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1.  Purpose of the Document 
 
The Canadian Securities Administrators (“CSA”) mandate disclosure of executive and director 
compensation by all reporting issuers. All direct and indirect compensation to certain executive officers 
and directors for, or in connection with, services they have provided to the company or a subsidiary of 
the company must be disclosed annually in a manner consistent with Form 51-102F6. British Columbia 
Ferry Services Inc. (the “Company” or “BC Ferries”) is permitted to prepare this disclosure on a stand 
alone basis and file it accordingly. 
 
As set out in Form 51-102F6, the objective of this disclosure is to communicate the compensation the 
Company paid, made payable, awarded, granted, gave or otherwise provided to each Named 
Executive Officer and director for the financial year, and the decision-making process relating to 
compensation. This disclosure will provide insight into executive compensation as a key aspect of the 
overall stewardship and governance of the Company and will help investors understand how decisions 
about executive compensation are made. 
 
Since the creation of BC Ferries in 2003, the Company has worked hard to inform stakeholders of its 
activities and practices. This document is designed to inform BC Ferries’ stakeholders of the 
Company’s compensation philosophy, objectives, practices and obligations, and how they are directly 
connected to the Company’s goals and performance.  
 
 

2.  The Company  
 

BC Ferries is a company incorporated under the Business Corporations Act of British Columbia, owned 
by the B.C. Ferry Authority (“BCFA”) and subject to the Coastal Ferry Act of British Columbia. 
 
The vision, mission and definition of success of the Company are as follows: 
 
Vision 
To provide a continuously improving west coast travel experience that consistently exceeds customer 
expectations and reflects the innovation and pride of our employees. 
 
Mission 
To provide safe, reliable and efficient marine transportation services which consistently exceed the 
expectations of our customers, employees and communities, while creating enterprise value. 
 
Definition of success 
To provide to our customers integrated marine transportation services that are safe, reliable and 
continuously improving, while delivering best value for money and operating in a manner that 
preserves our financial integrity.1 
 
Goals 
The Company has five key goals as follows: 
 

 Safety 
To continuously improve the safety of our operations inclusive of vessels, terminals and 
facilities. 

 
 Operational reliability 

To continuously improve the operational reliability of vessels, terminals and facilities. 
 

 Continuous improvement 
To be better at everything we do. 

 

                                                 
1 BC Ferries’ Business Plan for Fiscal Year Ending March 31, 2013. 
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 Value for money 
To continuously improve value to our customers at every point along the customer experience 
chain. 

 
 Financial integrity 

To achieve key financial targets, ensuring that sufficient capital and retained earnings are 
available to revitalize our fleet, facilities and infrastructure. 

 
The Company has developed supporting strategies and tactics for each of the five goals. 
 
Performance Measures 
The board of directors and management of BC Ferries have also implemented performance measures 
to gauge the progress of the business and its ongoing commitment to continuous improvement, and 
these measures include a customer satisfaction rating, cost per passenger, earnings, employee safety, 
passenger safety, and operational reliability.2 
 
 

3.  Named Executive Officers  
 
BC Ferries is managed by the President & Chief Executive Officer (“CEO”) and the senior members of 
the executive management team. For the purposes of this document, these executive officers are 
referred to as the Named Executive Officers3 of the Company.  In the fiscal year ended March 31, 
2013, the Named Executive Officers were as follows: 
 
Michael J. Corrigan  President & CEO  
Glen N. Schwartz  Executive Vice President, Human Resources & Corporate Development  
Robert P. Clarke  Executive Vice President & Chief Financial Officer  
 
In considering the compensation of the Named Executive Officers, which includes the ability to 
compare compensation provided at BC Ferries with that provided for similar positions in other 
companies, it is important to understand the broad scope of the Named Executive Officers’ 
responsibilities at BC Ferries.  All of the positions have responsibility for the formulation and 
implementation of corporate strategy. 
 
Mr. Corrigan, President & CEO, is the most senior officer of the Company and provides leadership and 
guidance in all facets of the Company’s business. The President & CEO is appointed by and reports to 
the board of directors and is ultimately responsible for managing the Company. Prior to his 
appointment as President & CEO, Mr. Corrigan served as Executive Vice President & Chief Operating 
Officer of BC Ferries. The position of Executive Vice President & Chief Operating Officer is currently 
vacant and the Company has no plans to fill it in the immediate future. The responsibilities of the 
Executive Vice President & Chief Operating Officer are being provided primarily by Mr. Corrigan in 
addition to his responsibilities as President & CEO. 
 
Mr. Schwartz, Executive Vice President, Human Resources & Corporate Development, has overall 
responsibility for crewing and human resources policy, including industrial relations.  He also has 
responsibility for marketing, communications, public affairs, business development and both the 
Commercial Business Division and BC Ferries Vacations. He reports directly to the President & CEO.   
 
Mr. Clarke, Executive Vice President & Chief Financial Officer, is responsible for all aspects of the 
financial affairs and financial reporting of the Company. His responsibilities include supply chain 
management and strategic planning, and he plays a significant role in the capital program of the 
Company.  He reports directly to the President & CEO. 
   

                                                 
2 BC Ferries’ Business Plan for Fiscal Year Ending March 31, 2013.  
3 As prescribed by Form 51-102F6. 



 

 

4. Approach to Executive Compensation 
 
BC Ferries’ compensation for its Named Executive Officers is intended to support the Company in 
achieving its mission and key strategic imperatives.  
 
Compensation for the Named Executive Officers at BC Ferries has the following objectives: 

 attract and retain talented senior executives by providing total compensation competitive with 
that of other senior executives employed by organizations of similar size, complexity and lines 
of business; 

 motivate senior executives to achieve strong financial and operational performance; 
 emphasize performance-based compensation;  
 reward individual performance; and 
 comply with legislative requirements.  

   
Compensation for the Named Executive Officers at BC Ferries links compensation and the achievement 
of business objectives by providing components of fixed compensation and compensation at risk.  
 
The compensation programs, policies and practices for the Named Executive Officers and others in the 
Company have been structured with a view to ensuring that none of them encourages inappropriate or 
excessive risk taking.  
 
Compensation for the Named Executive Officers is reviewed regularly and informed by market data 
and analysis, using independent third-party compensation experts to assist in the process.   
 
