NOTICE OF ANNUAL AND SPECIAL
MEETING OF SHAREHOLDERS
on June 22, 2021
MANAGEMENT INFORMATION CIRCULAR

Trusted by top brands, Kinaxis® is the leading provider of cloud-based, softwareas-a-service (SaaS) solutions that deliver the agility and resiliency to make fast,
confident decisions across integrated business planning and the digital supply
chain. We combine human and machine intelligence with our unique concurrent
planning technique to help companies plan for any future, monitor risks and
opportunities and respond at the pace of change, so they can realize higher
revenue, lower costs and fewer risks.
Kinaxis common shares trade on the TSX under the symbol KXS.

1. Adjusted EBITDA is a non-IFRS measure. It is not a recognized, defined or a standardized measure under IFRS and might not be comparable to similar financial measures
presented by other issuers (see page 67). This measure and other non-IFRS financial measures reported by Kinaxis and reconciliations to the most comparable IFRS
financial measure are defined and disclosed in our annual Management’s Discussion and Analysis.
2. Based on IFRS standards at the time.

Message to shareholders
On behalf of the board of directors and management
of Kinaxis Inc., we’re pleased to invite you to attend
our annual and special meeting of shareholders on
Tuesday, June 22, 2021 beginning at 10 a.m. (Eastern
time).
Shareholders will receive a presentation of our 2020 results, vote
on five items of business including our advisory ‘say on pay’ vote,
and have an opportunity to ask questions during the meeting.
Please note that this will be a virtual meeting by live webcast to
protect everyone’s health and safety during the COVID-19
pandemic.

John (Ian) Giffen
Chair of the Board

John Sicard
President and
Chief Executive Officer

You can attend the virtual meeting and vote your shares in real time, or you can vote your shares in advance by proxy.
You can read about the voting process starting on page 4 of the attached management information circular, and about
the business of the meeting starting on page 8.

2020 IN REVIEW
2020 was unprecedented year for business, and for humanity as a whole.
Our board and management team focused, first and foremost, on the health and wellbeing of employees and their families as
they managed the impacts of life under COVID-19, and were impressed by the dedication and commitment of our team.
The company met or exceeded our financial expectations in 2020. Software-as-a-service (SaaS) revenue for the year – the key
driver of our business – was $148.9 million, representing 25% growth over 2019 and at the high end of our expectations for
2020. Total revenue was $224.2 million and Adjusted EBITDA1 was 24% of revenue, both ahead of our initial forecast. Our cash
and short-term investment balance was $213.1 million, up slightly from December 2019, even after our two acquisitions during
the year – Prana Consulting and Rubikloud Technologies Inc.
We were not, however, immune to the adverse side-effects of the pandemic. The impact was most pronounced in the second
and third quarters, when many manufacturers paused investment initiatives to brace for and absorb the impact COVID would
inflict on their supply chains, and we experienced lower bookings of incremental subscription business. In the fourth quarter,
however, we saw a rebound in our incremental subscription bookings, and in fact won a record number of new customers for a
single quarter.
In 2020, we added major customers across all our markets, including Mars, Fujifilm, Technicolor, Coty, L3Harris Technologies,
Morphosys and many more. Through our acquisition of Rubikloud, a disruptive emerging provider of AI solutions for supply
chain analytics and decision-making, we entered our seventh vertical market, Retail, and gained major customers like Rexall and
Superdrug. Our secured subscription backlog continued to grow, closing 2020 at $381.3 million, up 12.3% from 2019. The sales
pipeline also continued to grow, ending the year more than 40% higher than the end of 2019.

LOOKING AHEAD
Kinaxis has never been more relevant. There has never been more attention on the value of supply chain planning and never
before has the value of our unique differentiator, concurrent planning, been more obvious. Assuming we continue to return to a
more normal business environment, we fully expect to return to stronger growth in 2022 and beyond.

