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A-1 Schedule “A” – Mandate of the Board of Directors of Stella-Jones Inc. 



Notice of Annual Meeting of Shareholders 
NOTICE IS HEREBY GIVEN that the annual meeting of shareholders (the “Meeting”) of Stella-Jones Inc. (the “Corporation”) will be held on 
Wednesday, May 7, 2025 at 11:00 a.m. (Montréal time) as a hybrid meeting, in person at 1250 René-Lévesque Ouest, Suite 3610, Montréal, 
Québec, Canada, and online via live webcast at https://meetings.lumiconnect.com/400-203-666-026, for the purposes of: 

1. receiving the management report and the consolidated financial statements of the Corporation for the financial year ended 
December 31, 2024, as well as the independent auditor’s report thereon; 

2. electing directors; 
3. appointing auditors and authorizing the directors to fix their remuneration; 
4. holding an advisory vote on the Corporation’s approach to executive compensation; and 
5. transacting such other business as may properly be brought before the meeting. 

We will be holding the Meeting in hybrid format, allowing participation both in person or virtually, in real time. Registered shareholders and 
duly appointed proxyholders can attend the Meeting in person at the physical meeting location, at 1250 René-Lévesque Ouest, suite 3610, 
Montréal, Québec, Canada, or virtually, via live webcast online at https://meetings.lumiconnect.com/400-203-666-026. During the live webcast, 
registered shareholders and duly appointed proxyholders will be able to submit questions and vote in real time while the Meeting is being 
held. We trust that holding the Meeting in hybrid format will allow greater participation by our shareholders by allowing those who might not 
otherwise travel to an in person only meeting, to attend virtually. As the vast majority of shareholders generally vote by proxy in advance of the 
Meeting, shareholders continue to be encouraged to do so. 
Registered shareholders and duly appointed proxyholders, including non-registered shareholders who have duly appointed themselves as 
proxyholder, will be able to participate at the Meeting in person or virtually, ask questions and vote, provided they comply with all of the 
requirements set out in the Corporation’s management information circular dated March 14, 2025 (the “Circular”). Non-registered shareholders 
who have not duly appointed themselves as proxyholder will be able to attend the Meeting in person or virtually as guests, but guests, in both 
cases, will not be able to vote nor ask questions at the Meeting. 
Registered shareholders who are unable to participate at the Meeting are kindly requested to specify on the form of proxy or voting instruction 
form, as applicable, the manner in which the common shares of the Corporation represented thereby are to be voted, and to sign, date and 
return same in accordance with the instructions set out in the form of proxy and the Circular. Shareholders who wish to appoint a person other 
than the management nominees identified on the form of proxy or voting instruction form (including non-registered shareholders who wish to 
appoint themselves to participate) must carefully follow the instructions set forth in the Circular and on their form of proxy or voting instruction 
form. These instructions include the additional step of registering such proxyholder with our transfer agent, Computershare Investor 
Services Inc. (the “Transfer Agent”), after submitting their form of proxy or voting instruction form. Failure to register the proxyholder with our 
Transfer Agent will result in the proxyholder not receiving a control number to participate at the Meeting and only being able to attend as a guest. 
All persons registered as shareholders on the records of the Corporation on March 14, 2025 (the “Record Date”) and duly appointed 
proxyholders are entitled to receive notice of the Meeting and, whether in person or virtually, attend, participate and vote at the Meeting. No 
person who becomes a shareholder of record after the Record Date will be entitled to receive notice of or vote at the Meeting or any adjournment 
thereof. 
The Corporation has opted to use the “Notice-and-Access” rules adopted by Canadian Securities Administrators for the delivery of the Circular 
and its annual report, which includes, among other things, its management’s discussion and analysis, the consolidated financial statements 
of the Corporation and the auditor’s report for the fiscal year ended December 31, 2024, and other related materials of the Meeting (the “Proxy-
Related Materials”), to its shareholders, to reduce the volume of paper used with the Proxy-Related Materials and to reduce the costs of 
printing and mailing. While shareholders will still receive a form of proxy or voting instruction form by mail so that they can vote their shares, 
instead of receiving paper copies of the Proxy-Related Materials, shareholders will receive by mail, a notice outlining the matters to be addressed 
at the Meeting with instructions explaining how they can access the Proxy-Related Materials, including the Circular, electronically. The Proxy-
Related Materials will be available at www.envisionreports.com/SJI2025 and under the Corporation’s profile on SEDAR+ at www.sedarplus.ca. 
By Order of the Board, 

MARLA EICHENBAUM 
Vice-President, General Counsel and Secretary 

Montréal, Québec, March 14, 2025 

Shareholders are urged to complete, date and sign the enclosed form of proxy and return it in the postage-paid envelope provided for that 
purpose. 