In comparing compensation with other organizations and in establishing appropriate compensation 
levels within BC Ferries, the Company focuses on quantifying all aspects of total compensation. The 
Company’s objective has been to provide total compensation to the Named Executive Officers that is 
competitive with comparable market positions and, therefore, targets median compensation which 
neither leads nor lags the market. 
 
In accordance with the Coastal Ferry Act, as amended by the Miscellaneous Statutes Amendment Act 
(No.3) - 2010 (“Bill 20”) in June 2010, the compensation for Mr. Corrigan as President & CEO, but no 
other current Named Executive Officer, is set and administered within a total annual remuneration 
limit prescribed by an executive compensation plan approved by the shareholder of the Company, 
BCFA.   
 
 

5. Executive Compensation Governance 
 
The Company’s executive compensation governance structure consists of the following: 
 
B.C. Ferry Authority 
The board of directors of BCFA is responsible under the Coastal Ferry Act for approving an executive 
compensation plan and any amendments to such plan.  In accordance with a protocol agreement 
between BCFA and the Company, the board of directors of BC Ferries recommends the executive 
compensation plan, and any amendments to it, to the board of BCFA for approval.  

The Coastal Ferry Act requires that the remuneration under an executive compensation plan be 
consistent with remuneration provided to individuals who, in organizations in Canada that are of a 
similar size and scope to BC Ferries, perform similar services or hold similar positions to that executive 
of BC Ferries, and not be greater than the remuneration that provincial public sector employers in 
British Columbia provide to individuals who, in those organizations, perform similar services or hold 
similar positions to that executive of BC Ferries.   
 
An executive compensation plan applies to the executives of the Company as that term is defined in 
the Coastal Ferry Act and includes the individuals holding the positions or acting in a similar capacity 
or performing similar functions to the CEO or an Executive Vice President.  Pursuant to Bill 20, the 
individuals holding such positions on the date Bill 20 received first reading are excluded from the 
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provisions of an executive compensation plan for so long as that individual remains in that executive 
position with BC Ferries.   
 
In the fiscal year ended March 31, 2012, BCFA approved an executive compensation plan with an 
effective date of October 1, 2011.  The plan sets out the maximum remuneration that individuals 
whose compensation is governed by such plan can receive in any fiscal year, which includes salary, 
short-term incentive pay, benefits, and pension. As described above, consistent with the Coastal Ferry 
Act, the plan governs the remuneration the Company may provide to Mr. Corrigan in his role as 
President & CEO, but not the remuneration of any other current Named Executive Officer.   
 
The executive compensation plan was developed with the assistance of the independent compensation 
advisor to the Human Resources & Compensation Committee (“HR&C committee”) and board of 
directors, and with reference to the following comparator groups: 
 

 Canadian Comparators – In accordance with the Coastal Ferry Act remuneration to be 
provided to the current President & CEO and future Executive Vice Presidents was 
benchmarked against the remuneration provided to individuals who, in organizations in 
Canada that are of a similar size and scope to BC Ferries, perform similar services or hold 
similar positions to the executive positions of the Company.  This benchmarking review was 
conducted by the independent compensation advisor to the HR&C committee and the board, 
and identified median (50th percentile) total direct compensation of the Canadian comparator 
companies.  A list of the organizations used in this review can be found at Schedule 1. 

 
 Public Sector Comparators (British Columbia) – To satisfy the requirements of the Coastal 

Ferry Act, remuneration to be provided to the current President & CEO and future Executive 
Vice Presidents was also benchmarked against provincial public sector employers in British 
Columbia. The list of the provincial public sector employers used as benchmarks can be found 
at Schedule 2.  The list includes large commercial crown corporations and a large academic 
institution. While these organizations are considered the best provincial public sector employer 
comparators in terms of size and complexity of operations, remuneration for the Company’s 
current President & CEO and future Executive Vice Presidents under the plan was set in 
consideration of the remuneration then provided to the individuals who are performing similar 
services or hold similar positions in the commercial crown corporations only, as these 
organizations are viewed as being the most directly comparable in terms of the nature of 
services provided.  

 
Board of Directors 
The board of directors of BC Ferries is responsible for the oversight of the compensation principles and 
policies of the Company, including management of compensation risk. The board approves the 
compensation programs, including the compensation awards, for the Named Executive Officers based 
on recommendations of the HR&C committee.  In respect of Mr. Corrigan’s compensation as President 
& CEO, the board, with advice from the HR&C committee, also ensures that the compensation 
programs and the remuneration provided are consistent with the executive compensation plan 
approved by BCFA pursuant to the Coastal Ferry Act. The board, with advice from the HR&C 
committee, also makes recommendations to BCFA on the executive compensation plan itself and any 
amendments thereto. 
 
Human Resources & Compensation Committee 
The HR&C committee assists the board in carrying out its responsibilities with respect to compensation 
matters by: 
 

 reviewing major compensation policies, practices and programs of the Company against 
business objectives and risks, as well as the provisions of the executive compensation plan 
approved by BCFA pursuant to the Coastal Ferry Act, as applicable; 

 
 reviewing and recommending to the board for its approval, the compensation applicable to the 

Named Executive Officers, including: 
 

– the executive compensation plan prepared in accordance with the Coastal Ferry Act, 
including any amendments thereto, to be recommended by the board to BCFA; 
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– the annual financial, strategic and operational objectives relevant to the President & CEO, 

and the President & CEO’s annual compensation, following an evaluation of his 
performance against those objectives.  The HR&C committee also ensures that the total 
remuneration of the President & CEO is within the limit prescribed by the executive 
compensation plan approved by BCFA; 

 
– the annual compensation of the Executive Vice Presidents, including the incentive 

compensation awards, following a review of their individual performance against the 
financial, strategic and/or operational objectives relevant to their respective positions, and 
the recommendations provided by the President & CEO; and 

 
 supporting the board in its oversight of talent management and succession planning. 

 
The board has adopted a definition of an independent director.  For members of the Audit & Finance 
Committee (“A&F committee”), the definition of independence in Multilateral Instrument 52-110 has 
been adopted.  That definition, with some modification that is consistent with Multilateral Instrument 
52-110, also applies to determining the independence of other members of the board.  All members of 
the HR&C committee are independent under the policy adopted by the board.  
 