Five pillars support our strategy for sustained performance and future growth:
Product dominance – Our customers tell us that the key reason we win their business is our entirely unique, real-time
concurrent planning value proposition delivering agility and resiliency, and the unmatched platform that delivers it:
RapidResponse. Through increased investment, our pace of product innovation has accelerated and we plan to release new
revenue-generating product capabilities later this year. We are seeing momentum around RapidStart, a program that we believe
will accelerate new customer adoption, and we remain open to exciting product-enriching acquisitions.
In February we were positioned furthest on the Completeness of Vision axis in the Leader quadrant of the 2021 Gartner Magic
Quadrant for Supply Chain Planning Solutions and were also recognized for our ability to execute.2 This is the seventh
consecutive time Kinaxis has been named a Leader in a Gartner Magic Quadrant related to supply chain planning.
Platform adoption – Making RapidResponse more open to development and integration by third parties has created a new class
of partners for us. Solution extension partners extend our value with software functionality developed to work with
RapidResponse. Production scheduling capabilities, a transportation load optimizer and a recycling planning solution are some
recent examples. These capabilities will help expand our value to customers while creating new joint revenue opportunities.
Strategic alliances – We continue to expand our groups of partners across all categories, including systems integrators and
referral partners. Together, they use their deep domain expertise to help us sell our platform and work with customers to
digitally transform their supply chains. All told, we work with more than 40 partners.
Customer excellence – We continue to invest in expanding our data centers and ensuring a premium level of service. We also
continue to grow the programs and points of engagement with our existing customers – including up to the most senior
executive level – to ensure we are consistently exceeding their expectations.
Global culture – We support and nurture our People Matter Here culture every day and our latest employee engagement survey
resulted in a 90% score. Given the circumstances, we will increasingly turn our attention to mental health awareness and launch
programs for strengthening our diversity, equity and inclusion.

IN CLOSING
While we are effectively operating all of our operations under a work-from-home protocol, employees continue to support each
other and our customers to meet all challenges with remarkable grace and dedication. We thank Kinaxis employees around the
world, the management team and the board of directors for all their efforts.
We want to personally thank Richard Monkman, who will retire as CFO on August 1 after more than 15 years in the role. Richard
has helped Kinaxis grow, been a diligent corporate steward, taken us public, and dedicated himself to making sure the
investment community understands our performance and future opportunities. Kinaxis would not be in the excellent position it
is in today without his very significant contributions. Richard is handing the torch to the very capable hands of Blaine Fitzgerald,
who we recruited in March 2020 to become Richard’s successor.
We thank you for your trust and continued support of Kinaxis and look forward to welcoming you to our 2021 shareholder
meeting.
Sincerely,

John (Ian) Giffen
Chair of the Board

John Sicard
President and Chief Executive Officer

1. Non-IFRS measure (see page 67).
2. Gartner, Magic Quadrant for Supply Chain Planning Solutions, A. Salley, T. Payne, P. Orup Lund, Feb. 22, 2021. Disclaimer: Gartner does not endorse any
vendor, product or service depicted in our research publications, and does not advise technology users to select only those vendors with the highest ratings
or other designation. Gartner research publications consist of the opinions of Gartner’s research organization and should not be construed as statements of
fact. Gartner disclaims all warranties, expressed or implied, with respect to this research, including any warranties of merchantability or fitness for a
particular purpose.

