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Montreal, June 29, 2007

British Columbia Securities Commission
Alberta Securities Commission

Saskatchewan Financial Services Commission
Manitoba Securities Commission

Ontario Securities Commission

Autorité des marchés financiers

New Brunswick Securities Commission
Registrar of Securities, Prince Edward Island
Nova Scotia Securities Commission

CORPORATE OFFICE

Bombardier Inc.

800 René-Lévesque Bivd. West
Montréal, Québec, Canada H3B 1Y8
www.bombardier.com

TEL  514-861-9481
FAX  514-861-7053

Superintendent of Securities, Newfoundland and Labrador

Registrar of Securities, Northwest Territories
Registrar of Securities, Yukon Territories
Registrar of Securities, Nunavut

To the attention of:

Mr. John Stevenson

Secretary

Ontario Securities Commission

20 Queen Street West

19" Floor, Box 55

Toronto, Ontario M5H 3S8

e-mail: jstevenson @osc.gov.on.ca

Ms. Anne-Marie Beaudoin

Directrice du secrétariat

Autorité des marchés financiers

Tour de la Bourse

800, Square Victoria

C.P. 246, 22° étage

Montréal, Québec H4Z 1G3

e-mail: consultation-en-cours @lautorite.gc.ca

Dear Sirs/Mesdames:

RE:

Proposed Repeal and Replacement of Form 51-102F6
Statement of Executive Compensation

This letter is submitted in response to the Notice and Request for Comment made by the
Canadian Securities Administrators (“CSA”) on the proposed repeal and substitution of Form
51-102F6 Statement of Executive Compensation (the “Proposed Rule”).
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We hereby wish to inform you that we fully subscribe and support the comments of Ogilvy
Renault, LLP with respect to the Proposed Rule and expressed in their letter dated June 29,
2007, a copy of which is attached hereto.

Regards,

Daniel Desg
Senior Vice President and General Counsel
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Enclosed
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1mprove the qudhtygand 'transparency of execmwe compensation dxsc}osum
following cotiments.on the Proposed Rule;

We have the

A, General

aru}es m then enurety

As g general comment, we are concerned with the complexity of certain coneepts described i m
the Proposed Rule. In: maty instances, one must be.an-expert to uné;erstand the Proposed Rule
and the disclosure that will result from the: Proposed Rule.

B. §§§ciﬁi:i:ii{é.gfﬁés"f’t's'?ﬂi’m%Cb’zf_i_;_néiii?s,i

"buneﬁt penszon pians waﬂ provxd‘é nééamnﬂf#ﬂ mfonnaﬁon to 1ﬁvésfozs as' ﬂes
'vparagraph B.11 below:

"ﬁFurthezmore, _we are of the view that someé of the defixi
; ' f ceftdin - concepis For mstance the de- Nition:
“option™ shouid ‘be: amended to- define what an option is,:as opposed’ to merely: provxdmg
‘exdmplesof what can constitute an option and thien concludmv the definition by usitig the
general language “similar instruments with opnon~11ke features™, The current Form : SI«
102F6 refers to options, share purchase warrants ard rights granted by a company or'its

‘subsidiary as compensation for employment service or office; This provides a cledrer
definition of the term “option”.
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4 'su‘ ,h. as z‘kose with the. greatesz paizcy mﬁuerzce or deczszon~ma?cmg powsr

at the:or gamzatzon 2

We are. of the view that the process for determining the top five named executive officers:

‘(“NEOS”) is appropriate as it is an objective standard which facilitates comparisos:
.among issuers, Determxnzng whether an. mdmdual is a-NEO on the criteria of “greatest;
:poilcy influence™ or “decision making power” would result in different issuers: applying,
':thi_s

1 standard woaid net fac;ktatei

bjectzve standard differently. As.a result usm/
tors’ companscns - between. issuer

Contintious Ezsclosure bui Ids. in. a:
policy-making element in any event.

As outimed in"paragraphs: B.10 and B.11 below, the methodology for calculating the.
amounts to be included in the summiary compensation table should be amended.

mean. '%hat compensation 'of ‘an nus'
;compensauon for mc”"as"d' I expi

1so cover speczal grani“s iac
z‘ip‘ém ﬂié ]iirir;_t, f‘ new: ofﬁ ers and exceptwnal pa' Guis' from incentive plans. By not.
permitting an issuer to. exeludé one of moré mdmduals who recet | éxceptional
compensation, the Proposed Rule ‘will in fact require an issuer to exclude one or. more
t}ﬂ’;ce”“ wlw sho’ d,.‘qaahfy as an N‘EO It wouid 'he efore not be in the interest of )

mfarmatzon be p} avzd dratel .the CE. and CF
the remuining:three named executive: officers?