To be valid, proxies must be received by our Transfer Agent via the internet at http://www.investorvote.com or by mail at 100 University 
Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, no later than May 5, 2025, at 5:00 p.m. (Montréal time) or, if the Meeting is adjourned, not later 
than 48 hours, excluding Saturdays, Sundays and holidays, prior to any such adjourned Meeting. 
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6. Business of the Meeting 
Presentation of the Audited Consolidated Financial 
Statements and the Independent Auditor’s Report 

The audited consolidated financial statements of the 
Corporation for the fiscal year ended December 31, 
2024, and the independent auditor’s report thereon 
are contained in the annual report of the Corporation. 
The Annual Audited Consolidated Financial 
Statements were mailed with the Notice of Meeting to 
shareholders who requested them. Copies of the 
Audited Consolidated Financial Statements of the 
Corporation for the fiscal years ended December 31, 
2024 and 2023 may be obtained from the Corporation 
upon request and are available at 
www.envisionreports.com/SJI2025 or on the Canadian 
Securities Administrators’ website at 
www.sedarplus.ca. 

Election of Directors 

The articles of the Corporation provide that the Board 
of Directors shall consist of no fewer than 3 and no 
more than 12 directors. The directors are elected 
annually. All directors hold office until the earlier of 
their resignation or the close of the Corporation’s next 
annual general meeting of shareholders at which 
directors are elected, unless a director ceases to hold 
office or his or her office is vacated due to death, 
removal or other cause. It is proposed that 
eight (8) directors be elected for the current year.(1) 

Except where authority to vote on the election of 
directors is withheld, the persons named in the 
accompanying form of proxy will vote for the election 
of the nominees whose names are hereinafter set forth. 

The management of the Corporation does not 
contemplate that any of the nominees will be unable, 
or for any reason refuse, to serve as a director but, 
if that should occur for any reason prior to the election, 
the persons named in the accompanying form of 
proxy will have the right to vote for another nominee 
in their discretion unless the shareholder has specified 
otherwise. The following sets forth, for each person 
nominated for election as director, his or her name, 
place of residence, age, the year in which he or she 
first became a director, the number of common 
shares of the Corporation beneficially owned or subject 
to his or her control or direction, the number of 
deferred share units (“DSUs”), (or, in the case of 
Mr. Vachon, restricted share units (“RSUs”), 
performance share units (“PSUs”) and DSUs) of the 
Corporation held, the market value of vested and 
unvested equity holdings, compliance with share 
ownership requirements, the number of votes “for” at 
the 2024 Annual and Special Meeting of Shareholders, 
independence with respect to the Corporation, his 
or her presence on committees of the Board, current 
public company directorships, other current 
directorships and memberships and his or her skills, 
qualifications and education, the whole as at March 14, 
2025. Statements contained with respect to each 
nominee are based upon information obtained from 
the person concerned. 

(1) Under an investor rights agreement entered into with the Corporation 
in July 2018, CDPQ has the right to recommend a nominee to the 
Corporation’s Board of Directors so long as it beneficially owns at 
least 7.5% of the Corporation’s outstanding common shares, the whole 
subject to applicable laws and regulations and the receipt of a 
favourable recommendation from the Corporation’s Governance and 
Nomination Committee. 
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Appointment of Auditors 

At the Meeting, shareholders will be called upon to 
appoint the auditors to serve until the close of the next 
annual meeting of the Corporation and to authorize 
the directors to establish the remuneration of the 
auditors so appointed. 

PricewaterhouseCoopers LLP (“PwC”) have acted as 
auditors of the Corporation since May 7, 2008. They 
also served as the Corporation’s auditors from the 
time of the Corporation’s incorporation until May 4, 
2005. 