About the revised equity plans
As Chair of the Board I am asking for your support for two resolutions to increase the limits for stock issuable under our equity compensation
plans (see pages 9 to 12). Our ability to attract and retain talent through awards under our equity plans is mission critical and without
approval for these two resolutions our ability to continue to deliver on our plans could be severely constrained.
We are committed to industry best practices in governance and compensation and have made significant improvements over the past few
years. This includes: i) reducing options as a percentage of total compensation and shifting towards share-unit based equity awards,
ii) restructuring our plans from rolling reserve to a more shareholder-friendly fixed reserve, iii) cutting the option term from 10 years to five,
and iv) adding clawback provisions in the event of financial restatements and other circumstances. In addition, in 2021 we introduced
performance share units (PSUs) to our equity compensation mix, which are considered a best practice form of compensation. Indeed, half of
our request to increase the limit of shares we can issue is for share units, which includes PSUs.
Many of Kinaxis’ institutional shareholders are guided by compensation policy guidelines that broadly evaluate equity plans and dilution
across a wide array of Canadian corporations. Some shareholders dislike options as a compensation tool, while others face the challenge of
evaluating the cost or dilutive effect of issuing stock under the plans. Few, if any, attempt to determine the value of stock options to a
company and, by extension, to the potential value of their investment.
As a Canadian high-growth technology company, our greatest asset is our people. Our continued success is predicated on our ability to
continue to attract and retain, globally, the best and brightest. Stock options have critical value for Kinaxis, and we base our rationale for
seeking your support on four key principles:
• Stock options are a dominant compensation component in the global technology sector. Kinaxis is a knowledge-based business that
relies on recruiting, retaining and incentivizing employees to drive our business growth. Kinaxis has always competed for talent with U.S.
technology companies that offer lucrative option plans. Competition for talent has also increased significantly over the past few years with
global talent mobility and the proliferation of technology IPOs offering generous option-based compensation.
Kinaxis also competes for M&A targets to help accelerate its growth trajectory and technical offering. Retention of talent is a critical
success factor in any acquisition, and no more so than in the tech sector. We will not be able to realize the full value of any acquisition
unless we can retain the best talent and offer competitive compensation.
• Stock options work for shareholders and represent good value for money. Shareholder analysis generally focuses on some view of the
plan cost. While this is valid, it’s also important to consider it an investment and to weigh cost vs benefit. Kinaxis has been a good steward
of your capital: a $100 investment in the company when it went public in 2014 was worth $1,391 at the end of 2020, and Kinaxis has
delivered a total shareholder return of 135% for the three full fiscal years following our last shareholder approval to increase our share
reserve in 2017. While Kinaxis is adjusting its compensation mix with the introduction of PSUs, we must be able to offer stock options to
remain relevant and competitive in the market for talent. Since 2018 Kinaxis has been able to recruit a number of C-Suite executives and
other leaders that are an integral part of our growth plans in part due to our ability to offer options as part of their compensation.
Approval of the new plan will significantly help us remain competitive for this type of high-level, globally-sourced talent. We will continue
to be strong stewards of your investment capital to the best of our ability.
• Our option plans are significantly more shareholder-friendly than those of our peers. The majority of Kinaxis’ peers and competitors for
talent are U.S. technology companies. The U.S. mindset on compensation generally, and option use specifically, is far more generous to
employees and certain terms are less shareholder-friendly. There is a predominance of rolling option plans in the U.S. that do not require
shareholder approval for 10 years and are significantly more dilutive and expensive than our fixed plans. When assessing our competitive
landscape for talent acquisition/retention, we have to balance best practices with the reality of the situation we face. Looked at through a
U.S. lens our three year average burn rate is significantly lower than our peer mean of 5.5% or the ISS benchmark for Russell 3000 software
companies of 9.2%.Our three-year average burn rate ranks at the 32nd percentile of our 2020 compensation comparator group.
• There is a disconnect in technical policy guidelines. It’s not my intention to argue the policies of proxy advisory firms, however, there is a
significant difference between how option plans are evaluated in the U.S. compared to Canada. Canadian policy takes a much more
stringent stance, ignoring the realities of our U.S. weighted peer group and comparing our compensation plans only against Canadian
companies.
In evaluating Kinaxis’ option plans two things stand out as “penalizing” us when, ironically, both could be deemed positive. First, over 40% of
our options overhang is comprised of options that are vested and deeply in-the-money as of December 31, 2020. Had these options been
exercised and equity issued, our option overhang would have significantly decreased. Our employees clearly value their options and many
are holding them for as long as possible which demonstrates that i) employees believe in the future of Kinaxis and expect further value
creation and ii) options work as a retention tool as demonstrated by Kinaxis’ lower than industry average employee turnover. So, while most
people look at overhang as negative, this ignores the very real value of employee retention. Second, technology companies that have raised
equity capital (in some cases multiple times) appear to have “cheaper” option plans because of their lower dilution rate, when in fact they
have simply diluted shareholders in another more direct way. Kinaxis remains disciplined in its capital management and asks that you entrust
us with managing both our financial and human capital in the manner that we have consistently demonstrated to work for Kinaxis – and by
extension for you as shareholders.
Your board is here to represent your best interests and we are always open to feedback. We believe that shareholder interests are best
represented by supporting the proposed increase to the option and share unit plans as we continue to advance the business and refine our
approach to compensation and governance matters.
Sincerely,