The board recognizes the importance of appointing knowledgeable and experienced individuals to the 
HR&C committee who have the appropriate background and expertise in executive compensation and 
risk management to fulfill the committee’s responsibilities.  Most members of the HR&C committee in 
the fiscal year had experience in these areas as senior leaders of large or complex commercial 
businesses and through their prior or current membership on the HR&C committee.  Three members 
also served on the A&F committee, one of whom is the current chair of that committee and another is 
the committee’s past chair.  In addition, two members served on the Safety, Health, Environment & 
Security Committee.  This cross membership between committees supports the effective oversight of 
compensation and its alignment with corporate financial, strategic and operational objectives. 
 
In the fiscal year ended March 31, 2013, the HR&C committee was comprised of the following 
members:  Graham M. Wilson (chair), Holly A. Haston-Grant, Guy D. Johnson4, Brian G. Kenning and 
Maureen V. Macarenko.  In addition, Donald P. Hayes, chair of the board, served as an ex-officio 
member of the committee.  
 
Independent Compensation Advisors 
BC Ferries’ board of directors, led by its HR&C committee, engages and works closely with an external 
independent third-party compensation expert on all aspects of compensation to the Named Executive 
Officers. The compensation expert retained by the board also provides advice on the compensation to 
the directors of the Company and, in that role, reports to the Governance & Nominating Committee 
(“G&N committee”).    
 
In August 2011, the board on the joint recommendation of the HR&C and G&N committees engaged 
Mercer (Canada) Limited (“Mercer”) as the principal compensation advisor. Prior to Mercer’s 
appointment, Meridian Compensation Partners served as principal compensation advisor to the board 
and its HR&C and G&N committees.  Aon Hewitt (formerly Hewitt Associates) is retained by the HR&C 
committee to conduct actuarial valuations in respect of the supplemental executive retirement plans in 
place for certain of the Named Executive Officers.   
 
The role of the principal compensation advisor as it relates to executive and director compensation 
includes: 

 advising on regulatory developments and market trends related to compensation practices; 
 providing advice with respect to the design of compensation programs; 
 reviewing compensation-related materials prepared by management and highlighting potential 

issues to the chair of the HR&C committee; 
 researching and providing data and analyses on compensation provided for similar positions in 

comparable organizations in Canada; and 

                                                 
4  Guy D. Johnson was appointed a member of the HR&C committee effective November 17, 2012. 



 

 participating in HR&C committee and G&N committee meetings upon the request of the 
respective committee chair.  

 
In order to ensure the independence of the principal compensation advisor, the HR&C committee pre-
approves the retaining of the advisor by management for other services.  The HR&C committee sets 
an annual expenditure cap for the engagement of the advisor by management.  Expenditures above 
the cap require the approval of the chair of the HR&C committee.  The annual expenditure cap set by 
the HR&C committee for each of the last two fiscal years was $20,000 in fees.  Management reports 
quarterly to the HR&C committee on any services for which the advisor has been engaged.   
 
Mercer did not provide any services to the HR&C committee in the most recent fiscal year.  The fees 
for services provided by the compensation advisors (inclusive of taxes) in the last two fiscal years are 
set out in the tables below.   
 
 

Mercer (Canada) Limited 
fiscal years ended March 31st 

($) 
 

Services Performed 2013 Fees 2012 Fees 
Executive compensation-related fees Nil 13,143 
All other fees Nil Nil  

 
Meridan Compensation Partners  

fiscal years ended March 31st 
($) 

 
Services Performed 2013 Fees 2012 Fees 
Executive compensation-related fees Nil 3,054 
All other fees Nil Nil 

 
Aon Hewitt (formerly Hewitt Associates) 

fiscal years ended March 31st 
($) 

 
Services Performed 2013 Fees 2012 Fees 
Executive compensation-related fees 10,800 59,739 
All other fees Nil Nil 

 
 
 

6.  Elements of Compensation  
 
The key elements of the compensation program for the Named Executive Officers have been designed 
to meet the Company’s compensation objectives and principles, and in the fiscal year-ended March 31, 
2013 were as follows.  
 

 Base salary: based on the responsibility and level of experience of the individual;  
 

 At-risk compensation: 
– short-term incentive plan, which is based on the annual financial performance of the 

Company and the performance of the individual in achieving strategic and operational 
objectives;  

 
 Benefits:  

– basic health and welfare benefits, such as basic medical, dental, extended health, life 
insurance, long term disability, short-term disability, paid by the Company; 
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– health spending accounts of $500 per year for the President & CEO5 and $5,000 per 
year for the Executive Vice Presidents; 

– vehicle allowances of $14,400 per year, plus reimbursement of fuel and insurance 
costs, for Mr. Corrigan, and $10,800 per year, plus reimbursement of fuel costs, for 
the Executive Vice Presidents, with a vehicle being a work requirement; and 

– ferry travel pass program. 
 
Benefits are reviewed regularly with a view to keeping them comparable with good industry 
practice.  

 
 Pension: 

– defined benefit pension plan (Public Service Pension Plan of British Columbia) with the 
Company making the full required pension contributions on behalf of each Named 
Executive Officer. Benefits accrue at 2 percent a year to a maximum of 70 percent of 
the employee’s salary; salary being the average base salary over the employee’s best 
five years. This plan is available to all employees of the Company;  

– supplemental benefit in the form of a supplemental retirement benefit agreement for 
two Named Executive Officers (Messrs. Corrigan and Schwartz), with the Company 
making the full contribution required. The agreements have been designed with 
assistance from independent third-party compensation experts and were designed to 
provide an incentive for the retention of these executives. The agreements provide an 
annual benefit on retirement equal to 3.2 percent of average earnings multiplied by 
the number of years of credited service, minus an amount to reflect the benefit the 
Named Executive Officer will receive under the Public Service Pension Plan of British 
Columbia (“pension offset”). The annual benefit payable to Messrs. Corrigan and 
Schwartz on retirement under the supplemental retirement benefit agreements net of 
the pension offset is in the order of 1.2 percent of average earnings. There are no 
other supplemental pension arrangements for Named Executive Officers or other 
members of management. 

 
Base Salaries 
Base salaries of the Named Executive Officers reflect a balance of market conditions, the levels of 
responsibility and accountability of each individual, unique talents and the level of demonstrated 
performance. 
 
Base salary ranges with mid-points are established by the board, on the recommendation of the HR&C 
committee with guidance from independent third-party compensation experts.  
 