The Audit Committee believes that PwC’s tenure as 
the Corporation’s independent registered public 
accounting firm has enabled PwC to gain significant 
knowledge and deep expertise of the Corporation’s 
business and processes. Together with its strong 
internal independence policies and procedures, PwC 
provides enhanced audit quality. 

The Audit Committee is responsible for oversight of 
the independence, qualifications and performance of 
the independent registered public accounting firm 
that audits Stella-Jones’ annual consolidated financial 
statements. 

In assessing whether to recommend the reappointment 
of PwC to the Board, the Audit Committee annually 
reviews PwC’s performance and independence. The 
annual review takes into consideration the benefits and 
risks of having a long-tenured auditor as well as the 
controls and processes in place to ensure auditor 
independence. 

In order to satisfy itself as to the independence of the 
external auditor, and to prevent relationships that 
could impair, or be perceived to impair the 
independence of Stella-Jones’ external auditors, the 
Committee has adopted an auditor independence 
policy that covers, among others, (a) the identification 
of services that may and may not be performed by 
the external auditors; (b) the governance procedures 
to be followed prior to approving and retaining services 
and agreeing to fees relating to such services; 
(c) the reporting of services rendered to the Audit 
Committee; (d) mandatory rotation of the lead audit 

partner and prohibition of reappointment in such 
capacity; and (e) required cooling off periods by 
partners, former partners, directors or former directors 
of the external auditors prior to serving in financial 
oversight roles for the Corporation. 

The Audit Committee’s recommendation is also 
subject to the completion of an annual auditor 
performance assessment focusing on the following 
key factors: 

• the independence, objectivity and professional 
skepticism of the external auditors; 

• the qualification, expertise and resources of 
the external auditors; 

• the nature and quality of the services provided 
and their value for money, and the effectiveness 
of the audit process; and 

• the communication and interaction between 
the external auditors and the Corporation. 

Additional information on the Corporation’s auditors, 
including the Audit Committee mandate and fees paid 
for services rendered by PwC in 2024 and 2023, is 
included in the Company’s most recent Annual 
Information Form available on SEDAR+ at 
www.sedarplus.ca. 

Based on the satisfactory assessment, and on 
recommendation of the Audit committee, the Board 
of Directors and management of the Corporation 
recommend that PricewaterhouseCoopers LLP be 
reappointed as auditors of the Corporation and that 
the directors of the Corporation be authorized to fix 
their remuneration. 

At the Corporation’s Annual and Special Meeting of 
Shareholders held on May 8, 2024, 92.91% of 
shareholder votes cast voted for 
PricewaterhouseCoopers LLP as the Corporation’s 
auditors. 

Except where authority to vote on the election of 
auditors is withheld, the persons named in the 
accompanying form of proxy will vote FOR the 
appointment of PricewaterhouseCoopers LLP as the 
Corporation’s auditors. 
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Advisory Vote on the Corporation’s Approach to 
Executive Compensation 

Shareholders may cast an advisory vote on the 
approach to executive compensation disclosed in the 
Compensation Discussion and Analysis (“CD&A”) 
section of this circular. The section describes the 
Corporation’s executive compensation principles and 
the key design features of compensation plans for 
executives. 

Unless otherwise instructed, the persons designated 
in the enclosed form of proxy or voting instruction form 
intend to vote FOR the following advisory resolution: 

“BE IT RESOLVED, on an advisory basis and 
not to diminish the role and responsibilities of 
the Board of Directors, that the shareholders 
accept the approach to executive compensation 
disclosed in the management proxy circular 
delivered in advance of the 2025 annual 
meeting of shareholders of the Corporation.” 

As this is an advisory vote, the results will not be 
binding upon the Board of Directors. However, the 
Human Resources and Compensation Committee and 
the Board of Directors will review and analyze the 
voting results and, as they consider appropriate, take 
into account such results when reviewing and 
establishing executive compensation policies and 
programs in the future. Results of the vote will be 
disclosed in the report of voting results and related 
press release to be posted on SEDAR+ at 
www.sedarplus.ca and on the Corporation’s website at 
www.stella-jones.com shortly after the Meeting. At 
the Corporation’s May 8, 2024 Annual and Special 
Meeting of Shareholders, the advisory vote on executive 
compensation received 92.56% approval. 