John (Ian) Giffen
Chair of the Board

Your vote is important.
This document includes important information
about Kinaxis and our upcoming shareholder
meeting. Please read it to learn more about
what you will be voting on, governance at
Kinaxis and how we pay our executives.
Information about voting begins on page 4.
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Notice of our 2021 annual and special
meeting of shareholders
WHEN

WHERE

Tuesday, June 22, 2021
10 a.m. (Eastern time)

Virtual meeting only in response to the
COVID-19 global pandemic
Go to: https://web.lumiagm.com/421076179
Enter the password kinaxis2021 (case sensitive)

ITEMS OF BUSINESS
1. Receive the audited consolidated financial statements of Kinaxis Inc. for
the fiscal year ended December 31, 2020 and the auditors’ report
2. Elect directors
3. Appoint the auditors
4. Approve an amendment to our stock option plans
5. Approve an amendment to our share unit plan
6. Have a say on executive pay
7. Other business that may properly come before the meeting
If you held common shares of Kinaxis Inc. as of the close of business on
May 3, 2021 (the record date), you’re entitled to attend the 2021 annual
and special meeting and vote your shares (or at a reconvened meeting if
the meeting is postponed or adjourned).
You can read more about each item of business beginning on page 8 of our
2021 management information circular. Information about voting begins
on page 4.
By order of the board of directors of Kinaxis Inc.,

Jamie Hollingworth
Chief Legal Officer and Corporate Secretary
Ottawa, Ontario
May 6, 2021

Questions?
If you have questions about our 2021
annual and special meeting, please contact
Kingsdale Advisors:
Phone 1-855-682-8087
(toll-free in North America)
416-867-2272
(outside North America)
Email

contactus@kingsdaleadvisors.com

Management
information circular
You’ve received this management information circular because you owned
common shares of Kinaxis Inc. as of the close of business on May 3, 2021 (the
record date) and are entitled to attend our 2021 annual and special meeting of
shareholders and vote your shares (or a reconvened meeting if the meeting is
postponed or adjourned).
Please note that we’re holding this year’s meeting virtually by live webcast to
protect everyone’s health and safety during the COVID-19 global pandemic.
Management is soliciting your proxy for the meeting. Kinaxis will pay for the
costs of solicitation. We’re soliciting proxies by mail, in person, by phone and by
electronic communications. We’ve retained Kingsdale Advisors (Kingsdale) as our
strategic shareholder advisor and proxy solicitation agent to help with
shareholder communications and the solicitation of proxies. Kingsdale will receive
approximately Cdn$45,000 for these services. We may also reimburse brokers
and others holding Kinaxis common shares (in their name or in the name of
nominees) for the costs they incur for sending our proxy materials to their
principals.

WHERE TO GET MORE INFORMATION
You can find financial information about Kinaxis in our 2020 audited consolidated
financial statements and Management’s Discussion and Analysis (MD&A).
These and other documents, as well as additional information about Kinaxis, are
available on our website (www.kinaxis.com) and on SEDAR (www.sedar.com).
You can also write or email to Investor Relations at Kinaxis Inc., 700 Silver Seven
Road, Ottawa, ON K2V 1C3, or ir@kinaxis.com, and ask us to send you free copies
of the documents.

APPROVED BY THE BOARD
The Kinaxis board has approved the contents of this circular and authorized us to
send it to our shareholders. A copy of the circular has also been sent to each
director and to our auditors.