Givent that mvestors currently receive separate: informiation on the five NEO§
individually, ‘we are: of the view that this level of disclosure should be maintained.
Aggregating the remaining, three NEOs would reduce the: transparency -of ‘the disclosure
and would not allow an investor to.compare: information regarding officers vithin the
same issuer-or the same industry or between industries;



Page:4

OGILVY
RENAULT

UE7SENERLseh

Wil the proposed CD&A reguiren plicit & medningfil diseussion of a comnd

compensation policies and-decisions?

We have concems as to whether the proposed CD&A requirements will prov‘é?
meaningful. disclosure and’ whether such information can and will be presented iii a
manner which s clear and understandable to investors. Experience with a similar
requirement in the ULS. rules has resulted in lengthy and sometimes complex disclosurs.
The instructions‘to the Proposed Rule should clarify the true putpose of the. CD& and
that the-disclosure.should present the required information in a siiceinct and.cléar mannef

Should we regjtiive companies 16 provide specific inforimation:on performance targets?

Issuers should be anmied t@ exc]ude pcrfonmnce crztena 1f the dxsciosurc of such

bemg dasclosed . Sectuﬁn 2. 1(3) of the Proposed Ruie sheuld Vallow ssuérsto. exclude ny
“confidential -or - competmveiy sensitive information” and not only “conﬁdentml
information ‘that would resultin.competitive harm™ to the i issuer..

iand uniis: shou}ci rernam cénﬁéemzal.. -Fm’ﬂwrmore pcrfomxance targets aré ma: aiways

quanutatwe dnd may be quaistatwe (eg an acquisatwn a morgamzatzon, the integration ¢f

heir

:cntena leen that one pmpose of the ?roposed RuIe is to éemonstrate the link bet 1.'»{ i
executive compegnsation and perforniance, this would be ¢ounter-productive,

will moving the performarce graph to the CD&A and Yequiring an analyszs of the !uﬂc

between *performance of the company’s stock and executive compensation provide
meaningfiul disclosure?

‘We are uncertain whether requiring an analysis of the frend in performance:of an-issuer’s.
‘stock price and the trend in executive compensation ever the same period will provuLa
‘meaningful disclosure.. In- many’ cases, compensation may not be linked to an issuér’s
sshare price and is.dictated by competitive: factors and other issues, such as the Iong—tm
‘strategic pla:n of the issuer which may not. 1mmed1ateiy reflect in an issuer's-stock price:

We note that the U.S. rules do mot require a performance. graph in Form E{)-K
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Presmnabiy they have conclided there is not necessaniy 4 d.e_rect cm'reiatzon betwecn
share price dnd executive compensation.,

Should ‘the: summdry compensation table continiie fo require companies to disclose
compensation for each oj the company’s last three fiscal years, -or is @ shorter pericd
sufficient?

We are of the view that:three years is‘an appropnate penod and will allow the reader
see the history: of each element of compensation. “We do, however; note that
wapleménting the rules; no tranisition’ ‘périod is provided for, Is the i '
to require issuers to restate their corfipensation for the prior two: yeais in order f
information to be compar ble? ‘We bélieve that such. restaterent could create some
confusion. We are of the view that a-trafisition period should bé included in'the Propo dﬁ
Rule.

Do you agree with the way bonuses and non-equity.incentive plans-will:be disclosed in
the sumimary. conipensation table?

‘do mot have pre ctentmned perfomxancc- conditions”. The E"raposed Rule does -
distinguish between plans which are short or long-term and will only reqmre disclosure in
‘the bonus column of putely discretionary amounts. We are of the view that the ciirrent
‘requirements whereby annual incentives-are shown in the bonus column and long-terra.
-equity’and non-squity incentives: are-separately disclosed undér. 1ong-term compensat
.18 @ more appmpriate manner of dzsclssurs Itis oommcmiy understoeé ﬁ’zai z bonu
‘usua”liy Imkﬁd : ¢ wat '

"retammg ihe cum,ﬂt categ 'mes of “bonus" and "iong«term compeﬁsa '
introducing thenew concepts of “bomis” dnd “non- -equity incentive plan compensa on’

Do you agree with the proposed disclosure.of equity and non-equity awards? Are the
distinctions between the rfypes of awards and how they will be presented clearly
-explained?

