperative Alliance and Chair of the Board of Investissement Québec
Ms. Leroux is President of the International Cooperative Alliance, representing the cooperative movement in more
than 100 countries. She is also Chair of the Board of Investissement Québec, nominated by the Québec Government
in April 2016.
Ms. Leroux serves as a board member of BCE/Bell, Michelin and CIC (subsidiary of Credit Mutuel) and chairs the
High Level Contact Group of the European Association of Co-operative Banks (EACB).
She was the Chair of the Board, President and Chief Executive Officer of Desjardins Group, the leading cooperative
financial group in Canada, from March 2008 to April 2016, after holding management positions within Desjardins,
Québecor, RBC and Ernst & Young.

Monique F.
Leroux C.M., O.Q.,
FCPA, FCA

Outremont, Québec

Ms. Leroux is a member of the Business council of Canada, the Founders' Council of the Québec Global 100
Network, the Board of Governors of Finance Montréal, the Canadian Prime Minister's Advisory Committee on the
Public Service and the Catalyst Canada Advisory Board. She is also the founder and Chair of the International
Summit of Cooperatives and chairs the Board of Governors of the Society for the Celebrations of Montréal’s 375th
anniversary.

Director since 2015
Independent Board
Member

She has been the Chair of the Québec CPA Order and is a Member of the Order of Canada, an Officer of the Ordre
national du Québec and a Chevalier of the Légion d’Honneur (France). She is also the recipient of the Woodrow
Wilson Award (United States), the Outstanding Achievement Award from the Québec CPA Order and the Institute of
Corporate Directors Fellowship Award. She holds honorary doctorates from eight Canadian universities.
Ms. Leroux also lends her time and support to a host of not-for-profit organizations and is a member of the board of
the Rideau Hall Foundation for the Governor General of Canada.
Member of:
Board of Directors

6/8

75%

Audit Committee

3/3

100%

Human Resources and
Corporate Governance
Committee

Number of MultiVoting Shares
n/a

Attendance per meetings
held for fiscal year 2016

-

Current board membership or trustee of
public corporations:
Crédit industriel et commercial (CIC)
(member of the board of directors)
BCE Inc. and Bell Canada
(member of the board of directors)

Compagnie Générale des Établissements Michelin (CGDE)
(member of the board of directors)

Number of
Subordinate Voting
Shares

Number of
phantom
stock units

Number of
deferred
share units

(in the money value as
at April 24, 2016)

Total value of shares, phantom
stock units and deferred share
units

1,250

n/a

773

n/a

$ 110,375

Stock Options

(Market value as at April 24, 2016)

Of this number, 52,163,256 shares are held through Dévéloppement Orano Inc. (“Orano”) (9), a corporation controlled by Alain Bouchard,
Founder and Executive Chairman of the Corporation, one of the founders of the latter as well as a director of the Corporation.
(2)
Of this number, 5,195,000 shares are held through Orano(9), 1,750,000 through Fondation Sandra and Alain Bouchard and 133 shares are
held by Alain Bouchard es qualité for his minor daughter Rose Bouchard.
(3)
Messrs. Alain Bouchard, Richard Fortin and Réal Plourde also hold options granting them the right to purchase 428,533, 150,000 and
150,000 Subordinate Voting Shares, respectively.
(4)
Of this number, 23,863,878 shares are held through 9201-9686 Québec Inc.(9), a corporation controlled by Jacques D’Amours, one of the
founders of the Corporation as well as a director of the Corporation and 300,000 shares are held through Fondation D’Amours.
(5)
Of this number, 12,530,394 shares are held through 9201-9702 Québec Inc.(9), a corporation controlled by Richard Fortin, one of the
founders of the Corporation as well as a director of the Corporation.
(6)
Of this number, 286,900 shares are held though Fondation Lise and Richard Fortin.
(7)
Of this number, 4,604,238 shares are held through 9203-1848 Québec Inc.(9), a corporation controlled by Réal Plourde, director of the
Corporation and one of the founders of the Corporation.
(8)
Of this number, 189,000 shares are held through Fondation Arianne Riou and Réal Plourde.
(9)
These corporations and their respective controlling shareholders are part to a voting agreement conferring them voting control over more
than 10% of the votes attached to the voting shares outstanding of the Corporation. Therefore, together they own a total of 112,762,004
Multiple Voting Shares and 16,085,702 Subordinate Voting Shares conferring them 60.27% of the voting rights of the shares outstanding.
(10) From this amount Mr. Rabinowicz holds 1,500 shares through his holding company.
(11) From this amount Mr. Hannasch holds 4,942 shares through the Corporation’s Employee Stock Purchase Plan as at December 31, 2015.
(1)

The information relating to the shares beneficially owned, controlled or directed, not being within the
knowledge of the Corporation, has been furnished by each of the respective candidates.
To the knowledge of the Corporation and based on information provided to it by the nominees, none of
these nominees is, as of July 8, 2016, or was, within 10 years before that date, a director or executive
officer of a corporation (including the Corporation) which, while the nominee held that position or in the

Alimentation Couche-Tard Inc. – Management Proxy Circular
Page 11

year following the date on which the nominee ceased to hold that position, became bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, was subject to proceedings instituted
by its creditors or instituted proceedings against its creditors, made an arrangement or compromise with
its creditors or took steps to make an arrangement or compromise with its creditors, or had a receiver,
receiver manager or trustee appointed to hold its assets, with the exception of Monique F. Leroux who
was a director of Quebecor World Inc. (“Quebecor World”) from 2004 until 2007. On January 21, 2008
Quebecor World requested creditor protection in virtue of the Companies Creditors Arrangement Act and
implemented a restructuring plan approved by its creditors in 2009, after having obtained a court order
authorising said restructuring plan.

7.

COMPENSATION OF DIRECTORS

Deferred Share Unit Plan
In order to further align the interest of its directors with those of its shareholders, the Board of Directors of
the Corporation has a Director Compensation Policy, which provides namely:


any director that is an employee of the Corporation or one of its subsidiaries does not receive any
director compensation;



the Corporation no longer grants any stock options to independent directors, but instead grants
deferred share units (“DSU”) in accordance with the Corporation’s Deferred Share Unit Plan
(the “DSU Plan”);



at least 50% of the annual retainer fee will be paid in DSU and the director may elect to be paid in
either cash or DSU for the remaining 50%;



independent directors may elect to have up to 100% of their other compensation, including
attendance fees, paid in DSU; and



independent directors must hold at least three time their base compensation either in shares or
DSU no later than five years of their election to the Board of Directors.

Under the DSU Plan, directors are credited on the basis of the amounts payable to such director divided
by the value of a unit. The value of a unit corresponds to the weighted average trading price of the
Subordinated Voting Shares on the Toronto Stock Exchange (“TSX”) over the five trading days
immediately preceding the credited date. The units take the form of a credit to the account of the director.
Upon a director ceasing to act as member of the Board of Directors of the Corporation, the director has
the right to receive payment of the DSU credited to his account either (i) in cash, based on the market
value of a Subordinated Voting Share on the date of payment, or (ii) in Subordinated Voting Shares to be
acquired on the open market by the Corporation, equal to the number of DSU accumulated by the
director. The payment date of the DSU is determined by the director, subject to the Human Resources
and Corporate Governance Committee approval but no later than the end of the first calendar year
following the calendar year during which the director has cease to act as member of the Board. Units are
not transferable other than through a will or other testamentary instrument or in accordance with
succession laws.
DSU entitles holders thereof to dividends which are paid in the form of additional units at the same rate
applicable to dividends paid from time to time on Subordinated Voting Shares.
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Director Compensation Table
The following table set forth the details of the total annual compensation and attendance fees paid in kind
or not, to the directors of the Corporation for the fiscal year ended April 24, 2016.
From April 27, 2015 to
April 24, 2016
Compensation ($)
n/a
90,000
2,000
3,060
2,000
2,000
25,000
25,000
30,000
2,000

Description
Compensation of the Executive Chairman of the Board of Directors
Basic annual compensation*
Attendance fees for Board of Directors meetings
Annual compensation for committee member
Attendance fees for Human Resources and Corporate Governance Committee meetings
Attendance fees for Audit Committee meetings
Compensation for Chairman of the Audit Committee
Compensation for Chairman of the Human Resources and Corporate Governance Committee
Compensation for Lead director
Any special meeting of the Board of Directors or Human Resources and Corporate Governance Committee or Audit
Committee (attendance in person)
Any special meeting of the Board of Directors or Human Resources and Corporate Governance Committee or Audit
Committee (attendance by telephone or teleconference)

1,000

* 50% of which must be received in the form of deferred stock units as per the Deferred Share Unit Plan.
Fees earned ($)

Name

Basic
Annual
Compensation

Compensation
Chairman of
Committee(1)

Compensation
Committee
Member(1)

Share-based awards

Attendance
Fees

Total
Compensation

(1)

($)

Allotment
based on
DSU Plan
(1)

Pension
value (2)

Other
Compensation
Paid

Total
Compensation
Paid

Dividends
paid in
form of
DSU

($)

($)

($)

($)

($)

($)

($)

($)

Compensation
Breakdown

In
Cash

In DSU

($)

($)

136,523(3)

-

136,523

($)

Nathalie
Bourque

45,000

-

3,060

40,000(10)

88,060(3)

45,000

3,463

-

-

Jacques
D’Amours

45,000

-

-

22,000

67,000(3)

45,000

534

-

468,000(11)

57,339(3)

-

57,339

Roger
Desrosiers(4)

19,821

11,011

-

34,000(10)

64,832

19,821

7,693

-

-

92,346

64,832

27,514

Jean Élie(4)

45,000

13,989(5)

1,347(5)

32,000

92,336

45,000

7,475

-

-

144,811

84,668

60,143

Richard
Fortin

45,000

-

-

22,000

67,000(3)

45,000

3,819

-

75,000(8)

190,819

75,000

115,819

Mélanie
Kau (6)

45,000

25,000

-

38,000

108,000(3)

45,000

14,721

-

-

167,721(3)

-

167,721

Monique F.
Leroux(12)

25,178

-

1,712

18,000

44,890(3)

25,178

67

-

-

70,135

-

70,135

Réal Plourde

45,000

-

-

22,000

67,000(3)

45,000

493

-

75,000(9)

187,493

75,000

112,493

Daniel
Rabinowicz

45,000

3,060(5)

30,000(5)

78,060

45,000

687

-

-

123,747

61,530

62,217

Jean Turmel

75,000(7)

-

3,060

32,000

110,060(3)

45,000

23,016

-

-

178,076(3)

-

178,076

Total

434,999

50,000

12,239

290,000

787,238

404,999

61,968

-

618,000

1,404,205

829,030

1,043,175

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)

The payment of the annual compensation is spread over four instalments.
The Corporation does not have a Retirement Policy for members of the Board of Directors.
This individual requested to receive the total compensation amount in DSU.
Mr. Desrosiers stepped down as Chairman of Audit Committee on September 22, 2015, date on which he retired and Mr. Élie was appointed to this position on the
same date. All amounts relating to the compensation have been prorated accordingly.
This individual requested to receive half of this amount in DSU.
Chair of Human Resources and Corporate Governance Committee.
This amount includes a sum of $30,000 in his capacity as lead director.
An additional amount of $75,000 has been paid to Mr. Fortin’s corporation as payment for consulting services
An additional amount of $75,000 has been paid to Mr. Plourde’s corporation as payment for consulting services.
This amount includes attendance fees for the Special Committee meetings that Ms. Bourque and Ms. Kau as well as Mr. Desrosiers attended during fiscal 2016.
This amount represents a Special Bonus granted to Mr. D’Amours for his years of service with the Corporation.
Ms. Leroux was nominated as a director of the Corporation on September 22, 2015, and thus all amounts indicated have been prorated as of such date.
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Incentive plan awards – value vested or earned during the fiscal year
The following table sets forth, for each independent director, the aggregate dollar value that would have
been realized if the DSU had been cashed on the grant date that occurred in fiscal 2016.
Option-based awards –
Value vested during the
fiscal year($)

Share-based awards –
Value vested during the
fiscal year($)(1)

Non-equity incentive
plan compensation –
Value earned during the
year($)

Nathalie Bourque

-

136,523

-

Roger Desrosiers

-

27,514

-

Jean Élie

-

60,143

-

Mélanie Kau

-

167,721

-

Monique F. Leroux

-

70,135

-

Daniel Rabinowicz

-

62,217

-

Jean Turmel

-

178,076

-

Name

(1)

8.

The DSUs are only payable upon a director ceasing to act as member of the Board of Directors of the Corporation. The director has the right to receive payment of
the DSU credited to his account either (i) in cash, based on the market value of a subordinated voting shares on the date of payment, or (ii) in subordinated voting
shares to be acquired on the open market by the Corporation, equal to the number of DSU accumulated by the director. For more information, refer to section
“Director Compensation – Deferred Stock Unit Plan” of this Circular.

EXECUTIVE COMPENSATION

Compensation Philosophy
The compensation philosophy for Named Executive Officers of the Corporation is based on performance
and the achievement of predetermined objectives. The Corporation’s compensation philosophy is a
reflection of the entrepreneurial culture of Couche-Tard, and one where the financial interests of its
executives are aligned with the performance of the Corporation. The compensation strategy includes
variable components linked to short term, medium term and long term performance. The nature of these
criteria are described in greater detail further in this Circular. The criteria are linked to the achievement of
quantified financial objectives as well as quantifiable objectives tied to strategic activities that are key to
the execution of the Corporation’s business plan.
Compensation plans and programs for Named Executive Officers are designed to (i) recruit, develop and
retain talented executives; (ii) reward exceptional performance by rewarding them through predetermined
and quantifiable objectives; (iii) establish a direct relation between the interests of the executives and
those of the shareholders of the Corporation by favoring the creation of value on the short, medium and
long term at all levels of the organization; (iv) encourage teamwork and promote company values; and
(v) support the Corporation’s business strategy. The Corporation’s compensation plans and programs are
established based on internal principles of equity that take into consideration the role, nature and level of
each of the Named Executive Officers as well as external principles of equity such as fair, equitable and
competitive compensation terms in comparison to the Corporation’s peer group as well as those of the
market in general.