In this document
• we, us, our, company and Kinaxis
mean Kinaxis Inc.
• you and your mean holders of Kinaxis
common shares
• circular means this management
information circular unless indicated
otherwise
• meeting means our virtual 2021
annual and special meeting of
shareholders to be held on June 22,
2021 (or a reconvened meeting date
if the meeting is postponed or
adjourned)
• common shares, Kinaxis common
shares, Kinaxis shares and shares
mean common shares of Kinaxis
• DSU means deferred share unit
• PSU means performance share unit
• RSU means restricted share unit
• TSX means the Toronto Stock
Exchange
The record date for the meeting is
May 3, 2021.
Kinaxis Inc. is incorporated under the
Canada Business Corporations Act
(CBCA).
Information in this circular is as of
May 3, 2021 unless indicated otherwise.
All dollar amounts are in United States
dollars (U.S. dollars or US$) unless
indicated otherwise.

Our head office

Jamie Hollingworth
Chief Legal Officer and Corporate Secretary
Ottawa, Ontario
May 6, 2021
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Kinaxis Inc.
700 Silver Seven Road
Ottawa, ON
Canada K2V 1C3

About forward-looking information
This circular and the message to shareholders from our Chair of the Board and President and Chief Executive Officer (CEO) include
information about our current expectations and views of future events. As these things have not taken place, we’re making statements
that are considered forward-looking information or forward-looking statements.
Key things to understand about forward-looking information in this document:
• it typically includes words or phrases about the future, such as may, will, expect, anticipate, aim, estimate, intend, plan, seek, believe,
potential, continue, is/are likely to or the negative of these terms, or other similar expressions
• the message to shareholders includes forward-looking statements about our plans, objectives and business strategies, including with
respect to future growth, our focus on innovation, our partner ecosystem, customer excellence, and our investment in our people and
global culture
• the circular includes forward-looking statements in the descriptions of the objectives and desired outcomes of our director and
executive compensation policies, including our intention to add PSUs to the long-term incentive mix starting in 2021, and corporate
governance programs, including with respect to management diversity.
Forward-looking information is designed to help you understand management’s expectations as of the date of this circular and may not
be suitable for other purposes. We have based this forward-looking information on our current expectations and projections about future
events and financial trends that we believe may affect our financial condition, results of operations, business strategy and financial needs.
Our forward-looking information is based on certain assumptions and analysis we’ve made in light of our experience and perception of
historical trends, current conditions and expected future developments and other factors we believe are appropriate. Whether actual
results, performance or achievements will conform to our expectations and predictions is subject to a number of known and unknown
risks and uncertainties, including those described under the headings Risk Factors in our Annual Information Form dated March 25,
2021 (AIF) and Risks and Uncertainties in our MD&A for the three months ended March 31, 2021. These risks and uncertainties could
cause our actual results, performance, achievements and experience to differ materially from the future expectations expressed or
implied by our forward-looking statements. In light of these risks and uncertainties, you should not place undue reliance on forwardlooking information.
The forward-looking information in this circular relate only to events or information as of the date the statements are made in this
document and are expressly qualified in their entirety by this cautionary statement. We do not update or revise any forward-looking
information, whether as a result of new information, future events or otherwise, after the date the statements are made or to reflect
unanticipated event that have occurred, unless we are required by law to do so.

2021 MANAGEMENT INFORMATION CIRCULAR

3

Voting information
Who can vote
Holders of common shares as of the close of business on May 3, 2021 are
entitled to attend the meeting (or a reconvened meeting if the meeting is
postponed or adjourned) and vote their shares. Each common share you hold
as of the record date carries one vote on all items to be voted on at the
meeting.
As of May 3, 2021, we had 27,214,993 common shares issued and
outstanding. Other than Mackenzie Financial Corporation, which owned
3,226,037 shares as of January 31, 2021, representing approximately 11.91%
of the total shares outstanding, to the knowledge of our directors and
executive officers, no other entity or person beneficially owns, or controls or
directs, directly or indirectly, voting securities carrying 10% or more of the
voting rights attached to any class of Kinaxis voting shares.

Registered shareholders and duly appointed
proxyholders will be able to participate in the
meeting, ask questions and vote, all in real
time, provided they are connected to the
internet and comply with all of the
requirements set out in this circular.
Non-registered shareholders who have not duly
appointed themselves as proxyholder will only
be able to attend the meeting as guests, and
will not be able to ask questions or vote at the
meeting.