‘Further clarification should be provided to explain the differences between. equity and
non-equity awards, by refemng ‘to. the. fundamental nature of each of thes# awards,
Referring to the ‘CICA. Handbook. in ‘the definition of equaty incentive plan and.
throughout the Proposed Rule makes: it difficult for readers who do not havéaccounting
‘backgrounds:to understand.
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Is it appropriaie to presént stock drid option awards based on the compensation:cost 9f :
the awards over the service period? If no, how: should these awards be valied? i

‘We disagree with the proposed disclosure. We have: particular concerns with using the
:compcmatwn cost of the :awards-over the service period. It will make the summar’
compensation table confusing by b]endmg shces of hxstoncal (mu§t1~year) awards ]
current awards. It would be more relevan
compensation inthe year: that the relevant. compensatzon dccxswns are. made

In aéditmn usmg thxs accountmg m’ 'theéo ogy may resuit m a Iower-ievel e:xecut" %

seriior exccutz e would zmi quahfy as a NEO zmt:l seve:ral tmnchesbof Iong—ierm incern
plan vesting have occurred. A method based on the fair value of the award at the
Wwas granted would be more appropriate.

Show’d z}ze chanoe m:z‘ke aczuarzal wzlae of def‘ ned be;zef it pension plans: be attribted to

_ provlde mlsicadmg mformatmn Wmle we support the dlsclosure of pensmn beneﬁts
: change in value may be due to factozs that axe not -based on compensation poizcz

"plans may chance substantzaiiy from year to yéar and ‘may‘éistoft the. total conﬁbénsatxo:z

number and therefore not provide useful information.

Should we include the service cost to the company ifi the. sumwmiary' compensation z‘aélﬁ

instead of the. change i in actuarial valye or in addition to it?

In our opirion, néither should be used in thé: summazy compensation table. See our'

response in paragraph B. 11 above. If the service cost is to be. disclosed, it shoild be i A

‘séparate table.
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executive compensatzon'?

“We believe the proposed teporting: is unnecessarily cenfusmg as t
miay differ dcpcndmv if one look:at the summary: conipensation tabl .,
It would be:more appropriate to report in the summary compensation table based on the
grant date fair value of stock and option awards, with ‘supplementary tablés showm»*
details of grants: usmg the same method,

OGILVY Pege?
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Have weé. retamed the & eshold for perquisite disclosure given the changes ‘o
compensation amounts wichided in the borus colurn of ‘the sumniary. compensation
rable?

If, as described in paragraph B.8, the borus column of the sufiimary. compensation tab,ie
continues to include annual incentive awards, whether dlscretxonaxy or not, there would;
in our view, be no need to change the threshold for perquisites from its current proposal
0f 10% of annual salary and bonus. However, if the proposed concept :6f “bonus™ is
adopted, this will result in the decréase of the actual dollar value of bonuses disclosed. In
order to- keep an. eqmvaient dollar valus: to that which exists today, we would Susge
threshold of 15% of the annual salary- only

Should we provide additional guidance on how to identify perquisites?

The commientary related to petquisite disclosure should be clarified ‘and expaiided. Th
particular, the first and the second paragraph under item (if) ofithe commentary provided
after section 7 of the Proposed Rule: seem 1o contradict each other to acertain extent.

Wzl[ a tozal compenscztzarz number calculated as proposed. provzde investors: wth

to: mvesmrs‘ Please refer "'-ihc 1éaéons set out 1ﬁ pdragiap - B. IGFz‘m& B:11 above
regarding pension reporting and the valuation of stock and option awards based on their
value for financial statement reporting’ purposes..

the vaiuatlon methocs

Although-annual indentive: targets vary by company and level within the organization, 'if ‘we- assume a

relatively standard target of 50%: of ‘salary, ‘then 15%. of salary alone équatés 10 10% of salary with-a 50% targti

bonus:
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s the information «a company will provide i the tubles. requzreaf by -item 4 the mc:sr-

‘o7 other c[efened conmpensation. plans? Is-a breakdows f tributi
wunder these plans necessary-to-understand the complete co:rq:ensaaon pzcture?

proposed disclosure given that the estimates will be based on assumptions: which 1 may nos;
1in and of themselyes, be meaningful or be: reflective of the amount that an NEQ' wiil
receive. Requiring an estimate of the largest poteritial payment would not be very uséfil
for the reader as circumstances in ' which such payment may be made vary widely betweea

IPHSENER L sl

relevant information for investors? Do you agree wilh-our decision to take a i ﬁé} ent

approdchitothe SEC? Could niaterial information be missed by this approach?

We.support the CSA’s decision to t'a;k_e'--a:,differeﬁt;agpmaéii fromy ﬂ:’ieéSEGL

Should we require supplemental tabular-disclosure of .