Compensation discussion and analysis
The Corporation is committed to a competitive compensation policy that drives short- and long-term
business performance. To that effect, the Board of Directors has created a Human Resources and
Corporate Governance Committee to assist the Board of Directors in fulfilling its responsibilities relating to
matters of human resources and corporate governance. The Human Resources and Corporate
Governance Committee is composed of three independent members who are Ms. Mélanie Kau, the Chair,
Ms. Nathalie Bourque and Mr. Daniel Rabinowicz whose biographies are included in Appendix A entitled
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Governance Practice. None of the latter receives, directly or indirectly, any compensation from the
Corporation other than for services as a member of the Board of Directors and its committees.
The Human Resources and Corporate Governance Committee’s mandate includes the oversight of the
Corporation’s compensation plan, its succession plans relating to the development of senior officers,
including Named Executive Officers, as well as the succession plan of its Board of Directors.
This Committee has the responsibility of evaluating and making recommendations to the Board regarding
the compensation of the Named Executive Officers and member of the Board of Directors and the equity
and incentive based compensation plans, policies and programs of the Corporation. The Human
Resources and Corporate Governance Committee’s ultimate objective is to provide a balance between
the compensation components representing fixed and variable compensation for Named Executive
Officers in order to place emphasis on compensation elements linked to performance and accomplish the
Corporation’s compensation policy objective.
The Corporation’s compensation policy focuses on financial and corporate performance, both at the top as
well as the business unit levels, while offering its executive officers incentives to execute the Corporation’s
strategic business plan, in line with its strategy and values. The compensation policy is structured in a
manner that ensures a high level of performance by the Named Executive Officers and fosters short- and
long-term value creation for the Corporation’s shareholders thus linking the Named Executive Officers’
contribution to the economic value created for the shareholders.
In determining compensation for the Named Executive Officers and members of the Board of Directors,
the Human Resources and Corporate Governance Committee uses as a reference the compensation
practices of a peer group of listed Canadian and U.S. companies of similar size in the retail and
manufacturing (food) industries that are leaders in their industry. In addition to the foregoing, the Human
Resources and Corporate Governance Committee also reviews and assesses the compensation package
of the Chief Executive Officer and the senior officers, including Named Executive Officers, by conducting
such review it considers appropriate. It reviews, among other things, the compensation packages for the
prior year, the Human Resources and Corporate Governance Committee’s evaluation of individual
performance, the Corporation’s performance and relative shareholder return, the competitiveness of the
compensation package, and the awards given in previous years. It should be noted that no member of the
Human Resources and Corporate Governance Committee serves as CEO of another company.
Ultimately, the compensation policy of the Corporation is to position the total target compensation around
the median (50th percentile) of this peer group.

Compensation Consultants – Report on Remuneration
During fiscal 2016, the Human Resources and Corporate Governance Committee retained the services of
Willis Towers Watson for their expert advice in evaluating the competitiveness and appropriateness of the
compensation programs of the Corporation for its senior officers, including Named Executive Officers, as
well as for its board members. The services may include, but were not limited to, advice on base salaries,
short term, medium term and long term incentive programs, pension plans, social benefits, accessory
benefits and provisions regarding employment and change of control. In connection with these services,
Willis Towers Watson assisted the Human Resources and Corporate Governance Committee with the
review of its peer group, (the positioning regarding compensation and performance, the performance
measures, etc.), the design of the programs and the levels of compensation compared to market and
made observations and recommendations regarding amendments where appropriate. This analysis is
conducted every two years by an external firm.
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The table below indicates the amounts disbursed by the Corporation on the fees relating to executive
compensation for the last two fiscal years:
Type of Fees
Executive Compensation – Related Fees
Other Fees
(1)

2016

2015(1)

$53,722

$13,500

n/a

n/a

The compensation analysis is conducted every two years.

The results of the Willis Towers Watson report indicated that, for the most part, the overall compensation
for the Named Executive Officers is in line with the market median. More specifically, the report states that
the base salary is in accordance with the median results whereas the total cash compensation is, in some
cases, slightly above the median for all positions due to the short-term incentives that are competitive with
the Corporation’s peer group. However, the total direct compensation (base salary, short- and long-term
incentives) is generally below the market median. This gap is explained by the Corporation’s lower
long-term incentive values compared to the same long-term incentive values offered by the peer group,
which have significantly increased since the last review in fiscal 2014. Although the current Named
Executive Officers compensation ranges between 6% and 20% below the median at the total direct
compensation level (base salary, short- and long-term incentives) the realized compensation on the
granted compensation of the past few years has surpassed the median due to the stock price
performance. Based on these findings and upon the recommendations of Willis Towers Watson the
Human Resources and Corporate Governance Committee decided to maintain the current levels in the
Corporation’s compensation policies with the regular annual base salary increase.

Peer Group Composition
Willis Towers Watson also reviewed and evaluated the pertinence of the peer group to be used for market
benchmarking purposes. The peer group companies are selected in order to represent a theoretical talent
market for the organization’s Named Executive Officers and from this point of view the group’s
constituents is of great importance. The selection criteria employed by the Willis Towers Watson to
identify the companies to be included in the peer group were companies that had (i) companies competing
in industries relating to the Corporation’s such as the food retail, general merchandise stores, oil and gas
refining and marketing and restaurants; (ii) a financial footprint as measured by annual revenues of
$1 Billion to $100 Billion; (iii) companies market capitalization from $2 Billion to $70 Billion and finally
(iv) companies operating in North American markets with a certain emphasis on U.S. corporations due to
the fact that an important part of the Corporation’s revenues are derived from the United States.
The peer group approved by the Human Resources and Corporate Governance Committee is the same
as the one used in Fiscal 2014, is comprised of the following companies with the exception of three
companies which were replaced:
Canada

United States

 Canadian Tire Corporation Limited

 CST Brands

 Target Corp.

 Metro Inc.

 Marathon Petroleum Corporation

 The Kroger Co.

 Restaurants Brands International Ltd
Partnership (1)

 Dollar Tree Inc.(2)

 Whole Foods Market Inc.

 George Weston

 Dollar General Corporation (3)

 Yum! Brands, Inc.

 Empire Company Limited

 Starbucks Corporation

 Walgreens

(1) Tim Hortons merged with Burger King in December 2014 and now both entities operate under the Restaurant Brands
International.
(2) Family Dollar Stores now operates as a subsidiary of Dollar Tree Inc.
(3) Safeway merged with Albertsons Companies.
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Components of Remuneration
There are three main components to the remuneration for the Named Executive Officers. A base salary,
an annual incentive plan (bonus) (“AIP”), a long term incentive plan (“LTIP”) with two subcomponents: a
phantom stock unit plan as well as a stock option plan, a pension plan and other benefits.
The various compensation components are detailed below and are summarized in the table that follows:


Base salary - is targeted at the market median, with adjustments above and below median to
reflect specific circumstances such as experience and individual performance.



Annual incentive plan - targets are set at the median of the market for performance that meets
objectives, with the possibility of exceeding target incentive payments (up to 250% of the financial
component) when results exceed objectives and (down to zero (0)) incentive payments when
results are below target.



Long-term incentive plan – a) Phantom Stock Unit (“PSU”) plan is namely for the executive
officers. The compensation program under the PSU plan sets forth annual grants in accordance
with predetermined grant levels ranging from 80% to 185% of the base salary considering the
position held by the executive officer. The PSU vest three years less a day from the grant date
and are payable in cash upon vesting. The PSU payment is subject to two objectives, one related
to employment service (35%) and the other the Corporation’s performance (65%). The
performance objectives are determined at the time of the PSU grant. The performance objectives
are based on financial and competitive components that, if disclosed would be prejudicial to the
Corporation. As a result, these elements are not disclosed publicly. The degree of difficulty in the
nature of these performance objectives is such that their attainment is not guaranteed. The PSU
grant price and payment price, as established, shall not be less than the weighted average closing
price for a board lot of the Subordinate Voting Shares traded on the TSX for the five trading days
preceding the date of grant or date of payment, as applicable; b) as a result of the 2014
compensation analysis made by Willis Towers Watson, the Board of Directors decided to include
stock options as part of the total compensation envelope for all Named Executive Officers.
Options are granted for a term of ten years and the terms during which such options may be
exercised are determined at the time of each grant. The conditions of vesting and exercise of the
options are established when such options are granted and the option price, as established, shall
not be less than the weighted average closing price for a board lot of the Subordinate Voting
Shares traded on the TSX for the five days preceding the date of grant.



Pension and benefits - are set at market competitive levels.
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Compensation
Components

Description

Base salary



Annual compensation is based on the
functional responsibilities and competences of
the Named Executive Officers in question.

 Attract, retain and motivate.

Annual incentive plan
(“AIP”)



Bonus plan ranging from 60% to 100% of
base salary which payment is determined by
(i) financial objective: the achievement of the
Corporation’s budgeted net earnings (75%)
and (ii) a personal objectives (25%).
If the Corporation’s net earnings budgeted are
met at less than 90%, no bonus is paid on the
Corporation financial objectives component.
If the budgeted net earnings of the
Corporation are attained at 90%, bonus shall
be 10% on the Corporation financial
objectives component and scaled-up by 10%
for each additional percentage point up to a
maximum of 250% of the financial objectives
component when the Corporation’s budgeted
net earnings reaches a threshold of 130%.

 Motivate Named Executive Officers
to achieve objectives with a higher
degree of difficulty and thereby
achieve or exceed the business plan
of the Corporation.
 Create accountability among the
Named Executive Officers for the
achievement of these financial
objectives.

Phantom stock unit plan.
Grants vary according to position held and
individual contribution (for more details with
respect to this plan, refer to section “Longterm incentive plan – phantom stock unit plan”
of this Circular).
Grants also vary depending on the
achievement of special measurable objectives
that are key to the financial success of the
Corporation.

 Motivate Named Executive Officers
to achieve objectives that are key to
the financial success of the
Corporation as well as its
competitive position.
 Align the interests of Named
Executive Officers with those of the
shareholders.




Stock option plan.
Grants vary according to position held and
individual contribution (for more details with
respect to this plan, refer to section “Longterm incentive plan – stock option plan” of this
Circular).

 Motivate Named Executive Officers
to achieve the Corporation’s financial
objectives.
 Align the interests of Named
Executive Officers with those of the
shareholders.



Defined benefit plan to provide (Canada and
Europe) and Non-Qualified Plan (U.S.)
retirement income in the form of a lifetime
annuity.
Defined contribution plan (Europe).
Retirement supplemental plan based on the
base salary and part of the AIP paid in some
cases.

 Offer competitive benefits in order to
attract and keep high performance
Named Executive Officers.

Company vehicle, health program (personnel
insurance including disability, group-life,
accident, health, travel) and financial planning.

 Offer competitive benefits in order to
attract and keep high performance
Named Executive Officers.





Long-term incentive
plans (“LTIP”)






Retirement plan




Other benefits



Objectives

Risk Assessment in Establishing the Elements of Compensation
To remain competitive and to encourage Named Executive Officers to achieve the growth expected by
shareholders, the Corporation may be exposed to some level of risk-taking. However, the Human
Resources and Corporate Governance Committee is committed to ensuring that the policies and
compensation programs in place do not encourage Named Executive Officers to take risks that are
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excessive. In the opinion of the Human Resources and Corporate Governance Committee it is therefore
important to balance objectives having a higher degree of difficulty with long term returns and to design
remuneration programs that discourage Named Executive Officers from making profitable short-term
decisions that could undermine the long-term viability of the Corporation.
To support this, the short-term incentive plan of the Corporation is capped at a certain level of
achievement of the financial parameters that form part of the criteria. Secondly, in order to ensure that
Named Executive Officers act in the long term best interests of the Corporation a sizable portion of the
executive compensation is based on long-term incentives. This is the purpose of the phantom stock units
and the stock options that form the long term portion of the incentives offered to the Named Executive
Officers. These aspects of executive compensation align the long term interests of executives with those
of shareholders as part of the value of these incentives depends on the price of the Corporation’s shares
on the TSX.

President and CEO compensation for fiscal 2016
As previously mentioned in section Compensation Consultants – Report on Remuneration, Willis Towers
Watson, a consultancy firm specializing in executive compensation, was retained in fiscal 2016 to conduct
an in-depth market analysis and to conduct a review on the Corporation’s remuneration, including that of
the CEO. Willis Towers Watson based its comparative review on the compensation of 15 CEOs taken
from corporations in the comparator group that forms the basis of the Corporation’s outside reference
group. The results of this market analysis revealed that the total target direct compensation (base salary,
short- and long-term incentives) paid to Mr. Hannasch was below the median.
As more fully described in the Compensation discussion and analysis section of this Circular, the
President and CEO’s compensation was determined using the compensation philosophy that applies to all
executives. This philosophy is one which emphasizes an appropriate base salary in keeping with the
breadth of responsibilities for the position as well as incentives that are directly linked to business success
to ensure that the financial interests of the President and CEO and other executives are aligned with those
of all shareholders. In establishing compensation for its executives, the Corporation takes into account the
median compensation offered at corporations in its peer group. Actual realized compensation can, of
course, vary depending on the achievement of the Corporation’s objectives and, for the long term
incentives, in part on the appreciation of the Corporation’s value as reflected in its stock price.
Upon the recommendation of the Human Resources and Corporate Governance Committee the
Corporation’s Ownership Guideline Policy was modified in fiscal 2016 based on a review that was
conducted with regards to ownership requirements of President and CEOs in the Corporation’s peer
group. This review revealed that the Corporation’s peer group shareholder requirements ranged from
three times salary to seven times salary, with seven being the exception. As a result of this review, the
President and CEO baseline ownership was increased from three times base salary to five times base
salary. This modification was implemented to further support the Corporation’s objective of aligning the
interests of its executives with those of its shareholders.