Following two consecutive fiscal years with no adjustments in compensation, the board, on 
recommendation of the HR&C committee, approved base salary increases of 1.5 percent for each of 
the Named Executive Officers effective July 1, 2011.  Mr. Corrigan received a further increase in base 
salary of 10.3 percent effective January 1, 2012 upon his appointment as President & CEO, however, 
in order to ensure that his total remuneration remains within the limit prescribed in the executive 
compensation plan, other elements of his compensation were reduced, such as his target short-term 
incentive plan payment which was lowered from 35 to 20 percent of base salary and, in the case of 
the long-term incentive plan, he, together with the other current Named Executive Officers, ceased to 
be participants effective September 30, 2011. There were no adjustments to the base salaries of the 
Named Executive Officers in the fiscal year ended March 31, 2013. 
 
At-Risk Compensation 
The Named Executive Officers participate in a short-term incentive plan designed to link their 
compensation with the achievement of specific annual operating objectives that are important to 
supporting the overall business strategy. By its nature, the plan responds to the Company’s pay-for-
performance philosophy.  
 

                                                 
5 The value of individual components of remuneration for Mr. Corrigan may vary from year-to-year subject to total 

remuneration remaining at or below the limit prescribed in the executive compensation plan approved by BCFA 
effective October 1, 2011.  

 



 

The structure of the plan is common to all participating members of management. Target awards 
generally increase with the participants’ level of responsibility in the Company. 
 
The target award under the plan for the Executive Vice Presidents is 35 percent of base salary. 
Effective his appointment as President & CEO, Mr. Corrigan’s target award under the plan is 20 
percent of base salary, subject to the annual limit on total remuneration prescribed by the executive 
compensation plan approved by BCFA.  
 
The awards payable under the plan, if any, are determined by taking into consideration a threshold 
annual target for corporate financial performance (target of 50 percent of award) and a set of annual 
performance objectives for each individual Named Executive Officer which is intended to recognize the 
personal contributions of that Named Executive Officer to specific operational and strategic business 
activities and initiatives (target of 50 percent of award).  The personal performance objectives are 
designed to be challenging, yet attainable.  The personal performance objectives and targets for the 
President & CEO under the plan are set by the board on the recommendation of the HR&C committee.  
For the other Named Executive Officers, the personal objectives and targets are set by the President & 
CEO with input from the HR&C committee.   

 
No award for corporate financial performance is payable to a Named Executive Officer if the threshold 
financial target set by the board is not met.  If the financial results of the Company exceed the 
threshold target, the portion of the award payable to a Named Executive Officer for corporate financial 
performance may exceed the target 50 percent of his overall award under the plan. The amount 
payable for corporate financial performance in the circumstance where the threshold target is 
exceeded is calculated for all Named Executive Officers in accordance with a formula set by the board 
on the recommendation of the HR&C committee at the time the target is set, and is a capped amount.   

 
In the fiscal years ended March 31, 2013 and March 31, 2012, the short-term incentive measure for 
corporate financial performance was based on earnings before interest, taxes, debt and amortization 
(EBITDA) of the Company.  In the prior fiscal years, the measure was based on net earnings of the 
Company.  The change in the corporate financial performance measure recognized that the approved 
business plan of the Company at that time assumed a net loss and was intended to incent 
management to focus on growing revenues and reducing operating expenses. In the fiscal year ended 
March 31, 2013, the threshold financial target was exceeded and awards payable to the Named 
Executive Officers for this component of the plan reflected this.  However, in order that his total 
remuneration for the fiscal year remained within the limit prescribed in the executive compensation 
plan, Mr. Corrigan did not receive the full award payable for this component of the plan. In the fiscal 
years ended March 31, 2012 and March 31, 2011, the corporate financial targets were not achieved 
and no awards were paid for that component of the plan. 
 
The award to a Named Executive Officer, if any, for his performance with respect to the set of 
individual objectives established for him by the board can range from 0 to 150 percent of target, 
based on the assessment of the HR&C committee and the board of his performance on each of his 
objectives. The formula for calculating this component of the short-term incentive plan award for a 
Named Executive Officer is as follows: 

 
Base salary x 50% of the target percentage of base salary 

for the total short-term incentive plan award 
x Percentage achievement of the 

set of objectives 
 

In the case of Mr. Corrigan, the measures of his performance and contribution to the Company in the 
fiscal year were as follows: 
 

 focusing on safety and achieving specified passenger safety index and employee safety index 
results; 

 transitioning to phase 3 of the SailSafe initiative for safety; 
 implementing the recommendations of the independent safety review report; 
 pursuing operational excellence, including realizing specified results for on-time performance, 

customer satisfaction and fleet reliability; 
 achieving milestones for development of employee engagement practices and benchmarks; 
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 achieving milestones for the development of programs and plans respecting the retention, 
succession and development of executive, as well a plan for the development of other key 
members of management; 

 achieving specified performance targets for each of BC Ferries Vacations; the commercial drop 
trailer business and the average passenger spend;  

 fostering effective relationships with key organizations and entities that impact the success of 
the Company;  

 collaborating with the provincial government on a long-term vision for coastal ferry services; 
 ensuring that the scope, schedule and budget for the Company’s Automated Customer 

Experience project are met; and 
 ensuring that the maintenance of legacy information technology systems is appropriately 

resourced to provide uninterrupted service to the business. 
 

For the other two Named Executive Officers, the measures related to their performance and 
contribution to the Company were each based on a sub-set of those applying to Mr. Corrigan, but also 
included additional specific measures related to individual responsibilities which included the following: 

 negotiating the rollover of the Coastal Ferry Services Contract with the provincial government; 
 addressing any regulatory changes arising from the provincial government’s response to the 

review of the Coastal Ferry Act by the British Columbia Ferries Commissioner 
(“Commissioner”); 

 achieving milestones respecting the Company’s strategic planning function and plan;  
 implementing the shipboard management structure; 
 transitioning executive responsibility for the Company’s relationship with the Ferry Advisory 

Committees (“FAC”) and implementing any changes in the FAC model recommended by the 
Commissioner; 

 facilitating effective union/management relations; 
 ensuring divisional spending is within a specified budget; 
 achieving a successful changeover to International Financial Reporting Standards; 
 implementing a credit facility renewal strategy; and 
 participating in site safety inspections.  