How to vote
The voting process depends on whether you’re a registered or non-registered
shareholder:
• You’re a non-registered (or beneficial) shareholder if you hold your shares
through an intermediary or nominee like a bank, trust company, securities
broker, clearing agency or other institution. This means the shares are
registered in the name of the intermediary or nominee, and you are the
beneficial owner and have the right to instruct them how to vote your
shares. Your package includes a proxy form signed by your intermediary or a
voting instruction form.
• You’re a registered shareholder if you have a share certificate or a direct
registration system (DRS) statement in your name. Your package includes a
proxy form.

Questions?
Please contact Kingsdale Advisors if you have
questions about the meeting:
Phone 1-855-682-8087
(toll-free in North America)
416-867-2272 (outside North America)
Email

contactus@kingsdaleadvisors.com

NON-REGISTERED SHAREHOLDERS
Most shareholders vote by proxy in advance of the meeting using one of the methods outlined below. However, you can choose
to vote at the meeting or appoint someone else to vote for you.

1. Vote in real time at the meeting
If you want to vote at the meeting, you must appoint yourself as proxyholder. Print your name in the space provided on the
form, then sign and return it following the instructions provided.
After you return your form, you must register with AST. Call 1-866-751-6315 (toll-free in North America) or 1-212-235-5754
(outside North America) or go online to https://lp.astfinancial.com/control-number-request-en.html before 5 p.m. (Eastern
time) on June 18, 2021, or at least two business days before a reconvened meeting if the meeting is postponed or adjourned.
You must do this to receive a control number that allows you to participate in the meeting and vote your shares. Otherwise,
you can only attend as a guest.
You have the right to appoint a person other than the persons named in the voting instruction form to attend and act for you
and on your behalf at the meeting. This person does not need to be a Kinaxis shareholder. Print the person’s name in the space
provided on the form and then sign and return the form following the instructions provided. After you return your form, you
must register this person with AST. Call 1-866-751-6315 (toll-free in North America) or 1-212-235-5754 (outside North America)
or go online to https://lp.astfinancial.com/control-number-request-en.html before 5 p.m. (Eastern time) on June 18, 2021, or
at least two business days before a reconvened meeting if the meeting is postponed or adjourned. You must register this
person with AST so they receive a control number that allows them to participate in the meeting and vote your shares.
Otherwise, they can only attend as a guest.
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(If you think you might miss the meeting, we recommend you send in your voting instructions – see Have someone else vote for
you, below). If you do decide to vote in real time, call AST or your intermediary right away).
When
Tuesday, June 22, 2021
10 a.m. (Eastern time)
How
Go to: https://web.lumiagm.com/421076179
Click I have a control number and enter the control number
Enter the password kinaxis2021 (case sensitive)
Asking questions
You have the right to ask questions on the items of business (see
page 8).
Once you log in, click the chat box icon at the top of your screen to
type your question, then click submit. It’s best to submit questions
before the start of the meeting but you can submit a question at any
time.
A moderator will collect the questions and vet them to make sure
they’re appropriate – this is normal meeting protocol. The moderator
will aggregate questions that are similar, so your question may be
paraphrased when it’s submitted to the chair of the meeting.
Questions will appear on the chair’s screen and he will read each
question for the benefit of all participants before responding to it.

Make sure you log in at least 15 minutes before the
start of the meeting.
You can use the following internet browsers: Chrome,
Firefox, Edge and Safari on your desktop or mobile
device. Check that you have the latest version.
Internal network security protocols (such as firewalls
and VPN connections) can block access to the LUMI
meeting platform, so please use a network that is not
restricted to the security settings of your organization
or disable your VPN setting.
Once you log in to the meeting, be sure to stay
connected to the internet so you can vote your shares
when the balloting begins.

Questions?
If you have any questions, please contact our
transfer agent, AST Trust Company (Canada):
Phone 1-800-387-0825
(toll free in North America)
416 682-3860
(outside North America)
Email

inquiries@astfinancial.com

2. Have someone else vote for you
Indicate your voting instructions on your form, then sign and return the completed form following the instructions provided.
Be sure to allow enough time for AST or your intermediary to receive the form and act on your voting instructions.
About non-registered shareholders
Under securities legislation, beneficial owners of securities can object or
not object to their intermediary disclosing their ownership information
and instruct their intermediary accordingly. These shareholders are
referred to as objecting beneficial owners and non-objecting beneficial
owners.