Annual incentive program breakdown for fiscal 2016
The incentive portion of the Named Executive Officers’ remuneration is established annually and is not
based on the global financial performance measures of the Corporation itself but on objectives that the
Corporation categorized as (i) operational objectives, (ii) functional objectives, and (iii) talent management
and developmental objectives. A summary descriptions of these objectives are provided below:
Operational objectives: the performance measures chosen vary depending on the business sector
(ex: convenience stores, service stations, etc.). Performance measures also focus on the
realization of synergies and acquisitions.
Functional objectives: the performance measures chosen vary with the position occupied. These
objectives pertain specifically to support positions and permit an efficient prioritization of the efforts
required of senior executives in support positions (e.g. finance and human resources).
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Talent management and development objective: the performance measures chosen aim at
performance and leadership reviews and essential development plans for succession candidates.
The table provided below illustrates the percentage of both the financial component and personal
objective for each Named Executive Officer relating to the calculation of the AIP for the 2016 fiscal year.

Name and principal position

Target
bonus
%

Financial component

Individual component

(75%)

(25%)

Targeted
financial
component

Maximum
financial
component

(%)

(%)

Achieved
(%)

Individual
component

Achieved

Total
achieved
for NEO

(%)

(%)

(%)

(1)

Brian Hannasch
President and Chief Executive
Officer

100

75

187.5

154.0

25 (2)

96

139.5

Claude Tessier (6)
Chief Financial Officer

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Alain Bouchard
Founder and Executive Chairman

50

75

187.5

154.0

25 (3)

90

69

Jean Bernier
Group President Global Fuels &
North-East Operations

60

75

187.5

154.0

25 (4)

86

82.2

Jacob Schram
Group President European
Operations

60

75

187.5

154.0

25 (5)

98

84

Raymond Paré (7)
Vice-President and Chief Financial
Officer

n/a

n/a

n/a

n/a

n/a

n/a

n/a

(1)
(2)
(3)
(4)
(5)
(6)
(7)

This amount represents an achievement of 250% of the financial objectives.
The breakdown of this percentage is allocated as follows: 35% à for functional objectives, 40% for operational objectives and 25% for talent
management and development objective.
The breakdown of this percentage is allocated as follows: 25% for functional objectives and 75% for operational objectives
The breakdown of this percentage is allocated as follows: 20% for functional objectives, 70% for operational objectives and 10% for talent
management and development objective.
The breakdown of this percentage is allocated as follows: 40% for functional objectives and 60% for operational objectives.
Mr. Tessier joined the Corporation as Chief Financial Officer of the Corporation on January 28, 2016. Upon being hired it was agreed with
Mr. Tessier that an amount of $375,000 would be paid to him as an annual bonus for fiscal 2016.
Mr. Paré left the Corporation on October 16, 2015.

The disclosure of specific objectives for the individual component of the AIP that are allocated as a
function of the strategic planning process of the Corporation would expose it to serious prejudice as well
as weaken its competitive advantage. In certain cases, these objectives can be associated with steps that
have not necessarily been completed during the one fiscal year. The Corporation cannot disclose specific
objectives as they relate to each individual.
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9.

DETAILED COMPENSATION COMPONENTS

Summary Compensation Table of the Named Executive Officers
The following table details compensation information for the fiscal year ended April 24, 2016, for the Chief
Executive Officer, the Chief Financial Officer and the three other most highly compensated executive
officers of the Corporation (collectively, the “Named Executive Officers”).
Name and
principal position

Fiscal
year

Salary
($)

Sharebased
awards
($)(1)

Optionbased
awards

Non-equity incentive plan
compensation ($)

($)(3)

Annual
incentive
plan

Long-term
incentive
plan

Pension
value
($)

All other
Total
compensation compensation
(4)
($)
($)

2016

1,587,353(2)

2,895,483

1,465,102

2,214,359(2)

-

2,098,403(2)

-

10,260,700

2015

1,356,260(2)

2,388,756

6,437,480(6)

1,255,947(2)

1,356,260(7)

2,020,013(2)

-

14,814,716

2014

799,889(2)

470,538

-

740,898(2)

-

306,764(2)

-

2,318,089

2016

144,231

999,962

1,099,999

375,000

-

-

-

2,619,192

2015

-

-

-

-

-

-

-

-

2014

-

-

-

-

-

-

-

-

2016

1,385,672

1,842,899

926,500

956,114

-

-

-

5,111,185

Founder and
Executive
Chairman

2015

1,385,672

1,842,917

931,001

1,155,737

-

-

-

5,315,327

2014

1,351,875

1,216,682

-

1,666,186

-

362,985

-

4,597,728

Jean Bernier

2016

452,354

361,842

60,485

371,835

500,000(8)

154,910

-

1,901,426

2015

411,231

328,967

56,454

288,684

344,520(7)

70,452(2)

-

1,500,308

2014

423,998(2)

249,410

-

306,869(2)

-

111,094(2)

-

1,091,371

2016

638,457(5)

512,638

85,682

536,303(5)

-

60,107

-

1,833,187

2015

663,275(5)

530,742

90,951

488,351(5)

-

182,711(5)

-

1,956,030

2014

675,393(5)

397,462

-

494,388(5)

-

189,981(5)

-

1,757,224

2016

306,644

- (11)

- (11)

-

-

118,554

1,505,228(10)

1,903,426

2015

498,842

498,823

85,611

430,719

401,940(7)(12)

206,982

-

2,122,917

2014

486,675

291,991

-

445,308

-

209,375

-

1,433,349

Brian Hannasch
President and
Chief Executive
Officer

Claude Tessier (9)
Chief Financial
Officer

Alain Bouchard

Group President
Global Fuels &
North-East
Operations

Jacob Schram
Group President
European
Operations

Raymond Paré (10)
Vice-President
and Chief
Financial Officer

(1)

(2)

(3)

These amounts correspond to the fair value of the PSU award on the grant date and equals the number of PSUs granted in fiscal 2016,
fiscal 2015 and fiscal 2014 multiplied by the volume weighted average trading price of the Subordinate Voting Shares of the Corporation on
the TSX during the five trading days prior to the grant. The latter to vest in accordance with the PSU plan as described under section
“Long-term plan – phantom stock unit plan”. This amount may increase or decrease since a PSU’s value equals to a Subordinate Voting
Share of the Corporation and the latter’s value may be different from this year-end value (i.e. $54.56) upon vesting and payment. In addition,
the payout value of the PSUs is capped at 100%.
The amounts for this individual were paid out or determined in U.S. dollars, as applicable. However, the amounts for this individual are being
reported in Canadian dollars. As such, the amounts were converted into Canadian dollars by using the average exchange rate of 1.0594 for
fiscal 2014, 1.1484 for fiscal 2015 and 1.3145 for fiscal 2016.
The compensation value included herein represents the fair value of the stock options granted on the grant date as determined by using the
Black Scholes model which is based on various assumptions. It does not represent cash received by the Named Executive Officer. The
amount is at risk and may even be equal to zero.

Alimentation Couche-Tard Inc. – Management Proxy Circular
Page 21

The weighted average assumptions used to calculate the value of the stock options are the following:

Expected dividend (per share)
Expected volatility
Risk-free interest rate
Expected life

(4)
(5)

2016

2015

2014

$0.24
29.30%
1.26%
8 years

$0.18
29.03%
1.68%
8 years

-

None of the Named Executive Officers are entitled to perquisite or other personal benefits which in the aggregate, are worth over $50,000 or
over 10% of their total salary for the fiscal year indicated.
The amounts for Mr. Schram were paid out or determined in Norwegian Kroners, as applicable. However, the amounts for Mr. Schram are
being reported in Canadian dollars. As such, the amounts were converted into Canadian dollars by using the fiscal average rate of $5.6726
for fiscal 2014, 5.9647 for fiscal 2015 and 6.3205 for fiscal 2016.

(6)
(7)

A one-time grant of 450,000 stock options was granted to Mr. Hannasch in fiscal 2015.
These individuals received a one-time special cash bonus granted in connection with acquisition and integration of The Pantry whose payout
is contingent on certain performance criteria and that shall vest on April 30, 2017. This special cash bonus was granted in U.S. dollars
however the amounts are being reported in Canadian dollars. As such, these amounts were converted into Canadian dollars by using the
fiscal average rate of 1.1484 for fiscal 2016.

(8)

Mr. Bernier received a one-time special cash bonus granted in connection with the proposed acquisition and integration of Esso-branded fuel
and convenience sites whose payout is contingent on certain performance criteria and that shall vest on April 29, 2018.

(9) Mr. Tessier joined the Corporation as Chief Financial Officer on January 28, 2016 and his annual base salary is $625,000.
(10) Mr. Paré left the Corporation on October 16, 2015. The amount indicated in the column “All other compensation” represents the lump sum
received as a separation package. However this amount does not include an additional consideration that Mr. Paré may receive in fiscal 2017
which can only be determined on December 31, 2016. The dollar value, if any, will be established by taking the volume weighted-average of
the Subordinate Voting Shares of the Corporation’s on the TSX for the last five trading days in December 2016 divided by the closing price on
the TSX of the Subordinate Voting Shares of the Corporation on October 9, 2015 ($59.87) multiplied by $600,000.
(11) As a result of Mr. Paré’s departure from the Corporation, all of his PSUs and unvested stock options were forfeited. However, Mr. Paré
exercised the vested portion of his stock options. For more details, see Incentive plan awards – value vested or earned during the fiscal year.
(12) As a result of Mr. Paré’s departure from the Corporation, the payment of this one-time special cash bonus was forfeited.

The table below shows the portion of the total compensation at risk that was paid out to the Named
Executive Officers for the 2016 fiscal year as well as the portion that is not at risk.
Percentage of total
compensation at risk

Percentage of total
compensation not at
risk (1)

Brian Hannasch
President and Chief Executive Officer

68.1%

31.9%

Claude Tessier (2)
Chief Financial Officer

66.8%

33.2%(3)

Alain Bouchard
Founder and Executive Chairman

60.3%

39.7%

Jean Bernier
Group President Global Fuels & North-East Operations

74.2%

25.8%

Jacob Schram
Group President European Operations

53.9%

46.1%

-

-

Name and title

Raymond Paré (4)
Vice-President and Chief Financial Officer
(1)

This percentage show the proportion of the Named Executive Officer’s compensation at not at risk (i.e. base salary and
35% service portion of the PSUs granted in fiscal 2016).

(2)

Mr. Tessier joined the Corporation as Chief Financial Officer on January 28, 2016.

(3)

Upon his hiring, Mr. Tessier was guaranteed an annual bonus of $375,000 therefore this amount has been allocated to the
“not at risk” column.

(4)

Mr. Paré left the Corporation on October 16, 2015.
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The Corporation determines the Named Executive Officers’ compensation according to the policy and
procedures described above and not based on the total stock performance on any given stock market
namely due to the fact that its stock trading price is affected by external factors beyond the Corporation’s
control which do not necessarily reflect the Corporation’s performance. The following graph illustrates the
Corporation’s performance during said period by using a performance measure used especially in
financial circles i.e. EBITDA(1), which is a key component of sustained growth.

(1)

Meaning earnings before interests, taxes, depreciation, amortization and impairment. It does not have a standardized meaning prescribed by
IFRS and therefore may not be comparable to similar measures presented by other publicly traded companies.

The following graph illustrates the total compensation (*) earned by the Named Executive Officers in each
year of the five-year period ending on April 24, 2016. Although the comparison with the Corporation’s
stock performance may show that there is a trend between the two components, the Named Executive
Officers’ direct compensation is determined in accordance with the policies and methods indicated above.

* The total compensation includes the base salary, bonus (i.e. the AIP) and the value of the PSU award on the grant date multiplied by the
volume weighted average trading price for the Subordinate Voting Shares of the Corporation on the TSX during the five trading days prior to
the grant. The compensation is in Canadian dollars with the exception of Mr. Brian Hannasch which is paid in U.S. and which is converted
into Canadian dollars using the fiscal average rate of 1.3145 and Mr. Jacob Schram which is paid in Norwegian Kroners and which is
converted into Canadian dollars using the fiscal average rate of 6.3205.
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Performance Graph
The following graph compares the cumulative total shareholder return on $100 invested at the end of
fiscal 2011 in Multiple Voting Shares and Subordinate Voting Shares of the Corporation with the
cumulative total shareholder return on the S&P/TSX Composite Index.

Comparison of the Corporation total return with S&P indices (table)
April 2011

April 2012

April 2013

April 2014

April 2015

April 2016

Multiple Voting Shares

$100.00

$157.47

$219.90

$351.80

$544.65

$622.34

Subordinate Voting Shares

$100.00

$167.64

$230.99

$355.69

$566.94

$639.62

S&P/TSX Composite Index

$100.00

$87.59

$87.46

$104.02

$110.28

$99.30

Long-term incentive plan – phantom stock unit plan
The Corporation implemented a PSU plan allowing the Board of Directors, through its Human Resources
and Corporate Governance Committee, to grant PSUs to the executive officers and selected key
employees of the Corporation (the “Participants”). A PSU is a nominal unit, the value of which is based on
the weighted average reported closing price for a board lot of the Corporation’s Subordinated Voting
Shares on the TSX for the five trading days immediately preceding the grant date. The PSU provides the
Participants with the opportunity to earn a cash award based on the weighted average reported closing
price for a board lot of the Corporation’s Subordinated Voting Shares on the TSX for the five trading days
immediately preceding the vesting date of the PSU. Each PSU initially granted vests no later than one day
prior to the third anniversary of the grant date. The PSU payment is subject to two objectives, one related
to time employment service (35%) (“Employment Portion”) and the other the Corporation’s performance
(65%) (“Performance Portion”). The performance objectives are determined by the Human Resources and
Corporate Governance Committee upon the PSU grant and are related to the Corporation’s operating
performance objectives over a three consecutive year period from the grant date. It should be noted that
the maximum realisation of the PSUs payout cannot exceed 100%. However, the payout amount of the
PSUs may be lower than 100% depending on the level of attainment of the Performance Portion criteria.
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PSU granted are personal to the holder and cannot be assigned, encumbered, pledged, transferred or
alienated in any way, except by will or by the applicable laws of succession. Upon a PSU holder's
employment with the Corporation being terminated or should the PSU holder resign, all PSU are
immediately forfeited and cancelled. If a PSU holder dies or if his employment with the Corporation is
terminated due to permanent disability or if a PSU holder decides to retire, any PSU outstanding will be
subject to an early vesting on a pro rata basis and shall be paid within 50 business days from the early
vesting date for the one relating to the Employment Portion and within 20 business days following the
approval by the Board of Directors of the Corporation’s annual consolidated financial statements for the
third fiscal year previous to vesting date serving as reference for the Performance Portion. Upon the
occurrence of transactions that would result in a change of control of the Corporation, all outstanding PSU
shall vest as of the date of the change of control and be paid within 50 business days from such event.
The PSU confers no rights as a shareholder of the Corporation.