 
Awards under the short-term incentive plan are made in the form of cash payments and are not 
included in determining benefits under the Public Service Pension Plan of British Columbia.  In Mr. 
Corrigan’s case, the short-term incentive plan awards paid are not included in determining benefits 
under his supplemental retirement benefit agreement prior to age 60, which is beyond the term of his 
employment contract with the Company.  In Mr. Schwartz’s case, the short-term incentive plan 
awards paid will be included in determining benefits under his supplemental retirement benefit 
agreement based on his retirement date as follows:  prior to age 60 – 0 percent; age 60 and 61 – 50 
percent; on or after age 62 – 100 percent. 
 
Supplemental Retirement Benefit Agreements 
The supplemental retirement benefit agreements for Messrs. Corrigan and Schwartz are designed to 
meet specific long-term objectives of the Company, including targeted retention periods for these 
executives.  In addition, the Company cannot make any enhancements to the Public Service Pension 
Plan of British Columbia and has instead made separate, explicit and appropriately funded 
supplemental retirement provisions.    
 
The supplemental retirement benefit agreements for Messrs. Corrigan and Schwartz were 
implemented in 2008 to ensure continued retention and provide additional pension compensation to 
these individuals. Mr. Corrigan’s supplemental retirement benefit agreement was updated effective 
January 1, 2012 to reflect the terms of his appointment as President & CEO.  The benefits under the 
agreements do not fully vest for Mr. Corrigan until June 30, 2018, and for Mr. Schwartz until July 31, 
2016. The amount expensed by the Company each year to fund the portion of Mr. Corrigan’s 
supplemental retirement benefit agreement attributable to his service as President & CEO is included 
in the total annual remuneration limit for his position prescribed by the executive compensation plan.   
As a result, Mr. Corrigan could elect to opt out of his supplemental retirement benefit agreement and 
redirect this portion of his compensation to his base salary and/or short-term incentive plan so long as 
in doing so his total remuneration remains within the limit prescribed by the executive compensation 
plan.  
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7.  Compensation Risk Management  
 
The mandate of the HR&C committee, as established by the board, includes responsibility for the 
oversight of the compensation policies and programs for the Named Executive Officers and other 
employees. In fulfilling this responsibility, the committee reviews all significant new compensation 
policies and programs and any changes of a material nature to existing policies and programs.  These 
reviews include consideration of whether the policies and programs under consideration encourage 
inappropriate or excessive risk taking.  
 
The HR&C committee has concluded that the Company’s compensation policies, programs and 
practices encourage and reward prudent business judgment and appropriate risk taking, and that the 
risks arising from these policies, programs and practices are not reasonably likely to have a material 
adverse effect on the Company.  In reaching this conclusion, the HR&C committee considered, among 
other things, the following features of the Company’s compensation policies, practices and programs: 
 

 commonality and consistency of compensation policies, programs and practices across the 
Company; 

 
 a single short-term incentive plan that is inclusive of the Named Executive Officers and all 

other participants (approximately 483 employees), with terms and conditions that are, for the 
most part, common to all participants; 

 
 short-term incentive plan awards that are contingent on meeting pre-approved performance 

objectives and targets;   
 
 general alignment in terms of the one year timeframe of the performance objectives set under 

the short-term incentive plan and the risks to the Company associated with those objectives;  
 
 maximum awards established under the short-term incentive plan; and 
 
 a total target annual award to all participants in the short-term incentive plan that, in 

aggregate, is equivalent to less than one percent of the Company’s revenues, and for the 
Named Executive Officers is, in aggregate, less than one-tenth of one percent of the 
Company’s revenues. 

 
 

8.  Compensation Decision Process 
 
The compensation program for the President & CEO is the responsibility of the BC Ferries board of 
directors, while the compensation program for the other Named Executive Officers is approved by the 
BC Ferries board on the recommendation of the President & CEO.6   

The remuneration of the President & CEO is set and administered by the board in accordance with the 
approved executive compensation plan.  As described, the plan sets out the maximum remuneration 
that Mr. Corrigan can receive in any fiscal year, inclusive of salary, short-term incentive pay, benefits, 
and pension. On an annual basis, the board, led by the HR&C committee sets the performance 
requirements for the President & CEO and evaluates his performance against those requirements. The 
short-term incentive award is determined based on the evaluation results and the available room 
under the total remuneration limit set in the executive compensation plan. With the assistance of the 
independent third-party compensation advisor, the HR&C committee periodically reviews the 
remuneration limit set in the executive compensation plan in conjunction with market data from 
appropriate comparator organizations, and provides advice to the board on possible changes to the 
plan for recommendation to BCFA.  Changes in the President & CEO’s remuneration, if any, are made 
in consideration of his performance, leadership skills, retention risk, and value to achieving corporate 
strategy, and in accordance with the executive compensation plan approved by BCFA. 

                                                 
6  Decisions made by the HR&C committee and the board may reflect factors and considerations other than the 

information and recommendations provided by the independent third-party compensation advisor.   



 

 
The board, led by the HR&C committee evaluates each Executive Vice President annually with respect 
to the achievement of annual performance objectives set by the President & CEO.  The evaluation 
results are used to determine the short-term incentive award for each Executive Vice President.  
Changes, if any, to the compensation of these Named Executive Officers are made in consideration of 
the individual’s performance skills, retention risk, and value to achieving corporate strategy and, in 
conjunction with market compensation data obtained by the independent third-party compensation 
expert.  
 
On an annual basis, the President & CEO formally assesses the development of each of the other 
Named Executive Officers as well as other executives. The President & CEO uses these assessments to 
design and update succession plans for all senior executive positions, including the position of 
President & CEO. These plans are reviewed by the HR&C committee on an annual basis. With respect 
to all Named Executive Officers, succession planning is an important issue that receives ongoing and 
regular attention by the board of directors and the President & CEO of the Company. 
 

 
9.  Compensation for Named Executive Officers 
 
A summary of compensation for each of the Named Executive Officers is shown in Table 1.1.  
 