Please note that, to help do our part to protect the
environment and avoid unnecessary printing, we
aren’t sending the proxy-related materials to
beneficial shareholders who’ve declined to receive
them. This circular and notice of the meeting are
available on our website
(www.kinaxis.com/en/about/investorrelations/financial-reports/).

If you’re a non-objecting beneficial owner, your name and address and
information about your shareholdings have been obtained from your
intermediary in accordance with applicable securities regulatory
requirements. We’re sending the proxy-related materials directly to you
(and not the intermediary holding the shares on your behalf), and assume responsibility for having these materials delivered to
you and executing your proper voting instructions. If your name has been provided to AST you can vote by proxy ahead of the
meeting or you can attend the meeting and vote your shares in real time by appointing yourself as proxyholder or by appointing
someone else to be your proxyholder to attend the meeting and vote your shares for you according to your instructions. Please
return your voting instructions as specified on the form in your package.
If you’re an objecting beneficial owner, you’ve received these materials from your intermediary or an agent like Broadridge
Financial Solutions. Kinaxis has agreed to pay for intermediaries to deliver the proxy-related materials and relevant voting
instruction form to objecting beneficial owners. Your intermediary must receive your voting instructions in order to vote your
shares. Your voting instruction form should also explain how you can vote in real time at the meeting or give proper voting
instructions to your intermediary.

2021 MANAGEMENT INFORMATION CIRCULAR
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REGISTERED SHAREHOLDERS
Most shareholders vote by proxy in advance of the meeting using one of the methods outlined below. However, you can choose
to vote at the virtual meeting or appoint someone else to vote for you.

1. Vote in real time at the meeting
Do not complete the proxy form because your vote will be taken and counted at the meeting.
(If you think you might miss the meeting, you can give us your voting instructions in advance by completing and sending in your
proxy form. If you do log in to the meeting and vote your shares, the voting instructions you sent will be revoked.)
When
Tuesday, June 22, 2021
10 a.m. (Eastern time)
How
Go to: https://web.lumiagm.com/421076179
Click I have a control number and enter the control number printed
on your proxy form
Enter the password kinaxis2021 (case sensitive)
Asking questions
You have the right to ask questions on the items of business (see
page 8).
Once you log in, click the chat box icon at the top of your screen to
type your question, then click submit. It’s best to submit questions
before the start of the meeting but you can submit a question at any
time.
A moderator will collect the questions and vet them to make sure
they’re appropriate – this is normal meeting protocol. The moderator
will aggregate questions that are similar, so your question may be
paraphrased when it’s submitted to the chair of the meeting.
Questions will appear on the chair’s screen and he will read each
question for the benefit of all participants before responding to it.

Make sure you log in at least 15 minutes before the
start of the meeting.
You can use the following internet browsers: (Chrome,
Firefox, Edge and Safari) on your desktop or mobile
device. Check that you have the latest version.
Internal network security protocols (such as firewalls
and VPN connections) can block access to the LUMI
meeting platform, so please use a network that is not
restricted to the security settings of your organization
or disable your VPN setting.
Once you log in to the meeting, be sure to stay
connected to the internet so you can vote your shares
when the balloting begins.

Questions?
If you have any questions, please contact our
transfer agent, AST Trust Company (Canada):
Phone 1-800-387-0825
(toll free in North America)
416 682-3860
(outside North America)
Email