We would suggest that the CSA nof reguire supplemental disclosure of defined.
contribution pension plans.or other deferred compensation: plans «or a bredkdown of the-
contributions @nd earnings uider these plans. To the extent it is ‘determined he
necessary, such ‘inforniation should be presénted 1w tabular for & € )

compensation tab d-.
Compensation™ ¢ to deferred compensatzon‘
veéuntary defer V' 1eportec ,_entwe—based earnings, we- suggest that the
reportmg should: only mciude the Value not dh'eady reported.

Should we require estimates of termination payments for all NEOs or just the CEQ?

We are of the view that cxtendzn&7 the.new requzrem ents to all NEOS may resultin a. very
lengthy-discussion-of tg n-payments and su ; €

terminaticn payments in’ the market. Shou]d‘th‘
to all NEOS, werwonld: rccommend dzsclesurc; _

trlbgefmg .evenz acéurs oﬁ the last day of the ﬁnanclal year—end will provide any
meaningful disclosiire 4s to the amount that will' ultuna‘te}y be received by a NEQ.

Will it be too difficult to provide estimates of potential payments under di ifferent
termination: Scenarios? Should we only require an estimate for ihe largest potentiil

payment to the pamcuiar NEO?.

‘We ‘are of the view that there 4dre certain limitations-with respect: to the nature of this

NEOs and issuers. To the extent potential payments, must be disclosed, we would

recommend that such information be included in a tabular form. In all cases, dzsciose:l
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‘payrmietits: should exclide already vested tights stch ds accurnulated © m-ﬁae—moxaef’value

for stock options, which are Aiready disclosed elsewhere.

Will expanded disclosure of director compensation provide useful information?

We are of the view that expanduwr the requnements with respect to disclosure of director
compensation will provide useful information for investors and will‘allow such investors
to. compare’ the ‘practices of different but similar issiiers, provided that the approash used.
1o yalue. equity awards-and’ ‘pension benefits afe revised in fhie satne thanier: as for NEOs:

mfo;v wition circilar? Wa‘ 4 noz‘ker dis: _ﬁ___sure a‘ocwm;_:t provzde;_, cZeara, <

link between pay and pe?f@rmance?

‘We-are of the view that the management information circular is the: appropnate disclosuse
document to mclude executlve comgensauon dlsclosure Ex ecmave cempensatzcn

documents /
to. be ‘made i

compensgtmn_demsmns w ﬁnahzed

Are there eiem»erz:_ts_-0_’7"'z-:_ompe‘nsaﬁtm};_dx%clb;sw:e that are not relevant to verture issiers
and thot they should not be required f‘«?-ﬁif@?vi@"e? Forwampie should we:allow-vent

: - HE " b O
that such 1ssuers do not havefthe v:same uman resourc an compez}sa on experis as‘other

lysis should ‘be made prior 1o imposing. such

disclosure requirements-on these issuers.

Are there other specific elenients of the requirements that are not rélevant for venfure
issuers?

:See paragraph B.23 above.
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Would the prescription of a perforimdnice measurement tool provide useful information en
the link between pay and performance?

‘We agree with the position of the CSA. that-it would be extremely difficult to createa
singls "_perfonnance ‘measurement tool ‘that would provide relevant and meanmingful
information for all issuers,

Do you zhznﬁ the suggested timeline will give compuanies enough time to implement these
proposed disclosure: requirements?

Wé sﬁ*dhvly'%é}ievé ﬁzaﬁ "the currer;t pmposeé "time’iiﬁé is:not-sufficient to allow issuers fo
The Noﬁce staies ihat the nc;v

prow,_ SS;. 1ssuers would have had enouch nme t@ consxder thcsc changes and preparc tI* 46
new executive compensation form.

Weare of the - view that:finalizing:these rules in' December 2007 will-mak
difficult for issuers to-p pare for the mpl»meﬁia%mn of the riew rules t
executive compensation . decisions are made. The final form of the Rule ma ;
published after such decisions are to be made and there is no guarantee that the final rute
will not be materially different from the Proposed. Rule. “Therefore, we would strongly
suggest. that the CSA postpone the: effectiveness. of the :new rule by one year {i.e.
December 31 2008) in ‘order that issuers can c¢onsider the final form of the Rule, In

: ti the Rule would allow the CSA. to: take: snéo

% % oox B % o

If you have any. «questions concerning these comments; please confact. Tracey Kemahan (41&).
216-2045 (direct line) or by. e-miail 4t tkemahan{?uoaﬂvwenauk com or Thierry Dorval (514)
847-4528 {direct line) or by e-mail at tdorva!'cw.ﬂv‘ engult.com.

Yous very truly,

(Q 3/{ ig,m;/ *f( e/wwa,,ci{ L f}
{