Table 1.1 
Summary Compensation for Named Executive Officers 

for the fiscal years ended March 31st 
($) 

 
Non-equity incentive 
plan compensation 

Name and  
principal 
position 

Year 
 

Salary Share- 
based 
awards 

Option-
based 
awards Annual 

incentive 
plans2 

Long-term 
incentive 
plans3 

 

Pension 
value4 
 
 

All other 
compensation 

Total 
compensation 

Michael J. 
Corrigan1 
President & 
CEO 
 

2013 
2012 
2011 

 

364,000 
336,262 
320,000 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

64,421 
62,580 
60,480 

 

Nil 
358,638 
96,879 

 

75,509 
76,535 
63,256 

 

N/A 
81,6005 

N/A 
 

503,930 
915,615 
540,615 

 

Glen N. 
Schwartz 
Executive 
Vice 
President, 
Human 
Resources & 
Corporate 
Development 
 

2013 
2012 
2011 

 

302,400 
301,713 
295,000 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

127,008 
62,710 
59,369 

 

Nil 
330,642 
89,231 

 
 

62,235 
60,553 
58,365 

 

N/A 
N/A 
N/A 

 

491,643 
755,618 
501,965 

 

Robert P. 
Clarke 
Executive 
Vice 
President & 
Chief 
Financial 
Officer 
 

2013 
2012 
2011 

 

297,300 
296,619 
290,000 

 
 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

133,711 
60,352 
53,795 

 

Nil 
325,060 
86,681 

 

61,196 
59,541 
57,388 

 

N/A 
N/A 

50,9806 
 

492,207 
741,572 
538,844 

 

 
Notes: 

1. Mr. Corrigan has served as President & CEO since January 1, 2012, and prior to that time as Executive 
Vice President & Chief Operating Officer. 

2. For the fiscal years ended March 31, 2011 and March 31, 2012, the threshold financial target of the 
Company was not met and the full target incentive was not earned, while for the fiscal year ended March 
31, 2013, the threshold financial target of the Company was exceeded. 

3. The long-term incentive plan was discontinued by the board effective April 1, 2012. The plan was 
established effective April 1, 2004 and provided awards to the Named Executive Officers based on actual 
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corporate results in meeting specific performance measures and targets pre-set by the board of directors.  
The measures used in the plan pertained to financial integrity, customer value, passenger and employee 
safety and operational reliability.  Performance terms under the plan covered three year periods and ran 
successively. Awards under the plan were made annually in the form of cash payments, with the target 
awards for the three Named Executive Officers being 35 percent of base salary.  In the fiscal year ended 
March 31, 2012, in consideration of their agreement to voluntarily withdraw from the plan effective 
September 30, 2011, the Company paid each of Messrs. Corrigan, Schwartz and Clarke, a one-time 
cancellation payment equal to two times the annual target amount under the plan.  In addition, these 
three Named Executive Officers each received a pro-rated payment of the benefits under the plan to 
September 30, 2011, in addition to the payment of the benefits earned but not paid in prior years.  A pro-
rated portion of the cancellation payment is subject to repayment by the Named Executive Officer if he 
resigns or is terminated for just cause by the Company prior to October 1, 2013.   

4. The pension amounts shown for Messrs. Corrigan, Schwartz and Clarke are the amounts contributed to 
the Public Service Pension Plan of British Columbia, which the Named Executive Officers have a vested and 
payable interest. The supplemental retirement benefit agreements with Messrs. Corrigan and Schwartz 
had not vested at March 31, 2013, and no benefits were payable under those agreements.  The amounts 
the Company expensed in the fiscal year to fund these agreements are set out in Table 1.3 (B).  Until 
vested, if Messrs. Corrigan and Schwartz were no longer employed by the Company, other than in the 
case of termination without cause, the amounts expensed in respect of their respective agreements would 
be fully credited back to the Company.   

5. In the fiscal year ended March 31, 2012, a lump sum payment of $81,600 was made to Mr. Corrigan to 
provide an incentive for his retention during the period June through December, 2011, while the board 
considered him as a successor to the then incumbent President & CEO.   

6. In the fiscal year ended March 31, 2011, Mr. Clarke received a lump sum payment of $50,980 for unused 
vacation time banked prior to January 1, 2008.  

 
 
The Company does not provide option or share-based compensation to Named Executive Officers.  
 

 
Table 1.2 

Incentive Plan Awards for Named Executive Officers 
for the fiscal year ended March 31, 2013 

($) 
 

Name and principal 
position 

Option-based 
awards – Value vested 
during the year 

Share-based  
awards - Value vested 
during the year 
 

Non-equity incentive 
plan compensation – 
Value earned during 
the year1 

 
Michael J. Corrigan 
President & CEO 
 

Nil Nil 64,421 

Glen N. Schwartz 
Executive Vice President, Human 
Resources & Corporate Development 
 

Nil Nil 127,008 

Robert P. Clarke 
Executive Vice President &  
Chief Financial Officer 
 

Nil Nil 133,711 

Note: 

1. Non-equity incentive plan compensation comprises payments under the short-term incentive plan which is 
described earlier in this document. 

 
 
Pension plan benefits are shown in Table 1.3 (A) and Table 1.3 (B) and pertain only to defined benefit 
plans. The Company does not offer its Named Executive Officers or other employees of the Company 
defined contribution plans.  
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Table 1.3 (A) 

Defined Benefit Plans for Named Executive Officers 
for the fiscal year ended March 31, 2013 

 
Public Service Pension Plan of British Columbia 

 
 
The following Table has been completed using the same assumptions and methods used for financial statement 
reporting purposes under the accounting principles used to prepare the Company’s financial statements, as 
permitted by NI 52-107. 
 

Annual 
benefits 
payable 

 

Name1 Number 
of years 
of 
credited 
service 
 
 

(#) 

At year 
end 

 
($) 

At age 65 

 

 
($) 

Opening 
present 
value of 
defined 
benefit 
obligation 
 

($) 

Compensatory 
change 
 
 
 
 
 

($) 

Non- 
compensatory 
change 
 
 
 
 

($) 

Closing 
present 
value of 
defined 
benefit 
obligation 
 

($) 
Michael J. Corrigan 
 

10.1 56,136 67,104 Nil Nil Nil Nil 

Glen N. Schwartz 
 

8.8 49,764 53,340 Nil Nil Nil Nil 

Robert P. Clarke 
 

28.7  168,132 170,376 Nil Nil Nil Nil 

Note: 

1. Each of the Named Executive Officers participates in the Public Service Pension Plan of British Columbia, a 
multi-employer defined benefit plan established by the Province of British Columbia.  The Company makes 
the full required pension contributions on behalf of each Named Executive Officer (see Table 1.1), but has 
no other obligations under the plan.  