Long-term incentive plan - stock option plan
Upon the recommendation of Willis Towers Watson, the Human Resources and Corporate Governance
Committee decided that the stock option plan (the “Plan”) should be included as part of the long-term
incentive compensation package for the Named Executive Officers and for certain other officer positions
within the Corporation. The Board of Directors may approve discretionary grants that are out of the
Corporation’s package. The Plan provides that the number of Subordinate Voting Shares issuable
pursuant to the Plan is 50,676,000, being 2.67% of the issued and outstanding Multiple Voting Shares and
Subordinate Voting Shares as at July 8, 2016. At such date, there are 2,474,205 outstanding stock
options representing 0.58% of the issued and outstanding shares. Pursuant to the provisions of the Plan,
the Corporation may grant options to purchase Subordinate Voting Shares to full-time employees, officers
and directors of the Corporation or of any of its subsidiaries. The aggregate number of Subordinate Voting
Shares reserved for issuance at any time to any one optionee shall not exceed 5% of the aggregate
number of Multiple Voting Shares and Subordinate Voting Shares outstanding on a non-diluted basis at
such time, less the total of all shares reserved for issuance to such optionee pursuant to any other share
compensation arrangement of the Corporation. In addition, the aggregate number of Subordinate Voting
Shares which may be issued to any one insider of the Corporation and such insider's associates under the
Plan or any other share compensation arrangement of the Corporation, within any one-year period, is
limited to 5% of the outstanding issue. Also, the aggregate number of Subordinate Voting Shares reserved
for issuance at any time to insiders of the Corporation under the Plan or any other share compensation
arrangement of the Corporation is limited to 10% of the outstanding issued. Moreover, the aggregate
number of Subordinate Voting Shares which may be issued to insiders under the Plan or any other share
compensation arrangement of the Corporation, within any one-year period, is limited to 10% of the
outstanding issue. Finally, a majority of the aggregate number of Subordinate Voting Shares which may
be issued under the Plan or any other share compensation arrangement of the Corporation may be
granted to insiders of the Corporation and their associates.
Options may be granted for a term of up to ten years, which is usually the case, and the terms during
which such options may be exercised are determined by the Board of Directors at the time of each grant
of options. The conditions of vesting and exercise of the options are established by the Board of Directors
when such options are granted and usually the vesting is as follows: 20% upon grant and 20% at each
anniversary grant date. The option price, as established by the Board of Directors, shall not be less than
the weighted average closing price for a board lot of the Subordinate Voting Shares on the TSX for the
five trading days preceding the date of grant.
Options granted under the Plan are personal to the optionees and cannot be assigned or transferred,
except by will or by the applicable laws of succession. Upon an optionee's employment with the
Corporation being terminated for cause or upon an optionee being removed from office as a director or
becoming disqualified from being a director by law, any option or the unexercised portion thereof shall
terminate forthwith. If an optionee's employment with the Corporation is terminated otherwise than by
reason of death or termination for cause, or if any optionee ceases to be a director other than by reason of
death, removal or disqualification by law, any option or the unexercised portion thereof may be exercised
by the optionee for that number of shares only which he was entitled to acquire under the option at the
time of such termination or cessation, provided that such option shall only be exercisable within 90 days
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after such termination or cessation or prior to the expiration of the term of the option, whichever occurs
earlier. If an optionee dies while employed by the Corporation or while serving as a director, any option or
the unexercised portion thereof may be exercised by the person to whom the option is transferred by will
or the applicable laws of succession for that number of shares only which the optionee was entitled to
acquire under the option at the time of death, provided that such option shall only be exercisable within
180 days following the date of death or prior to the expiration of the term of the option, whichever occurs
earlier.
In the event the Corporation proposes to amalgamate, merge or consolidate with or into any other
corporation (other than with a wholly-owned subsidiary of the Corporation) or to liquidate, dissolve or
wind-up, or in the event an offer to purchase the Subordinate Voting Shares of the Corporation or any part
thereof shall be made to all holders of Subordinate Voting Shares of the Corporation, the Corporation shall
have the right, upon written notice thereof to each optionee holding options under the Plan, to permit the
exercise of all such options within the 30 day period next following the date of such notice and to
determine that upon the expiration of such 30 day period, all rights of optionees to such options or to
exercise same (to the extent not theretofore exercised) shall ipso facto terminate and cease to have
further force or effect whatsoever.
Plan provisions allow option holders to proceed with a cashless exercise of their options pursuant to an
agreement with a broker that was put in place to allow them to receive (i) a cash compensation equivalent
to the difference between the exercise price of options and the actual sale price of the options' underlying
Subordinate Voting Shares upon exercise of the options, or (ii) a number of Subordinate Voting Shares
equivalent to the difference between the number of underlying Subordinate Voting Shares upon exercise
of the options and the number of subordinate shares required to settle the exercise of the options. The
Plan provisions also provide for a change to the termination provisions of an option or the Plan which does
not entail an extension beyond a term of ten years from the date of grant, subject to a further potential
automatic extension of ten business days from the end of a blackout period self-imposed by the
Corporation if the ten years term falls within such blackout period or within ten days after this period.
Pursuant to its discretionary power, the Board of Directors may implement, by resolution but subject to
applicable regulatory provisions, changes of the following nature, as it deems fit, without prior approval of
shareholders. The following include changes that it may do:
1. accounting or administrative modifications, including amendments intended to clarify provisions of
the Plan;
2. modifications to the terms and conditions of options granted under the Plan, including the term of
options (insofar as: (i) the exercise period does not exceed 10 years from the award date, subject
to an automatic extension of ten business days following a blackout period declared by the
Corporation if the option expires during this period or within ten days after this period; and (ii) the
option is not held by an insider), acquisition terms and conditions, exercise terms and conditions,
exercise price (if the option is not held by an insider) and the method used to determine the
exercise price, transferability and effect of a termination of employment of the participant or
position as director;
3. modifications to the category of people who may join the Plan, except if this modification
increases the level of participation of insiders;
4. granting of financial aid by the Corporation to participants toward helping them purchase shares
as part of the Plan; and
5. modifications to provisions relating to a cashless exercise of options resulting in a cash or share
compensation, regardless if the total number of underlying shares will be deducted from the Plan's
reserve.
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The Plan requires shareholders’ approval for the following:
1. any modification to the amendment provisions of the Plan;
2. any increase in the maximum number of shares that can be issues as part of the Plan;
3. any modification intended to eliminate or exceed the insider participation limit, including any
modification to the limits stated under article 3.1 of the Plan;
4. any reduction in exercise price or extension to the retention period awarded to an insider; and
5. any other question requiring shareholders’ approval as per regulations and TSX policies.
The amendment procedure further states that no amendment, suspension or termination shall, except with
the written consent or the deemed consent of the participants concerned, affect the terms and conditions
of any options previously granted under the Plan, to the extent that such options have not then been
exercised, unless the rights of the participants shall then have terminated in accordance with the Plan.

Outstanding share-based awards and option-based awards
The following table provides details, for each Named Executive Officer, of stock option grants and units of
shares outstanding at the end of fiscal year ended April 24, 2016.
Option-based Awards
Name and principal
position

Brian Hannasch

Number of
securities
underlying
unexercised
options(1)

Option
exercise
price ($)(1)(2)

Option expiration
date(3)

Share-based Awards
Value of
unexercised inthe-money
options($)(4)

Number of
shares or
units of
shares that
have not
vested(5)

Market or
payout value
of sharebased
awards that
have not
vested($)(6)

Market or
payout value
of vested
share-based
awards not
paid out or
distributed($)(5)

76,228

57.49

July 22, 2025

(223,348)

144,526

2,759,868

-

450,000

34.50

September 24,2024

9,027,000

-

-

-

105,434

34.50

Sept. 24,2024

2,115,006

-

-

-

300,000

6.19

April 23, 2020

14,511,990

-

-

-

75,000

4.48

September 29, 2018

3,755,753

-

-

-

75,000

5.77

January 14, 2018

3,659,498

-

-

-

75,000

8.57

February 7, 2017

3,449,753

-

-

-

61,763

58.45

March 22, 2026

(240,258)

17,108

326,694

-

Alain Bouchard

48,205

57.49

July 22, 2025

(141,241)

149,725

2,859,148

-

Founder and
Executive Chairman

80,328

34.50

September 24, 2024

1,611,380

-

-

-

300,000

8.56

February 7, 2017

-

-

-

3,147

57.49

July 22, 2025

(9,221)

29,386

561,155

-

2,383

34.50

September 24,2024

47,803

-

-

-

President and Chief
Executive Officer

Claude Tessier

(7)

Chief Financial Officer

Jean Bernier
Group President
Global Fuels & NorthEast Operations

13,800,000

2,816

29.20

July 15, 2024

71,414

-

-

-

105,000

15.87

July 30, 2022

4,062,450

-

-

-

Jacob Schram

4,458

57.49

July 22, 2025

(13,062)

49,936

877,193

-

Group President
European Operations

4,538

34.50

September 24,2024

97,255

-

-

-

3,838

29.22

July 18, 2024

91,032

-

-

-

-

-

-

-

Raymond Paré

(8)

-

-

-

Vice-President and
Chief Financial Officer
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(1) Take note that on March 18, 2005, there was a share split on all of the Corporation’s issued and outstanding shares on a two for one basis and
April 14, 2014 on a three-for-one basis and therefore, the outstanding stock options were adjusted accordingly as to the number and the
exercise price.
(2) The option price is equal to the weighted average closing price on the Toronto Stock Exchange for a board lot of the Subordinate Voting
Shares for the five trading days preceding the grant date.
(3) Options expire on the tenth anniversary from grant date. The options vest annually in blocks of 20% starting on grant date.
(4) Value of unexercised in-the-money options at financial year-end is the difference between the closing price of the Subordinate Voting Shares
on the TSX at fiscal year-end ($54.56) and the exercise price. This gain has not been, and may never be, realized. The options have not been,
and may never be, exercised and actual gains, if any, on exercise will depend on the value of the aforesaid shares on the date of exercise.
(5) PSU were granted in 2013, 2014 and 2015 but as per the PSU plan, they will vest respectively in 2016, 2017 and 2018 since they have a
three year vesting period from the grant date and therefore, no value was acquired during the fiscal year. Their cash payment is subject to
namely the Corporation’s operating performances criteria as established upon grant. For more information, refer to “Long-term incentive plan –
phantom stock units plan” under the Incentive Plan Awards Section and the “Long-term incentive plan” description under “Executive
Compensation - Compensation Analysis and Discussion” of this Circular.
(6) Represents the estimated minimum payout (i.e. 35%) as of year-end considering part of the payment depends on operating performance goals
of the Corporation (i.e. 65%). This minimum amount may increase or decrease since a PSU’s value equals to a Subordinate Voting Share of
the Corporation and the latter’s value may be different from this year-end value (i.e. $54.56) upon vesting and payment. In addition, the total
payout value of the PSUs is capped at 100%.
(7) Mr. Tessier joined the Corporation as Chief Financial Officer on January 28, 2016.
(8) Mr. Paré left the Corporation on October 16, 2015, and as a result all his unvested stock options were canceled.

Incentive plan awards – value vested or earned during the fiscal year
The following table sets forth, for each Named Executive Officer, the aggregate dollar value that would
have been realized if the options under the option-based award had been exercised on the vesting date
that occurred in fiscal 2016 and the amounts paid for the 2016 fiscal year.
Name and principal position

Brian Hannasch

Option-based awards –
Value vested during the
fiscal year($) (1)

Share-based awards – Value
vested during the fiscal
year($)(2)

Non-equity incentive plan
compensation – Value
earned during the year($)(3)

831,799

3,788,032

2,214,359(4)

673,957

-

375,000

526,012

8,479,157

956,114

34,340

568,134

371,835

41,880

2,830,541

536,303(5)

48,285

2,083,678

0

President and Chief Executive
Officer
Claude Tessier
Chief Financial Officer
Alain Bouchard
Founder and Executive
Chairman
Jean Bernier
Group President Global Fuels &
North-East Operations
Jacob Schram
Group President European
Operations
Raymond Paré (6)
Vice-President and Chief
Financial Officer
(1)

(2)

(3)
(4)
(5)
(6)

This amount represents the vested value of the stock options granted for the current fiscal year. Such stock options vests as follows: 20%
upon grant and 20% at each anniversary grant date. The exercise price is established by using the weighted average closing price for a
board lot of the Subordinate Voting Shares of the Corporation on the TSX for the five trading days preceding the grant date.
The amounts represent a 87% payout of the PSUs granted in 2012. The amount of the payout was calculated by using the value of the
Subordinate Voting Shares of the Corporation on the TSX at the vesting date of the award (i.e. $48.70 which represents the value of the
Subordinate Voting Shares on July 16, 2015. This amount was established in accordance with the terms and conditions of the Plan as more
fully described at section “Long term incentive plan – phantom stock unit plan”.
AIP plan payouts.
The amount for this individual was initially paid out in U.S. dollars. The amount was converted into Canadian dollars by using the fiscal
average exchange rate of 1.3145.
The amount for this individual was initially paid out in Norwegian Kroners. The amount was converted into Canadian dollars by using the
fiscal average exchange rate of 6.3205.
Mr. Paré left the Corporation on October 16, 2015 and as a consequence all his PSUs and his stock options, with the exception of the
vested portions, were cancelled.
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Securities Authorized for Issuance under Equity Compensation Plans
The following table sets forth information as at April 24, 2016 with respect to the 1999 Stock Incentive
Plan (the "Plan"). The Plan was approved by the Corporation’s shareholders at the annual and special
meeting held on September 21, 1999 and amendments to the Plan were approved by the Corporation’s
shareholders at the annual and special meetings held on September 25, 2002 and September 6, 2011.