Unless a proxy specifies that the common shares it 
represents should be voted against the advisory 
resolution, the persons named in the form of proxy or 
voting instruction form, as applicable, intend to vote 
FOR the approval of the advisory resolution on 
executive compensation. 
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7.1 Compensation Discussion and 
Analysis 

a) Role of Executive Compensation: 
The Corporation’s compensation policies are designed 
to recognize and reward individual performance as 
well as offer a competitive level of compensation. The 
overall compensation awarded to the Corporation’s 
executive officers is designed to attract, motivate and 
retain those individuals who are key to maximizing 
the overall performance of the Corporation while 
enhancing shareholder value. It is designed to reward 
and encourage teamwork among senior executives 
and promote the common goal of overall financial and 
operating performance, and sound environmental, 
social and governance practices both short and long 
term. 

The compensation of the Named Executive Officers 
(as defined in Section 7.3 hereunder or “NEOs”) and 
of the other senior executives of the Corporation is 
proposed to the Human Resources and Compensation 
Committee by the Chief People Officer and the 
President and Chief Executive Officer (“CEO”) of the 
Corporation, and reviewed by the Human Resources 
and Compensation Committee, which then 
recommends approval or modification thereof to the 
Board of Directors. The Board of Directors considers 
the Human Resources and Compensation 
Committee’s recommendations and finalizes decisions 
relating to the compensation of the NEOs and senior 
executives. 

b) Human Resources and 
Compensation Committee: 
The Human Resources and Compensation Committee 
meets at least three times a year and more often, if 
required. It is the responsibility of the Human 
Resources and Compensation Committee to make 
recommendations to assist the Board of Directors in 
its strategic oversight on matters regarding human 
resources and compensation for employees of the 
Corporation and its subsidiaries, including, without 
limiting the generality of the foregoing: 

(i) establishing general policies pertaining to 
wages, bonuses, incentives and any other 
form of compensation; 

(ii) evaluating, at least annually, the 
performance of the President and CEO and 
senior executives; 

(iii) determining, at least annually, the 
remuneration of the President and CEO 
and senior executives; 

(iv) recommending to the Board, bonus/Short-
Term Incentive Plan and Profit Sharing 
Plan amounts (as hereinafter defined under 
“Short-Term Incentive Compensation”); 

(v) granting equity-based incentives including 
RSUs, PSUs and stock options under 
the Corporation’s long-term incentive plans, 
as such may be amended from time to 
time; 

(vi) proposing changes or additions to incentive 
compensation plans and equity-based 
plans; 

(vii) establishing short, medium and long-range 
plans and policies for succession of 
senior executives; 

(viii) recruiting, developing and motivating 
personnel; 

(ix) reviewing retirement and severance 
policies, practices and plans proposed by 
management; 

(x) monitoring the appropriateness of the 
Corporation’s human resources and 
compensation practices, including practices 
with respect to privacy, human rights, 
diversity, fair practices, and compliance 
with applicable laws; 

(xi) ensuring a proper process for employee 
surveys; 

(xii) verifying that the Corporation has in place 
programs and policies to attract and retain 
high-calibre talent while maintaining a 
culture of fairness and integrity throughout 
the organization; and 

(xiii) reviewing the executive compensation 
disclosure in the Corporation’s management 
proxy circular and any offering document 
before their public release. 
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• Simon Pelletier – Independent: 

• President and CEO of H-E Parts International 
since February 2021 

• Director of the Corporation since May of 2012 
• Chair of the Corporation’s Governance and 

Nominations Committee from September 2018 
to May 2024 

• Member of the Corporation’s Environmental, 
Health and Safety Committee since May, 2022 

• Member of the Corporation’s Audit Committee 
from May, 2012 to May, 2022 

• Member of the Corporation’s Human 
Resources and Compensation Committee 
since May, 2024 

Based on the above, the Board is confident that the 
combined experience and skills of the members of the 
Human Resources and Compensation Committee 
enables the Committee to make appropriate decisions 
regarding the suitability of compensation policies, 
programs and practices. 
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