 
 

Table 1.3 (B) 
Defined Benefit Plans for Named Executive Officers 

for the fiscal year ended March 31, 2013 
 

Supplemental Retirement Benefit Agreement 
 
 
The following Table has been completed using the same assumptions and methods used for financial statement 
reporting purposes under the accounting principles used to prepare the Company’s financial statements, as 
permitted by NI 52-107. 
 

Annual 
benefits 
payable 

 
 
 

Name  Number 
of years 
of 
credited 
service 
 
 
 
 

(#) 

At year 
end 

 
($) 

At age 62 

 

 

($) 

Opening 
present 
value of 
defined 
benefit 
obligation 
 
 
 

($) 

Compensatory 
change 
 
 
 
 
 
 
 

($) 

Non- 
compensatory 
change 
 
 
 
 
 
 

($) 

Closing 
present 
value of 
defined 
benefit 
obligation 
 
 
 

($) 
Michael J. Corrigan 10.1 Nil1 72,7002 

 
360,000 

 
31,000 

 
Nil 391,000 

Glen N. Schwartz 8.8  Nil1 71,4002 
 

300,000 
 

60,000 
 

Nil 360,000 

Notes: 

1. Messrs. Corrigan and Schwartz have benefits under separate supplemental retirement benefit agreements. 
No benefits were payable at March 31, 2013 under the supplemental retirement benefit agreements as 
they were not yet vested.  

2. The annual benefits payable under the supplemental retirement benefit agreements for Messrs. Corrigan 
and Schwartz are only payable if they become vested in the amounts under the agreements. Mr. Corrigan 
will be fully vested under the agreement at age 57, and Mr. Schwartz will be fully vested at age 62.      
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10.  Other Compensation Provisions 

The Named Executive Officers have employment contracts with the Company. The contracts make 
specific provision for payment by the Company for termination without just cause of 24 months of 
base salary, short-term incentive pay and benefits.  Mr. Corrigan’s contract also includes a post-
retirement provision requiring him to assist in the transition to a new President & CEO and, as well, to 
provide advice to his successor or the board for a period of one year following his retirement.  During 
that period he will receive salary and benefits (other than vacation), but no short-term incentive pay. 
 
 

11.  Directors  
 
The directors of BC Ferries are governors and stewards of the Company and, therefore, directly 
responsible for overseeing the Company’s activities.  The remuneration provided to the Company’s 
directors in the fiscal year ended March 31, 2013 is set out in Table 2.1.  Collectively, the directors of 
BC Ferries carry the broad range of experience and expertise that is necessary to oversee a company 
of the importance, complexity and diversity of BC Ferries in an efficient and cost effective manner.   
 
 

12.  Director Compensation  
 
The Bill 20 amendments to the Coastal Ferry Act changed the mandate of BCFA to include 
responsibility for approving and establishing the compensation plan for the directors of BC Ferries, the 
remuneration provided under such plan to be consistent with the remuneration that organizations in 
Canada that are of a similar size and scope to BC Ferries provide to their directors, and not to be 
greater than the remuneration that provincial public sector organizations in British Columbia provide 
to their directors. Once BCFA approves or amends a directors’ compensation plan it must, in 
accordance with that plan, determine the remuneration for the directors of BC Ferries and the terms 
on which it is to be paid.  
 
On September 15, 2010, on the recommendation of the board of BC Ferries, BCFA approved and 
established a compensation plan for the directors of the Company.   Remuneration for directors of BC 
Ferries was amended and set effective October 1, 2010, in accordance with the approved directors’ 
compensation plan.   
 
The G&N committee reviews director compensation regularly and provides advice to the board of 
directors on any amendments to the director compensation plan to be recommended to BCFA. 
 
A protocol agreement established and executed by the boards of BCFA and the Company effective 
October 1, 2010, clarifies their ongoing respective roles and responsibilities in regard to the 
remuneration of BC Ferries’ directors and other matters.   
 
Compensation Philosophy and Framework 
The philosophy for the remuneration of directors of BC Ferries, as set out in the directors’ 
compensation plan approved by BCFA, aligns with the Company’s vision, mission, and strategic 
mandate, and supports its business requirements.   
 
The remuneration framework for directors of BC Ferries is intended to: 
 
 support the attraction and retention of high calibre directors that have the skills, experience, 

and expertise needed to oversee the operation of BC Ferries in an efficient and cost effective 
manner; 

 provide remuneration at levels reflective of director responsibility and potential liability; 
 recognize that BC Ferries is a “reporting issuer” under Canadian securities laws with attendant 

statutory and regulatory obligations, and potential liabilities; 
 pay differentially higher remuneration for higher levels of board related work and 

responsibility; 
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 establish remuneration in a way that is transparent, objective, and compliant with the Coastal 
Ferry Act; and 

 recognize that BC Ferries is not a Crown corporation and the directors do not have the 
indemnity afforded to Crown corporations. 

 
The compensation provisions as set out in the directors’ compensation plan were reviewed, compared, 
and established on the basis of total remuneration. This allows for comparison with other 
organizations, which may provide different forms of remuneration to their directors.  
 
Benchmarking and Comparability 
The directors’ compensation plan was established with the assistance of the independent 
compensation advisor to the G&N committee and board of directors, with reference to the following 
comparator groups:   
 

 Canadian Comparators - Remuneration provided to directors who are in organizations in 
Canada that are of a similar size and scope to BC Ferries was reviewed.  These organizations 
include public sector entities and mid-sized, publicly traded companies.  The review identified 
median (50th percentile) total remuneration for directors of the comparator group of 
organizations.  The review was conducted by Hewitt Associates and a list of the 26 
organizations used can be found at Schedule 3.  These organizations were considered to be 
appropriate comparators based on size and scope of operations. 

 
 Public Sector Comparators (British Columbia) - In order to ensure that the remuneration of BC 

Ferries’ directors is not greater than remuneration that provincial public sector organizations in 
British Columbia provide to their directors, as required by the Coastal Ferry Act, the plan 
further benchmarked director remuneration against public sector comparator companies in 
British Columbia.  Some of the public sector comparator companies are included in the group 
of Canadian comparators described above. TransLink was considered to be the best 
comparator of provincial public sector organizations, given its transportation focus, 
governance structure, and scope of operation and, accordingly, its compensation plan for 
directors is used as the public sector benchmark for remuneration of BC Ferries’ directors.  