Equity Compensation Plan Information

Equity compensation plan
approved by the security
holders - 1999 Stock
Incentive Plan

10.

Number of Subordinate
Voting Shares to be issued
upon exercise of outstanding
options

Weighted-average exercise
price of outstanding options

Number of Subordinate
Voting Shares remaining
available for future issuance
under the Plan

2,474,205

$ 19.00

19,163,327

PENSION PLAN BENEFITS

The Corporation, upon the recommendation of the Human Resources and Corporate Governance
Committee, conducted a significant overhaul of its pension plan benefits in Canada, the United States and
Norway. The changes to the Canadian and U.S. pension plans will be in effect as of fiscal 2017 whereas
the changes to the Norwegian plans occurred during fiscal 2016. A brief overview of the changes in the
pension plan benefits are summarized in the sections below.

Canada
(a) Closure of the Defined Benefits component of the Canadian basic pension plan (“RPP”)
During fiscal 2016, the Corporation decided to amend the RPP with an effective date of April 25, 2016 in
respect of Canadian executives. The amendments include modifications to the plan text in order to freeze
defined benefit accruals for Designated B members (which include Canadian Named Executive Officers
with the exception of Mr. Bouchard) as of April 24, 2016, and to commence the defined contribution
accruals for such Designated B members from April 25, 2016. Employer contributions for Designated B
members will equal to 18% of base salary. Mr. Tessier, unlike his predecessor, was named a Designated
B member by the Board of Directors and therefore will accrue benefits under the Defined Contribution
portion of the plan. In fact, Mr. Tessier’s participation in the RPP will only commence in fiscal 2017. There
were no changes to the Designated A member portion of the plan whose only current active member is
Mr. Bouchard.
(b) Closure of Canadian supplemental retirement program (Basic DB SERP)
The Corporation further decided to amend the Basic DB SERP which covers Canadian executives other
than Mr. Bouchard and Mr. Tessier with an effective date of April 25, 2016. The modifications include the
closure of the plan membership effective April 24, 2016 and the freezing of Defined Benefit accruals on
that date.
(c) Adoption of Defined Contribution supplemental executive retirement program (“DC SERP”)
As a result of the closure of the Basic DB SERP, the Corporation adopted the DC SERP effective
April 25, 2016, which covers Canadian executives other than Mr. Bouchard and which is an unfunded
plan. Notional employer contributions to the DC SERP equal to 12% of base salary for those who are
named to executive positions after January 1, 2016, less the employer contributions made in the year to
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the RPP. For those who were named to an executive position prior to January 1, 2016, contributions to the
DC SERP will be established by the Corporation by notice to affected members and will be offset by
employer contributions made in the year to the RPP.
(d) Current pension information for Canadian Named Executive Officers as at April 24, 2016
In fiscal 2016, the Canadian Named Executive Officers participated in the Corporation’s non-contributory
Canadian defined benefit pension plans. Messrs. Bouchard and Bernier participated in the Corporation’s
Canadian basic pension plan (“RPP”) and one of the two Canadian supplemental retirement programs
(Mr. Bouchard in the enhanced program) (“Enhanced SERP”) and Mr. Bernier in the basic program
(“Basic DB SERP”). Prior to leaving the Corporation, on October 16, 2015, Mr. Paré also participated in
Corporation’s RPP and Enhanced SERP. Prior to Mr. Paré’s nomination as Vice-President and Chief
Financial Officer, he held the position of Vice-President, Finance and Treasurer, during which time he was
a member of the RPP and the Basic DB SERP. Prior to holding the position of Vice-President, Finance
and Treasurer, Mr. Paré participated in the defined contribution component of the RPP under the formula
applicable to non-executive employees.
The purpose of the defined benefit plans is to offer the Named Executive Officers, upon retirement,
income equal to 2% per year of credited service, multiplied by the final average compensation of the
Named Executive Officer’s three best years (base salary plus, for the enhanced SERP only, 50% of bonus
– bonus not to exceed 100% of base salary), with no offset for any payment from the Canada and Québec
pension plans. The normal retirement age is 65, with provisions for early retirement from age 55 with
reduced compensation.
Mr. Bouchard’s credited service under the RPP and the Enhanced SERP ceased to accrue in March 2014
due to his attaining the age and service limits stipulated under the plans. At his retirement, Mr. Bouchard
will receive a pension that is actuarially equivalent to the pension that would otherwise have been paid
from age 65.
Although Mr. Tessier was appointed Chief Financial Officer of the Corporation during fiscal 2016, his
participation in the Corporation’s pension plans will take effect in fiscal 2017 under the defined contribution
component of the RPP and under the new Couche-Tard / Mac’s Defined Contribution Supplemental Plan
(the “DC SERP”). The notional employer contributions to the DC SERP for Mr. Tessier will include a
contribution in respect of his earnings from January 28, 2016 to April 24, 2016, and this amount will be
credited as of April 25, 2016, the effective date of the DC SERP.
Up to his transfer from the United States to Canada effective July 1, 2014, Mr. Bernier participated in the
both the U.S Non-Qualified Deferred Compensation Plan and the U.S. supplemental defined benefits
retirement program (“U.S. DB SERP”) which are described hereafter.

United States
(a) Closure of U.S. supplemental defined benefits retirement program (“U.S. DB SERP”)
During fiscal 2016, the Corporation decided to amend the U.S. DB SERP which covers U.S. executives
with an effective date of April 25, 2016. The modifications include the closure of the plan membership
effective April 24, 2016 and the freezing of Defined Benefit accruals on that date for all participants with
the exception of Mr. Hannasch.
(b) Cessation of company matching contributions under the Non-Qualified Deferred
Compensation Plan (“NQP”)
In conjunction with the freezing of defined benefit accruals under the U.S. DB SERP, the Corporation also
decided to cease its matching contributions under the Circle K Stores, Inc. NQP, effective April 24, 2016,
in respect of its executives who are also covered under the U.S. DB SERP, again with the exception of
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Mr. Hannasch. For executives who participate in the U.S. DB SERP, employer matching contributions to
the NQP act as an offset under the U.S. DB SERP benefit formula.
For future service, the Corporation adopted a new pension plan, the Couche-Tard US Inc. Executive
Nonqualified Deferred Compensation Plan (the “2016 NQP”) with an effective date as of April 25, 2016.
The 2016 NQP is described hereafter.
(c) Adoption of Nonqualified Deferred Compensation Plan (the “2016 NQP”)
In fiscal 2016, the Corporation adopted the 2016 NQP which covers U.S. executives other than the Chief
Executive Officer and whose plan features, apart from employer contributions, are substantially the same
as those in the previous NQP. The 2016 NQP’s features include the ability for members to make elective
deferrals of up to 25% of their base salary and 100% of their pre-tax annual bonus. Employer notional
contributions equal 8% of salary base for members who are named to an executive position after
April 25, 2016. For those who were named to an executive positon prior to April 25, 2016, employer
contributions will be established by the Corporation by notice to affected members.
(d) Current pension information for U.S. Named Executive Officers as at April 24, 2016
In fiscal 2016 the only U.S. Named Executive Officer was Mr. Hannasch who participated in the
Corporation’s U.S. Non-Qualified Deferred Compensation Plan (the “NQP”) and in the U.S. DB SERP. As
stated above, Mr. Hannasch is not affected by the changes that were made to pension plans for U.S.
executives.
In the NQP, participants can contribute up to 25% of base salary and up to 100% of their pre-tax annual
bonus, through elective deferrals. The Corporation will match an equivalent to 100% of the first 7% of
base salary. Contributions from participants and the Corporation are notional amounts. Upon electing to
defer compensation pursuant to the parameters above, the participant shall indicate if the amounts are to
be deposited into his retirement account which will be remitted upon retirement and/or in-service account
allowing the participant to retrieve these amounts at the earliest five years after deferral. Notwithstanding
the participant’s choice, the Corporation’s matching portion will be deposited into the retirement account.
The amounts deferred into the retirement account will namely be available upon the participant’s
retirement in a lump sum or annual instalments up to five years and in a lump sum upon employment
termination. As for the amounts deferred into the in-service account, they will be available in a lump sum
or annual instalments up to five years. In both cases, the deferred amounts are notionally invested in
funds made available by the Corporation.
As with the Canadian defined benefit plans, the purpose of the U.S. defined benefit plan is to offer
retirement income equal to 2% per year of credited service, multiplied by the final average compensation
of the Named Executive Officer’s three best years (base salary plus, for Top-Level Participants only 50%
of bonus – bonus not to exceed 100% of base salary) with no offset for any payments from Social Security
benefits. A portion of this benefit is provided from the Non-Qualified Plan holdings relating to the
Corporation’s matching contribution and the remainder is paid from the U.S. SERP as a monthly pension.
The normal retirement age under the U.S. SERP is 65, with provisions for early retirement from age 55
with reduced compensation.
Mr. Hannasch has been a Top-Level Participant of the U.S. SERP since May 1, 2008, and prior to that
date he was a regular participant.
Mr. Bernier has accrued benefits in the Non-Qualified Deferred Compensation Plan and the
U.S. DB SERP up to his transfer from the United States to Canada effective July 1, 2014.

Norway
Mr. Schram is a member of a state affiliated multi-employer defined benefit pension known as the
“Folketrygden scheme” or the “AFP plan”. The pension provided by the AFP plan covers earnings
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between 1G and 7.1G. The AFP plan was modified from a defined benefit formula to a defined
contribution formula and as previously mentioned covers salaries up to 7.1G, whereas prior to this
modification AFP plan covered salaries up to 12G.
In addition to the AFP plan Mr. Schram participated in the Corporation’s DB Plan covering earnings up to
12G, known as the 72233 plan and its DB plan covering earning in excess of 12G, known as the Ordning
C plan. Both of these plans consisted of a retirement pension component and a disability pension
component.
In fiscal 2016, the Corporation, upon the recommendation of the Human Resources and Corporate
Governance Committee approved the winding up of the 72233 plan and the transition of all its members to
a new defined contribution plan known as the 72247 plan. Under the 72247 plan the Corporation
contributes 5% of salary up to 7.1G and 13% of salary between 7.1 and 12G (G=NOK 92.576, for 2016).
The Corporation further decided that the retirement component of the Ordning C plan would be
terminated. All accrued rights in the 72233 plan were paid into an annuity account in Storebrand
Extrapension in November 2015, while the value of the retirement component of the Ordning C plan was
paid out directly to the plan members.
As a result of these changes, the Corporation’s pension obligations in respect of Mr. Schram at the end of
fiscal 2016 consist of his benefits under the AFP plan, the disability and retirement components of the
72247 plan and the disability component of the Ordning C. plan.
The following table sets forth the total pension benefits payable under the defined benefit plans of the
Corporation for each Named Executive Officer calculated at the end of fiscal year 2016 using the same
actuarial assumptions and methods used in the Corporation’s audited financial statements to determine
the obligations related to the Corporation’s defined benefit retirement plans.
Name and
principal
position

Annual benefits payable ($)(1)

Number of years
credited service

At year end

At age 65 (11)

Opening
present
value of
defined
benefit
obligation
($)(5)

Compensa
-tory
change
($)(5)(6)

Noncompensatory change
($)(5)(7)

Closing
present value
of defined
benefit
obligation
($)(5)

RPP(9)

SERP(10)

RPP(2)

SERP(3)

RPP(2)

SERP(3)

Brian Hannasch(4)
President and Chief
Executive Officer

n/a

14.92

n/a

396,483

n/a

973,968

6,784,499

1,988,041

219,461

8,992,000

Claude Tessier(14)
Chief Financial
Officer

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

14.17

35.00

44,680

1,501,350

44,680

1,501,350

25,729,015

0

505,112

26,234,127

Jean Bernier(12)
Group President
Global Fuels &
North-East
Operations

1.83

3.75

5,298

19,962

5,298

19,962

284,554

154,910

(39,567)

399,897

Jacob Schram(10)
Group President
European
Operations

n/a

31.79

n/a

9,842

n/a

15,415

3,875,572

53,039

(3,208,265)

720,347

Raymond Paré(8)(13)
Vice-President and
Chief Financial
Officer

7.83

7.83

22,639

80,460

22,639

80,460

1,948,576

118,554

(826,331)

1,240,799

Alain Bouchard(8)
Founder and
Executive Chairman

(1)

Except for Mr. Schram and Mr. Paré, the annual benefit is the lifetime pension payable at the normal retirement age (age 65) based on the final
average base salary of the Named Executive Officer’s three best years as at April 24, 2016 (increased for service in the enhanced SERP by the
lesser of 50% of the actual bonus paid and 50% of the base salary) and based on years of credited service at year end or as of age 65. For
Mr. Paré, the annual benefit is the lifetime pension payable at the normal retirement age (age 65) based on the final average salaries calculated
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at his termination date of October 16, 2015, and based on years of credited service accumulated to his termination date. Some of Mr. Schram's
company-sponsored DB plans (72233 plan and retirement component of Ordning C plan) were terminated on November 1, 2015 and the
benefits settled. The annual DB pension information remaining is in respect of the AFP plan (a state-affiliated multi-employer defined benefit
pension plan), the disability component of the 72247 plan in respect of earnings up to 12 times the social security base amount (also known as
the G amount equal to 92 576 NOK for 2016), the disability component of the Ordning C plan which covers earnings in excess of 12G, and
accrued spouse and cohabitee pension rights from date of hire to December 31, 2012.
(2)

The normal form of pension is a 66% joint and survivor annuity with a 5-year guarantee.

(3)

The normal form of pension of the enhanced SERP (for Mr. Bouchard, Mr. Paré and Mr. Hannasch) is an annuity guaranteed during the first 5
years, a 50% joint and survivor annuity for the following 5 years and there is no death protection after 10 years. The normal form of pension of
the basic SERP (Mr. Bernier as well as Mr. Paré and Mr. Hannasch for a portion of their service) is an annuity guaranteed for 5 years. The
pension payable from the AFP plan (Mr. Schram) is payable for the beneficiary's lifetime.

(4)

The amounts indicated are expressed in Canadian dollars.

(5)

Except for Mr. Schram, the amounts indicated include pension benefits payable under the RPP and the SERP for those Named Executive
Officers who participate in both plans. For Mr. Schram, the amount indicated at the start of the fiscal year includes retirement and disability
benefits payable under the 72233 and Ordning C plans and benefits payable under the AFP plan; the amount indicated at the end of the fiscal
year includes benefits payable under the disability component of the 72247 and Ordning C plans and benefits payable under the AFP plan. For
Mr. Schram, the obligations shown exclude any obligations held by Statoil Fuel & Retail AS in respect of taxes.

(6)

The compensatory change is the value of the projected pension earned for the period from April 27, 2015 to April 24, 2016 including any
differences between actual and estimated earnings and any plan changes.

(7)

The non-compensatory change is the value of items other than compensatory, such as interest on the accrued obligation at the start of the fiscal
year, changes in assumptions, change in exchange rates and other experience gains and losses for the period from April 27, 2015 to
April 24, 2016. For Mr. Schram it also includes the impact of the termination and settlement of the 72233 plan and the retirement component of
the Ordning C plan. For Mr. Paré it also includes the impact of his termination of employment effective October 16, 2015.

(8)

In the case of a change in control of the company, a trust must be established and the obligation funded for benefits payable under the enhanced
SERP. Furthermore, the accrued benefits shall be payable on an unreduced basis from the later of the member's termination of employment
and age 55, irrespective of the Named Executive Officer's age and service on the date of his termination of employment.

(9)

For Mr. Schram, the SERP refers to the AFP. The AFP is a multi-employer defined benefit pension plan that is jointly sponsored with the
government. An AFP pension benefit is accrued every year the Named Executive Officer earns a salary from age 13 to age 62. The annual
benefit accrual is currently 0.314% of earnings between 1 G and 7.1 G. AFP pension payments may start between age 62 and 75 at the
beneficiary's discretion. The annual benefit amount will depend on when the beneficiary starts receiving benefits, i.e. the annual benefit amount
will increase or decrease if the beneficiary chooses to start receiving benefits at a later or earlier age, respectively. There are no benefits payable
under the AFP if the Named Executive Officer leaves employment before age 62.

(10)

The amounts indicated are expressed in Canadian dollars.

(11)

Age 67 for Mr. Schram. Mr. Bouchard is currently over age 65 and is assumed to retire immediately.

(12)

Mr. Bernier worked in the US up to June 30, 2014 and accrued 1.92 years of service before transferring to Canada. The figures shown include
benefits from both US and Canadian plans and are expressed in Canadian dollars. The annual benefits payable at age 65 are the same as those
at year-end because ACT has frozen credited service in the RPP and SERP effective April 25, 2016.

(13)

Mr. Paré left the Corporation on October 16, 2015.

(14)

Mr. Tessier joined the Corporation as Chief Financial Officer on January 28, 2016.

The following table sets forth the pension benefits payable under the defined contribution plans of the
Corporation for each Named Executive Officer calculated at the end of fiscal year 2016 by using the same
actuary assumptions and methods used in the Corporation’s’ audited financial statements.
Accumulated value at
start of fiscal year ($)

Compensatory ($)

Non-compensatory ($) (1)

Accumulated value at
year end ($)

3,615,671

110,362

388,203

4,114,236

Claude Tessier(5)

-

-

-

-

Alain Bouchard

-

-

-

-

Jean Bernier(3)(4)

135,762

0

314

136,076

0

7,068

(30)

7,038

62,183

0

(62,183)

0

Name

Brian Hannasch(3)(4)

Jacob Schram(3)(6)
Raymond Paré(2)
(1)
(2)

(3)
(4)
(5)
(6)

Net of any benefit payments and refunds and including the effect of changes in exchange rates.
The amounts indicated for Mr. Paré were accumulated while participating in the defined contribution plan of the Company prior to his nomination
as Vice-President, Finance and Treasurer on November 20, 2007. The defined contribution account of Mr. Paré was transferred out of the Plan
on February 4, 2016, following his termination of employment.
The amounts indicated are expressed in Canadian dollars.
The amounts indicated are in respect of participation in the US Non-Qualified Deferred Compensation Plan.
Amounts accumulated by Mr. Tessier in the DC SERP from January 28, 2016 to April 24, 2016 was remitted to the plan on April 25, 2016.
Amounts accumulated by Mr. Schram in the Norwegian DC plan which came into effect on November 1, 2015.
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11.

CORPORATE GOVERNANCE

The Corporation complies with the guidelines adopted by the Canadian Securities Administrators and with
the standards of other regulatory bodies. A description of the Corporation’s governance practices is
attached as Appendix A hereto.

12.

AUDITORS

Appointment and Remuneration of Auditors
At the meeting, or any adjournment thereof, it will be proposed to appoint PricewaterhouseCoopers LLP,
Chartered Professional Accountants, as auditors of the Corporation for the financial year ending
April 30, 2017 and to authorize the Corporation’s Board of Directors to fix their compensation. Unless a
shareholder indicates otherwise, the shares represented by any proxy form or voting instruction
form enclosed herewith will be voted FOR the appointment of PricewaterhouseCoopers LLP,
Chartered Professional Accountants, as auditors of the Corporation for the 2017 fiscal year, until
the next annual general meeting of the shareholders and FOR authorizing the Board of Directors to
fix their compensation.

Audit and Other Related Fees
PricewaterhouseCoopers LLP, Chartered Professional Accountants, have served as the Corporation’s
auditors since fiscal year 2009. For the fiscal years ended on April 24, 2016 and April 26, 2015, billed fees
for audit, audit-related, tax and all other services provided to the Corporation by PricewaterhouseCoopers
LLP, Chartered Professional Accountants, were as follows:

Audit Fees (1)
Audit-Related Fees
Tax Fees

(3)

All Other Fees
TOTAL
(1)

(2)

(4)

(2)

2016

2015

Cdn$ 1,760,624

Cdn$ 1,472,445

Cdn$

77,748

Cdn$

538,747

Cdn$

279,996

Cdn$

81,502

Cdn$

6,530

Nil

Cdn$ 2,124,898

Cdn$ 2,092,694

Audit services includes professional services for:
the audit of the Corporation’s annual consolidated financial statements and services that are normally provided by the accountant
in connection with an engagement to audit the financial statements of an issuer;
statutory or regulatory audit and certification engagements of the Corporation, mainly related to European subsidiaries
($579,742 – 2016, $492,945 – 2015);
consultations on specific audit or accounting matters that arise during or as a result of an audit or review;
preparation of a management letter; and
services in connection with the Corporation's annual and quarterly reports, prospectuses and other filings with Canadian, US or
other securities commissions ($255,000 – 2016, $159,500 – 2015).
Audit-related services include assurance and related services traditionally performed by an independent auditor:
employee benefit plan audits;
assurance engagements that are not required by statute or regulation;
due diligences; and
general advice on accounting standards including IFRS.

(3)

This category includes services of tax planning and other tax advices with respect to the Corporation’s international corporate structure.

(4)

This category includes professional services that do not fall in any of the categories above. For 2016, these were related to trainings.

The Corporation has a policy and procedures on the pre-approval of non-audit services by the
Corporation’s auditors. This policy prohibits the Corporation from engaging the auditors to provide certain
non-audit services to the Corporation and its subsidiaries, including bookkeeping or other services related
to the accounting records or financial statements, financial information systems design and
implementation, appraisal or valuation services, actuarial services, internal audit services, investment
banking services, management functions or human resources functions, legal services and expert
services unrelated to the audit. The policy allows the Corporation to engage the auditors to provide
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non-audit services, other than the prohibited services, only if the services have specifically been
pre-approved by the Audit Committee.

13.

SHAREHOLDERS’ PROPOSALS

The Corporation has reproduced in Appendix B hereto the text of a shareholder’ proposal and arguments
as provided by a shareholder that has submitted such proposals to the Corporation. Said text has not
been modified. The Corporation addresses its views to such proposals in Appendix B hereto.

14.

OTHER BUSINESS

Management of the Corporation knows of no amendment or variation to the matters identified in the
Notice, nor of any other matter to be discussed other than those identified in the Notice. However, the
enclosed form of proxy confers discretionary authority upon the persons named therein to vote on any
such amendments or variations or other matters.

15.

ADDITIONAL INFORMATION

Additional information relating to the Corporation is also available in the Corporation’s latest annual
information form, financial statements and the management’s discussion and analysis (MD&A) filed with
the Canadian securities regulators and may be obtained on SEDAR at www.sedar.com and on the
Corporation’s Web site http://corpo.couche-tard.com/.

16.

APPROVAL BY DIRECTORS

The Board of Directors of the Corporation has approved the contents of this Circular and its sending to the
shareholders of the Corporation.

(s) Sylvain Aubry

Sylvain Aubry
Senior Director, Legal Affairs and
Corporate Secretary
Laval, Québec July 22, 2016
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APPENDIX A
GOVERNANCE PRACTICE
Board of Directors
The Board of Directors up for election is comprised of 11 directors. The Board of Directors considers six of
them to be “independent” of the Corporation. Messrs. Alain Bouchard, Richard Fortin, Réal Plourde,
Jacques D’Amours and Brian Hannasch are not independent directors. Mr. Jean Élie was nominated by
Metro Inc., a significant shareholder, but is not otherwise related to the Corporation or Metro. The Board
does consider Mr. Jean Élie to be an independent director given that the Corporation does not have
significant business dealings with Metro and that Metro does not control the Corporation. The five other
directors, Messrs. Rabinowicz and Turmel and Ms. Kau, Ms. Bourque and Ms. Leroux, are independent
directors given that they do not have any business interests or other relationships with the Corporation or
its principal shareholders.
The independent members of the Board of Directors meet without management at every regularly held
Board of Directors meeting including all special meetings.
The Founder and Executive Chairman of the Board is not an independent director. Therefore, the Board of
Directors has established procedures enabling it to function independently of management, including the
appointment of an unrelated director to act as Lead Director. The Lead Director’s responsibilities include
the following:


Ensure that the responsibilities of the Board of Directors are well understood by both the Board of
Directors itself and management, and that the boundaries between the responsibilities of each are
clearly understood and observed.



Ensure that the resources available to the Board of Directors (especially up-to-date and relevant
information) are adequate and enable it to perform its responsibilities.



Adopt, together with the Founder and Executive Chairman of the Board of Directors, procedures
and meeting schedules so that the Board of Directors and its committees can effectively and
efficiently accomplish their work.



Ensure that duties assigned to each committees of the Board are carried out effectively and that
the results are communicated to the Board of Directors.
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Mandate of the Board of Directors
I.

Mandate

The Board of Directors oversees the Corporation's management of its commercial activities and internal
affairs with a view to increasing the long-term return on shareholder equity. The Board makes major policy
decisions and reviews the performance and efficiency of the management team entrusted with the
responsibility for administering the Corporation's day-to-day business.
In accordance with the Business Corporations Act (Québec) and its By-Laws, the Board of Directors may
delegate certain tasks and responsibilities to board committees. However, such delegation does not
remove the board’s general management responsibilities of the Corporation.
II. Responsibilities
In addition to making decisions that fall within its jurisdiction, in accordance with the law, the main
responsibilities of the Board of Directors are as follows:
A.

Strategic planning:

1. Revising and approving the Corporation’s strategic plan and priorities while taking into account
opportunities and risks, the Corporation’s financial and tax strategy and its business plan.
2. Revising and discussing the Corporation’s strategic plan and priorities during an annual meeting with
senior management.
3. Evaluating the Corporation’s performance with respect to the strategic plan and business plan and, in
particular, assessing the Corporation’s operating results based on the established objectives.
B.

Human resources:

4. Ensuring that the Chief Executive Officer and other members of senior management create a culture
of integrity throughout the Corporation.
5. Determining the size and structure of the Board of Directors and its committees based on the
expertise, skills and personal qualities required of the members of the Board in order to ensure
adequate decision making.
6. Approving and submitting the list of candidates for the position of director, to be voted on by
shareholders, as proposed by the Human Resources and Corporate Governance Committee.
7. Ensuring effective planning regarding the succession of the Corporation’s senior management,
including their appointment and compensation.
8. Ensuring that an annual performance evaluation is carried out for the Chief Executive Officer and
other members of senior management, while taking into account the Board’s expectations and the
objectives set by the Human Resources and Corporate Governance Committee.
C.

Finance and internal control procedures:

9. Revising the main risks associated with the Corporation’s activities, as identified by management, and
ensuring that they are managed effectively. The main risks are revised during the quarterly meetings
of the Audit Committee and the Board of Directors.
10. Ensuring the integrity of the quality of the Corporation’s internal control and management systems.
11. Adopting a communications policy that involves the full disclosure of all important matters related to
the Corporation’s activities, in particular those dealing with how the Corporation interacts with analysts
and the public. The communications policy must also outline measures to take to avoid the selective
disclosure of information.
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D.

Governance:

12. Developing the Corporation’s governance policies and practices and revising governance structures
and procedures with respect to the governance standards in effect and in accordance with the best
practices considered applicable in this instance.
13. Approving the appointment of the Lead Director based on the recommendation of the Human
Resources and Corporate Governance Committee.
14. Developing and approving the job descriptions for the Chairman of the Board and committee
presidents as well as for the Lead Director.
15. Adopting a written code of conduct and ethics that applies to the Corporation’s officers and employees
and revising and modifying it where necessary. The Board of Directors is responsible for ensuring that
the code is respected. The Board, or a Board committee, may grant dispensations to directors or
senior management with regard to the code.
16. Implementing, in co-operation with the Lead Director, a procedure to follow for evaluating the
effectiveness and contribution of the Board and its members as well as the Board committees and
their members.
17. Assessing and approving the contents of important disclosure documents, namely the Annual
Information Form, the Management Proxy Circular, as well as any document that the Corporation
must disclose or file with the appropriate regulatory authorities.
18. Ensuring that the appropriate measures are implemented to promote communication with clients,
employees, shareholders, investors and the public.