 
Elements of Director Remuneration 
In accordance with the directors’ compensation plan approved by BCFA, the Company provides the 
following remuneration to its directors:   
  

ANNUAL RETAINERS   
Board Chair Retainer  $ 100,000 
Board Member Retainers:   
 Base Retainer (all directors excluding board chair) $ 25,000 
 Vice Chair Retainer $ 8,000 
 Audit & Finance Committee Chair Retainer $ 8,000 
 Other Committee Chair Retainer $ 5,000 
 Committee Member Retainer (excluding committee chair) $ 3,000 
   
PER DIEM FEES    
Board Member Fees (all directors excluding board chair)  Up to $1,200 per 

day 
FERRY TRAVEL PASS  
Ferry pass for directors and eligible members of their respective immediate families, 
for complimentary vehicle and personal travel on BC Ferries’ vessels 

 

 
 
Total director compensation paid for the fiscal year ended March 31, 2013 is outlined in Table 2.1.  
 
Meeting attendance for board members is an important issue and one that the Company monitors on a 
regular basis. In the fiscal year ended March 31, 2013, meeting attendance by board members was 95 
percent.   
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Table 2.1 Director Compensation  

for the fiscal year ended March 31, 2013 
 ($) 

 

Name Fees 
earned1 

Share-
based 

awards 

Option-
based 

awards 

Non-
equity 

incentive 
plan 

Pension 
value 

All other 
compensation2 

Total 

Donald P.  
Hayes3  
 

100,000 Nil Nil Nil Nil 323 100,323 

Holly A.  
Haston-Grant 
 

46,000 Nil Nil Nil Nil 1,028 47,028 

Guy D.  
Johnston5 

 

23,304 Nil Nil Nil Nil 1,850 25,154 

Brian G.  
Kenning 
 

45,000 Nil Nil Nil Nil 190 45,190 

Gordon R.  
Larkin 

           

41,200 Nil Nil Nil Nil 591 41,791 

Maureen V. 
Macarenko 

 

46,000 Nil Nil Nil Nil 11 46,011 

P. Geoffrey  
Plant4 
 

50,917 Nil Nil Nil Nil 361 51,278 

Wayne H.  
Stoilen 
 

43,200 Nil Nil Nil Nil 28 43,228 

Graham M.  
Wilson 
 

42,000 Nil Nil Nil Nil Nil 42,000 

 

Notes: 

1. Fees include retainers and per diem fees.  

2. There is a ferry travel pass program for directors and eligible members of their respective immediate 
families which only applies while the director serves on the board of directors. This program may 
generate a taxable benefit for the director. The taxable income related to this program is shown as 
other compensation. 

3. Donald P. Hayes served as the chair of the board for the fiscal year ended March 31, 2013. 

4. P. Geoffrey Plant was appointed vice chair of the board effective June 16, 2012. 

5. Guy D. Johnston was appointed to the board effective August 25, 2012.  
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Schedule 1 

Executive Comparator Group of  
69 Canadian Organizations 

 
 
 

   
 AGF Management Limited Henkel of America Inc. 
 Agriculture Financial Services Corporation Hospital for Sick Children (SickKids), The 
 Alberta Electric System Operator IAMGOLD Corporation 
 Alberta Teachers’ Retirement Fund Board Indigo Books & Music Inc. 
 Astral Media Inc. Ivanhoe Cambridge Inc. 
 ATCO Group – ATCO Gas Kellogg Canada Inc. 
 ATCO Group – ATCO Structures & Logistics Longo Brothers Fruit Markets Inc. 
 Baytex Energy Corp Mabe Canada Inc. 
 Brick Ltd., The Manitoba Telecom Services Inc. – Allstream 
 Brookfield LePage Johnson Controls MEG Energy 
 Brookfield Renewable Power Moneris Solutions Corporation 
 Calfrac Well Service Ltd. Nabors Canada 
 Calgary Board of Education Newalta Corporation 
 Canadian Blood Services Newfoundland and Labrador Hydro 
 Canadian Medical Protective Association Nexen Inc. Oilsands 
 Canam Group Inc. Norbord Inc. 
 Cara Operations Limited Nova Scotia Liquor Corporation 
 CBC/Radio – Canada OpenText Corporation 
 CE Franklin Ltd. Ryerson University 
 Centerra Gold Inc. Sanjel Corporation 
 Churchill Corporation, The Saskatchewan Government Insurance 
 ConAgra Foods Canada Inc. SaskEnergy Incorporated 
 Daylight Energy Ltd. SMART Technologies 
 E.I. du Pont Canada Company Statoil Canada Ltd. 
 Empire Life Insurance Company, The Technion Corporation 
 Enerflex Ltd. – Canada and Nothern USA Toronto Transit Commission 
 Ensign Energy Services University of Calgary 
 Fairmont Raffles Hotels International UPS Canada 
 Foresters Vancity 
 Fortis Alberta Inc. Vincor Canada 
 FT Services Weatherford Canada Partnership 
 GENIVAR Inc. Workers’ Compensation Board – Alberta 
 Golder Associates Ltd. Xerox Canada Ltd. 
 Great Canadian Gaming Corporation York University 
 Harvest Operations Corp.  
   
 

Source: Mercer (Canada) Ltd. 
 
 



 

Schedule 2  
Executive Comparator Group of  

5 British Columbia Public Sector Organizations 
 

 
 
 
British Columbia Hydro and Power Authority 
Insurance Corporation of British Columbia 
B.C. Pavilion Corporation 
British Columbia Securities Commission 
University of British Columbia 
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Schedule 3 
Directors 

Comparator Group of 26 Organizations 
 
 

 
Ainsworth Engineered Canada LP 
Andrew Peller Limited 
BC Hydro & Power Authority 
Canfor Corporation 
Catalyst Paper Corporation 
Davis+Henderson Income Fund 
Emera Inc 
EPCOR  
Farm Credit Canada 
Hydro One 
Hydro Quebec 
IMAX Corporation 
International Forest Products  
Norbord Industries Inc. 
OPG 
Priszm Canada Income Fund 
Reitmans (Canada) Limited 
SaskEnergy 
SaskTel 
The Brick Income Fund 
The North West Company 
TimberWest Forest Corporation 
TransLink 
Vancouver International Airport Authority 
West Fraser Timber Co. Ltd. 
Western Forest Products Inc. 

 
 

Source: Hewitt Associates 