Position Descriptions
The Board of Directors has developed Charters for the Audit and Human Resources and Corporate
Governance committees of the Board, as well as respective position descriptions for the Founder and
Executive Chairman of the Board, for the Lead Director, for the Committee chairs and for the President
and Chief Executive Officer to complement the Board of Directors’ Charter.

Nomination of Directors
The Board of Directors has delegated to the Human Resources and Corporate Governance Committee,
the task of evaluating and recommending to the Board of Directors new nominees for the position of
Director. The Committee determines the skills, abilities and personal attributes required of new directors
with a view to creating value for shareholders. Occasionally, the services of a recruiting firm may be
retained. The potential candidates are interviewed by the Human Resources and Corporate Governance
Committee, the Lead Director and the Founder and Executive Chairman and, if needed, by the board
members. Following this process, the Human Resources and Corporate Governance Committee will make
its recommendations to the Board of Directors.
The Human Resources and Corporate Governance Committee is exclusively comprised of independent
directors. The members are Ms. Mélanie Kau, Ms. Nathalie Bourque and Mr. Daniel Rabinowicz. By their
experience, education and involvement in the business world, all the members are experienced in
compensation matters.
Ms. Kau, Chair of the Human Resources and Corporate Governance Committee, has extensive
experience in remuneration of senior executives and has the skills to guide the compensation committee
in its review of compensation practices. Indeed, she has served as president of Mobilia Inc. from 1995 to
2012, during which time she oversaw a complete overhaul of the company’s remuneration practices.
Working with an external expert, the turnover of sales consultants (a key performance indicator for retail)
was reduced by 63% thanks to the introduction of a commission system that became a reference in the
industry. As well, an innovative short term incentive program was introduced which remains in use at the
company today, due to its ability to create a balance between the motivation of executives and a respect
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for the framework of a family business, thus creating value for owners and employees. Ms. Kau was also
a member of the Governance Committee of Investissement Québec, the largest government entity whose
mission is to contribute strategically to the growth of Québec's economy.
Ms. Bourque is the Québec Chair for Hill+Knowlton Strategies Inc. In this role she oversees the strategic
direction of the company in Québec. Previously she was part of the executive team at CAE Inc. from 2005
up until her retirement in February 2015, a company with 8,000 employees around the world. In her role
as Vice President Public Affairs & Global Communications she participated in discussions surrounding
employees’ remuneration, bonuses and other incentive programs. She also worked in tandem with her
colleagues on the governance of CAE. As a partner of NATIONAL Public Relations she worked closely
with companies on a series of issues including governance.
Mr. Rabinowicz is currently an independent marketing and business consultant and has held several
executive management positions with companies such as Vickers & Benson, Catelli Ltd and Cossette
Communication Group. As a past member of the board of directors of Cossette Communication Group,
Mr. Rabinowicz helped lead the development and later the evolution of the remuneration and bonus
policies of the company after the company's listing on the TSX. Mr. Rabinowicz is also a member of
Reitmans (Canada) Limited’s Corporate Governance Committee since joining in 2012.
This Committee, together with the Lead Director and the Executive Chairman of the Board of Directors, is
responsible for proposing policies and practices for the compensation of directors to ensure that
compensation realistically reflects the responsibilities and risks involved in carrying out their mandate as
directors, as well as means for encouraging directors to hold shares in the Corporation. The Committee
takes into account, in particular, the work load and comparative figures on the compensation of board
members of a group of comparable Canadian companies with North American operations. During fiscal
year 2016, in determining compensation for executive officers, the Committee reviewed an analysis report
on compensation practices of a peer group of Canadian and U.S. companies in the retail and
manufacturing (food) industries, to benchmark compensation against the median (50 th percentile) of the
peer group. Such analysis is conducted every two years.

Election of Directors
The Board of Directors must be composed of a minimum of three directors and of a maximum of
20 directors. Pursuant to a resolution of the Board of Directors, 11 persons are to be elected as directors
for the current fiscal year, each to hold office until the next annual meeting of shareholders or until such
person’s successor is elected or appointed. Management proposes the election, at the Meeting, of the
following 11 nominees, all of whom are currently members of the Board of Directors
Management does not contemplate that any of the nominees will be unable to serve as a director but,
should any of the nominees be unable to serve as a director for any reason prior to the Meeting, the
persons named in the form of proxy reserve the right to vote for another nominee in their discretion unless
the shareholder has specified in the proxy that his shares are to be withheld from voting in the election of
directors.

Advance Notice of Director Nominations
In 2014 the Corporation adopted an Advance Notice By-Law providing shareholders with the framework to
exercise their right to submit director nominations prior to any annual or special meeting of shareholders
by fixing a deadline by which such nominations must be submitted and sets forth the information that a
shareholder must include in the written notice to the Corporation for any director nominee to be eligible for
election at such annual or special meeting of shareholders.
Pursuant to the Advance Notice By-Law, shareholders seeking to nominate candidates for election as
directors must provide timely written notice to the Corporation’s Secretary at its principal executive offices.
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To be timely, a shareholder’s notice must be received (i) in the case of an annual meeting of
shareholders, not less than 30 days nor more than 65 days prior to the date of the annual meeting;
provided, however, that in the event that the annual meeting of shareholders is to be held on a date that is
less than 50 days after the date on which the first public announcement of the date of the annual meeting
was made, notice by the shareholder may be received not later than the close of business on the 10 th day
following the date of such public announcement; and (ii) in the case of a special meeting (which is not also
an annual meeting) of shareholders called for the purpose of electing directors, not later than the close of
business on the 15th day following the day on which the first public announcement of the date of the
special meeting was made. The Corporation’s by-laws also prescribe the proper written form for a
shareholder’s notice. The Board of Directors may, in its sole discretion, waive any requirement under
these provisions.
For the purposes of the Advance Notice By-law, “public announcement” means disclosure in a press
release reported by a national news service in Canada, or in a document publicly filed by the Corporation
under its profile on SEDAR at www.sedar.com. The Advance Notice By-law will be subject to review by
the Board, and will be updated from time to time to reflect changes required by securities regulatory
agencies or stock exchange, or to confirm to industry standards.

Gender Diversity and Board Term
The Corporation values diversity of views, experience, skill sets, gender and ethnicity and supports the
identification and nomination of women directors and candidates for executive officer positions. However,
gender diversity is only one factor out of many that is taken into account in identifying and selecting board
members and in considering the hiring, promotion and appointment of executive officers.
Every year, the Human Resources and Corporate Governance Committee carefully examines the
composition of the board, more specifically its size, the professional skill set of each individual and the
sectors of activity. The Committee must ensure that the directors collectively have all the relevant skills,
experience and qualities enabling them to meet the challenges which the Corporation faces and that they
form a strong independent board allowing them to better serve the interests of the shareholders in the
long term.
At the executive officer level, management works in collaboration with the various Human Resources
Directors around the world in order to identify, train, retain, and promote the best candidates possible by
ensuring in particular that these candidates have the skills, experience and qualifications allowing them to
meet the challenges facing the company and solid that can better serve the interests of the shareholders
long term. The Human Resources and Corporate Governance Committee believes it is important that
each appointment, whether to the Board of Directors or in executive officer positions be made, and be
perceived as being made, on the merits of the individual and the needs of the Corporation at the relevant
time. Currently, the Corporation has three women on the Board of Directors and no women in executive
level positions. The Corporation wishes to emphasize that it has a succession plan in place for its
executive management which focuses on regular performance evaluations and other processes (including
but not limited to, development and career planning) as well as invests and mentors all its executive
officers regardless of their gender. The Corporation recognizes that in order to achieve a better, more
representative balance between men and women on the Board of Directors and in executive officer
positions, it must ensure that this talent pipeline is properly developed.
The Corporation has not set any specific targets with regards to the representation of women on the
Board of Directors or in executive officer positions nor has it adopted a policy to that effect, but focuses
instead on choosing the most appropriate candidate for the position.
At the present time, the Corporation’s Board of Directors is actually composed of 11 members, four of
which are the founders of the Corporation and together with the President and Chief Executive Officer are
related persons. The other six members are all independent members, from those members three are
women.
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The Corporation has actively considered whether or not to impose a mandatory board term for its board
member and will continue to do so. To date, the Corporation believes that adopting such a policy is not
appropriate for its board of directors. In fact, the Corporation considers that its annual assessment
process is the most efficient and transparent manner to evaluate the board members and it ensure that
board members provide an added value and provide a strong contribution to the Corporation. The current
board structure takes all these objectives in consideration.

Skills Matrix
The Human Resources and Corporate Governance Committee maintains a “skills matrix” for the Board of
Directors where each director is asked to indicate his or her experience which is compiled into the matrix.
The skills matrix allows the Board of Directors to easily review the board skills composition to ensure the
Board of Directors’ expertise is well rounded. The results are reviewed, analyzed and discussed by the full
Board of Directors. The contents of the skills matrix for the directors seeking re-election, as the case may
be, are as follows:

Alain Bouchard

x

Nathalie Bourque
Jacques D’Amours

x

Jean Élie

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

Brian Hannasch

x

x

x

x

x

x

Mélanie Kau

x

x

x

x

x

x

x

x

x

x

x

Réal Plourde

x

x

x

x

x

x

Daniel Rabinowicz

x

x

x

x

x

x

x

x

Jean Turmel

x

x

Independent (Y/N)

Retired (Y/N)

x

M

N

N

x

x

F

N

Y

M

Y

N

x

M

Y

Y

x

M

Y

N

M

N

N

x
x

Gender (M/F)

Other for profit
Directorships

Legal

Marketing /
Communications
x

x

x

O.Q., FCPA, FCA

x

OTHER
QUALITIES

x

Richard Fortin

Monique F. Leroux, C.M.,

Environment

Corporate Social
Responsibility

Senior Executive
Leadership

Compensation / Labour
Relations / Human
Resources

Corporate Governance

Finance / Accounting /
Risk Management

EXPERIENCE/EXPERTISE

Entrepreneurship

NOMINEES

x
x

x

F

N

Y

x

x

F

N

Y

x

x

M

Y

N

x

x

M

N

Y

x

M

N

Y
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Majority Voting Policy
Although the Corporation is exempt from the new rule requiring each director of a TSX listed issuer to be
elected by a majority of the votes cast with respect to his or her election other than at contested meetings
the Board of Directors, on June 14, 2014, upon the recommendation of the Human Resources and
Corporate Governance Committee, adopted a majority voting policy which provides that any nominee for
election as a director at a shareholders’ meeting for whom the number of votes “WITHHELD” exceeds the
number of votes “FOR” will be deemed not to have received the support of the shareholders and shall
tender his or her resignation to the Chairman of the Corporation following such meeting. The Human
Resources and Corporate Governance Committee shall consider whether or not to accept the resignation
and shall make a recommendation to the Board of Directors of the Corporation. Any director who tenders
his or her resignation pursuant to this policy shall not participate in the deliberations of the Human
Resources and Corporate Governance Committee or those of the Board of Directors. The Board of
Directors’ decision as to whether or not to accept the resignation shall promptly be disclosed by press
release within 90 days of the shareholders’ meeting. In the event that the Board of Directors declines to
accept the resignation, it shall include the reasons for the decision in the press release. It should be noted
that this policy only applies to uncontested elections (i.e. an election where the only nominees are those
recommended by the Board of Directors) and does not apply in the case where the election involves a
proxy battle.

Orientation and Continuing Education
The Corporation’s orientation process for all new members of the Board of Directors encompasses
presentations made by various officers and key executives primarily related to the Corporation’s
organizational structure and the nature and operation of its businesses both in North America and in
Europe. In addition, an overall view of the role of the Board and its Committees is discussed as well as the
contribution individual directors are anticipated to make. All new directors are provided with a director’s
guide that contains up-to-date documentation including, among other things, basic information on the
Corporation and its industry. The director’s guide is updated on an annual basis and recirculated to all the
members of the Board.
The Corporation’s continuing education process is overseen by the Lead Director who ensures that the
directors have access to continuing education and information on an ongoing basis. The Corporation
encourages its directors to attend seminars and other educational programs and to report back to the
Board on the quality of such programs.
Directors also interact with executives and senior management at every Board meeting where they are
exposed to a wide variety of presentations on business growth strategy and on the overall outlook of the
Corporation’s worldwide operations and challenges. In addition, throughout the year, the directors are
provided with educational reading materials and presentations on corporate governance, financial
strategy, risk assessment, disclosure requirements as well as other topics. The Corporation holds a
special meeting every year dedicated to providing the directors with an in depth training session on its
business activities allowing them to increase their knowledge of the industry and business activities
globally.

Role and responsibilities of the Executive Chairman and of the President and CEO
The Founder and Executive Chairman’s role is held by Mr. Bouchard, one of the Corporation’s founders
and the former President and Chief Executive Officer of the Corporation. The responsibilities of this role
includes, among other things, the mentoring and coaching of the next generation of leaders. In an
entrepreneurial environment such as that of the Corporation’s this means traveling with the President and
Chief Executive Officer (the “President and CEO”) and the management team on market tours to stay
connected to the ever evolving nature of this complex and detailed business. As Founder and Executive
Chairman, Mr. Bouchard also devotes considerable time to the development and implementation of
strategic initiatives, such as strengthening the Corporation’s key relationships which might lead to new
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business opportunities and acquisitions. The President and CEO reports to the Executive Chairman who
both ultimately report to the Board of Directors of the Corporation.
All operational and corporate functions, other than those pertaining to the office of Executive Chairman,
now report to the President and CEO. Mr. Hannasch, in conjunction with his management team develops
the strategies and corporate objectives that are submitted to the Board of Directors for approval. In
addition to charting the strategic course of the Corporation, Mr. Hannasch is responsible for identifying
and managing risks and business opportunities. One of these duties involves the human resources
component of a growing business and he oversees the hiring, the succession planning and compensation
of senior management. In this capacity he regularly makes recommendations to the Board of Directors in
relation to questions of talent management and competitive remuneration practices so as to be able to
attract and maintain the best talent available. In addition, the President and CEO ensures that the
Corporation complies with its corporate governance policies as well as all applicable laws and regulations
in all sectors of activities of the Corporation. Mr. Hannasch is an effective member of the Board of
Directors and his interventions ensure that its members receive all appropriate information required to
understand and appreciate the businesses that make the Corporation a market leader.
Both the Founder and Executive Chairman and the President and CEO table a number of reports to the
Board of Directors and the Human Resources and Corporate Governance Committee at their regularly
scheduled meetings and the performance relative to objectives is assessed annually.

Chief Executive Officer and Executive Succession Planning
Succession planning for the President and CEO and executive management has always been a key focus
of the Board therefore ensuring the continuity of executive management. The Board has mandated its
Human Resources and Corporate Governance Committee to make sure that appropriate executive
succession planning and performance evaluation programs and processes (including development and
career planning) are in place and operating effectively for executives. The Human Resources and
Corporate Governance Committee is also responsible for finding solutions when significant changes to the
organization’s structure arise and how such changes impact executive roles.
The Human Resources and Corporate Governance Committee in collaboration with the President and
CEO carry out an annual review of the succession planning process. As part of the annual process, the
President and CEO, supported by the local division Vice President, reviews numerous candidacies among
their respective divisions for various Vice President positions.

Compensation
The Human Resources and Corporate Governance Committee is established by the Board of Directors to
assist the Board in fulfilling its responsibilities relating to matters of human resources and corporate
governance, namely compensation, establishing succession plan and development of senior
management. The Committee has the responsibility for evaluating and making recommendations to the
Board regarding the compensation of the Corporation’s executives and the equity-based and incentive
compensation plans, policies and programs of the Corporation. For more details refer to section
“Executive Compensation” of this Circular.

Clawback Policy
To protect shareholders from fraudulent activity and the associated payment of unearned incentive
awards, the Board of Directors of the Corporation, upon the recommendation of the Human Resources
and Corporate Governance Committee, adopted on July 9, 2013 a Clawback Policy. This policy targets
awards made under the Corporation’s annual incentive plan and long-term incentive plan. This policy has
a wide range and applies to any current or former officer of the Corporation including those designated as
such by the Board which includes, but is not limited to, the Founder and Executive Chairman of the Board
of Directors, the President and Chief Executive Officer and the Chief Financial Officer of the Corporation
or any of its directly or indirectly controlled subsidiaries (the “Officer”). The Clawback Policy states that the
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Board may, in its sole discretion, to the full extent permitted by law and to the extent it determines that it is
in the Corporation’s best interest to do so, (i) require reimbursement of all or a portion of any performancebased incentive compensation awarded to an Officer, (ii) require the reimbursement of any profit realized
by the Officer from the exercise or following the vesting of performance-based incentive compensation
awards, or (iii) effect the cancellation of unvested performance-based incentive compensation awards
granted to the Officer, if:
a. the amount of the performance-based incentive compensation was calculated based upon, or
contingent on, the achievement of certain financial results that were subsequently the subject of or
affected by a restatement of all or a portion of the Corporation’s financial statements;
b. the executive officer engaged in gross negligence, intentional misconduct or fraud that caused or
partially caused the need for the restatement; and
c. the amount of the performance-based incentive compensation that would have been awarded to,
or received by, or the profit realized by the executive officer had the financial results been properly
reported would have been lower than the amount actually awarded or received.

Anti-hedging Policy
During fiscal 2013, the Human Resources and Corporate Governance Committee considered the
possibility of adopting an anti-hedging policy but after discussions and analysis decided not to propose
any such policy since all insiders are governed by securities legislation which obliges them to disclose all
transactions related to their shareholdings including any derivative instruments (i.e. anti-hedging)
purchased. For this reason an anti-hedging policy was deemed superfluous. To the Corporation’s
knowledge none of its directors or officers that are reporting insiders have hedged their respective shares
in the Corporation.

Shareholding Guidelines
During fiscal 2011, the Board of Directors adopted guidelines that require minimum levels of share
ownership for members of the Board of Directors, Management and Vice-Presidents based on position
held and base salary. These guidelines have been implemented as a result of the Corporation’s belief that
the share ownership of the members of the Board of Directors, Management and Vice-Presidents will
better align their interest with those of the shareholders. Shares are valued at the greater of the stock
price on the date they were acquired, or the market value of the shares when the value is assessed. For
the purposes of assessing ownership levels, the Corporation does not include the value of Phantom Stock
Unit. According to such guidelines, the share ownership levels must be attained at the latest at the end of
the Corporation’s fiscal 2015 for those executives that were with the Corporation prior to 2011 or five
years following an officer’s nomination.
The following table sets out the result under such guidelines for the Named Executive Officers along with
their status:
Name

Position(1)

Brian Hannasch

Stock Ownership
Guidelines(1)
(Multiple of
Salary)

Status as at April 24,
2016

President and Chief Executive Office

5.0(5)

Exceeds

Claude Tessier (2)

Chief Financial Officer

2.0(5)

0%

Alain Bouchard

Founder and Executive Chairman

10.0

Exceeds

Jean Bernier

Group President Global Fuels & NorthEast Operations

1.5

22.0% (3)

Alimentation Couche-Tard Inc. – Management Proxy Circular
Page A-9

Name

Position(1)

Jacob Schram

Group President European Operations

(1)
(2)
(3)
(4)
(5)

Stock Ownership
Guidelines(1)
(Multiple of
Salary)

Status as at April 24,
2016

1.5

64.7% (4)

Members of the Board of Directors and Vice-Presidents have been omitted from the list. Their respective level of ownership equals three
and one time their base compensation.
Mr. Tessier joined the Corporation as Chief Financial Officer on January 28, 2016.
Mr. Bernier joined the Corporation on July 30, 2012.
Mr. Schram joined the Corporation on June 29, 2012, date at which time the Corporation acquired its European operations.
The Board of Directors, upon the recommendation of the Human Resources and Corporate Governance Committee, decided in fiscal 2015
to modify its Stock Ownership Guidelines in order to reflect that the multiple for the President and Chief Executive Officer will pass from 3
times to 5 times the base salary and that the multiple for the Chief Financial Officer will pass from 1.5 times to 2 times the base salary.

Other Board Committees
Audit Committee
Information relating to the Audit Committee of the Corporation may be found under section “Audit
Committee Disclosure” of the 2016 Annual Information Form, which is hereby incorporated by reference.

Board, Committee and Member Assessments
The Human Resources and Corporate Governance Committee examines on an annual basis, together
with the Founder and Executive Chairman and the Lead Director, the performance and contribution of
directors nominated for re-election and ensures that they are still eligible pursuant to applicable laws. The
Committee reviews the size of the Board on an annual basis and reports to the Board. In addition, the
Lead Director meets with each director on a personal basis to assess the operation of the Board and
committees, the participation of individual directors, the adequacy of information given to directors and
communication between the Board and Management. Thereafter, the Lead Director reports the
assessment to the Human Resources and Corporate Governance Committee.

Ethical Business Conduct
The Corporation has in place a written code of ethics and conduct for its officers and employees (the
“Code”). The Code may be consulted on the Corporation’s profile on SEDAR at www.sedar.com or the
website http://corpo.couche-tard.com/. The Human Resources and Corporate Governance Committee is
responsible for the Code’s implementation within the Corporation. The Code is distributed and
acknowledged by each employee of the Corporation upon hire. The Code pertains namely to conflict of
interest, the use of the Corporation’s assets, fair treatment of clients, suppliers, competitors and other
Corporation employees. In addition, the Code includes a communication policy the objective of which is to
ensure that disclosure to the investing public regarding the Corporation is made in a timely manner by the
Corporation’s authorized representatives, in accordance with the applicable statutory and regulatory
requirements. Pursuant to the Code, all employees of the Corporation shall report any activity which
seems not to be in line with the Code or laws and regulations.
The Corporation has adopted a code of ethics and conduct for its board members which stipulates namely
that a director who finds himself in a conflict of interest during any Board of Directors or Committee
meeting must immediately declare his/her interest and refrain from participating in any discussion about
the conflicting issue or from voting thereon.

Corporate Social Responsibility and Environment
Although the Corporation does not have a separate corporate social responsibility (“CSR”) committee it
does nonetheless deal with a variety of issues relating to corporate social responsibility and the
environment both from an operations level as well as at the corporate level. The main issues related to
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CSR the Corporation feels are essential are environmental sustainability, health and safety, people and
culture and communities and giving.
The Corporation recognizes the importance of making responsible decisions that will reduce its business'
negative impact on the environment and has established programs to increase the efficient use of energy
and natural resources in order to manage and reduce the Corporation’s environmental impact on
operations. Such programs include but are not limited to improving energy efficiency throughout our
stores, reducing paper usage in our business processes and sourcing environmentally preferable paper,
electronics and other commodities, engaging employees to participate in our environmental responsibility
programs (i.e. waste management, recycling etc.).
For more details relating to the Corporation’s commitment to the environment and its position with respect
to CSR we refer you to our website at http://corpo.couche-tard.com/en.
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APPENDIX B
SHAREHOLDER’ PROPOSAL
American Federation of Labor and Congress of Industrial Organizations (“AFL-CIO Fund”)
Proposal No. B-1 below has been submitted to the Management of the Corporation by AFL-CIO Fund,
having its offices at 815 Sixteenth Street N.W., Washington, D.C. 20006, United States of America.
On the date the AFL-CIO Fund submitted its proposal, it was the holder of 135 Class B subordinate voting
shares of the Corporation since March 9, 2015.
Proposal No. B-1 – Human rights risk assessment
RESOLVED, that the stockholders of Alimentation Couche-Tard Inc. (the “Corporation”) urge
the Board of Directors to report to the stockholders, at reasonable cost and omitting
proprietary information, on the Corporation’s process for identifying and analyzing potential
and actual human rights risks of the Corporation’s products, operations and supply chain
(referred to herein as a “human rights risk assessment”) addressing the following:






Human rights principles used to frame the assessment;
Frequency of assessment;
Methodology used to track and measure performance;
Nature and extent of consultation with relevant stakeholders in connection with the
assessment;
How the results of the assessment are incorporated into company policies and
decision making;

The report should be made available on the Corporation’s website no later than the 2017
annual meeting of stockholders.”
AFL-CIO Fund’s arguments:
As long-term stockholders, we favor policies and practices that protect and enhance the value of our
investments. There is increasing recognition that company risks related to human rights violations, such
as litigation, reputational damage, and production disruptions, can adversely affect shareholder value. To
manage such risks effectively, we believe companies must assess the risks posed by human rights
practices in their operations and supply chain, as well as by the use of their products.
The importance of such assessment is reflected in the United Nations Guiding Principles on Business and
Human Rights. These principles urge that “business enterprises should carry out human rights due
diligence,” including “assessing actual and potential human rights impacts integrating and acting upon the
finds, tracking responses, and communicating how impacts are addressed.” (Guiding Principles on
Business and Human Rights, United Nations, 2011, http://ohchr.org/documents/publications/guidingprincip
lesbusinesshr_en.pdf).
For example, our Corporation’s supply chain for tobacco products may expose our Corporation to risks
related to human rights violations. Tobacco products account for more than 40 percent of our
Corporation’s total in-store merchandise sales in 2015. Many of these tobacco products are sourced from
the United States where the human rights of tobacco farm workers are not adequately protected by U.S.
law. Agricultural workers are excluded from the U.S. National Labor Relations Act that protects the right of
workers to organize and collectively bargain. Agricultural child labor is also permitted in the U.S. Fair
Labor Standards Act.
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The nongovernmental organization Human Rights Watch has issued reports documenting workers’ rights
violations on U.S. tobacco farms. These reports describe the use of child labor (Tobacco’s Hidden
Children: Hazardous Child Labor in United States Tobacco Farming, Human Rights Watch, 2014,
https://www.hrw.org/report/2014/05/13/tobaccos-hidden-children/hazardous-child-labor-united-statestobacco-farming; Teens of the Tobacco Fields: Child Labor in United States Tobacco Farming, Human
Rights Watch 2015, https://www.hrw.org/report/2015/12/09teens-tobacco-fields-child-labor-united-statestobacco-farming).
A human rights assessment of the Corporation’s operations and supply chain could reveal serious existing
risks to shareholder value, risks that could be ameliorated before they materialize. For these reasons we
urge shareholders to vote for this proposal.
Corporation’s arguments:
The Corporation’s global Ethics Code of Conduct (the “Code”) echoes Couche-Tard’s commitment to
comply with all applicable laws and regulations and act in an ethical, sustainable and socially responsible
manner. In fact, the respect of human rights is an integral part of Couche-Tard’s values. The Corporation
encourages its employees to report any incident they perceive as a violation immediately to their superior
or to the Corporate Secretary of the Corporation, whether or not provided, in the Code, or any violation to
local laws. The Corporation also has a dedicated email and telephone line for such reporting in the event
where the individual wants to remain anonymous.
In addition, the Corporation has also taken measures to ensure that all its employees understands and
adheres to the Code. These measures include but are not limited to (i) ensuring awareness by all of its
employees, (ii) providing information sessions for management, (iii) conducting an objective and timely
investigation following an incident or complaint, and (iv) taking timely corrective measures as, and if,
required. As such, a compliance structure is in place to ensure that all individuals comply with the values
and obligations set for in this Code – regardless of where the individual is located.
Furthermore, prior to establishing a business relationship with a potential counterparty or starting an
activity, Couche-Tard will conduct a “due diligence” in order to assess the risks involved in taking such a
course of action in relation to Human Rights, Corruption or Health, Safety and Environment (“HSE’).
Another way which Couche-Tard demonstrates its dedications against violations of human rights is by
requiring its counterparty execute a supplier declaration which contain provisions relating to the respect of
Human Rights, Corruption or HSE (such as, minimum age requirement, forced labor, freedom of
association and right to collective bargaining, working hours, wages, minority rights, etc.) and enforces
such provisions within the counterparty’s organization.

For these reasons, the Board of Directors and the management of the Corporation recommend voting
AGAINST this proposal.
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