inquiries@astfinancial.com

2. Have someone else vote for you
The Kinaxis representatives named in the proxy form have agreed to serve as your proxyholder.
You have the right to appoint a person other than the persons named in the proxy to attend and act for you and on your
behalf at the meeting. This person does not need to be a shareholder. Print that person’s name in the blank space provided
on the proxy form. After you return your proxy form (see page 7) you will also need to register this person with AST. Call
1-866-751-6315 (toll-free in North America) or 1-212-235-5754 (outside North America) or go online to
https://lp.astfinancial.com/control-number-request-en.html before 5 p.m. (Eastern time) on June 18, 2021, or at least two
business days before a reconvened meeting if the meeting is postponed or adjourned. You must do this so your proxyholder
receives a control number that allows them to participate in the meeting and vote your shares. Otherwise, they can only
attend as a guest. Make sure this person knows that you have appointed them as your proxyholder, and that they must attend
the meeting and vote your shares for your vote to be counted.
Your shares represented by the proxy will be voted or withheld from voting according to your instructions on any ballot that may
be called for, and if you specify a choice with respect to any matter to be acted upon, the shares will be voted accordingly. If you
sign and date the form but do not specify your voting instructions, your proxyholder can vote as they see fit.
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If you appoint the Kinaxis representatives to be your proxyholder and do not specify your voting instructions, or you indicate
more than one choice, the Kinaxis proxyholders will vote:
• FOR each nominated director
• FOR the appointment of KPMG LLP as auditors
• FOR the amendment to our stock option plans
• FOR the amendment to our share unit plan
• FOR our approach to executive pay.
You can read about each item of business beginning on page 8. If there are changes or new items that are properly brought
before the meeting, your proxyholder has the authority to use their best judgment to vote as they see fit.
Complete your proxy and submit your information to AST right away
How to vote by proxy

AST must receive your proxy
by 5 p.m. (Eastern time) on
June 18, 2021, or at least two business
days before the time of the reconvened
meeting if the meeting is postponed or
adjourned.

1. Go online
Go to www.astvotemyproxy.com and follow the instructions. You’ll need your
control number, which is listed on your proxy form.
2. Call
1-888-489-5760 (toll-free in North America)

The chair of the meeting can use
discretion to waive or extend the
proxy cut-off time.

You will need your control number, which is listed on your proxy form.
To vote with your smartphone, scan this QR code:

3. Complete the proxy form and send it by mail, fax or email
Complete, sign and date this form, carefully following the instructions. You can
send it in one of three ways:
Mail your proxy form to our transfer agent, AST Trust Company (Canada), using
the envelope provided, or send it to:
AST Trust Company (Canada)
Proxy Department, P.O. Box 721
Agincourt, ON M1S 0A1
Fax both sides of your proxy form to
1-866-781-3111 toll-free in North America
416-368-2502 from the 416 area code or outside North America
Scan both sides of your proxy form and email it to
proxyvote@astfinancial.com

Changing your vote
If you’re a registered shareholder and you change your mind about how you want to vote your shares, you can revoke your
proxy by providing an executed/signed written notice from you or your authorized attorney in one of the following ways:
• send the notice to our Corporate Secretary c/o AST at Proxy Department, P.O. Box 721 Agincourt, ON M1S 0A1 before
5 p.m. (Eastern time) on June 21, 2021 or on the last business day before the date of the reconvened meeting if the meeting is
postponed or adjourned,
• give the notice to the chair of the meeting before the start of the meeting or the date of the reconvened meeting if the
meeting is postponed or adjourned, or
• in any other matter permitted by law.
If you’re a non-registered shareholder and you change your mind about your voting instructions, contact AST or your
intermediary right away.
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About the meeting
You will vote on five items of business. We must have a quorum for the meeting to proceed, which means there must be at least
two persons present who hold or represent by proxy at least 25% of the common shares that are entitled to be voted at the
meeting.

Items of business
1. RECEIVE THE FINANCIAL STATEMENTS
We will present our audited consolidated financial statements for the fiscal year ended December 31, 2020 and the auditors’
report. This is not a voting item.

2. ELECT DIRECTORS
You will vote on electing eight directors to our board:
John (Ian) Giffen
Robert Courteau
Gillian (Jill) Denham
Angel Mendez

The board recommends you vote FOR
each of the nominated directors.

Pamela Passman
Elizabeth (Betsy) Rafael
Kelly Thomas
John Sicard

All of the nominated directors currently serve on our board and their current term of office will expire at the close of the
meeting. Each of the nominees has expressed their willingness to serve for another term and, if elected, will hold office until the
close of the next annual meeting of shareholders or until a successor is elected or appointed.
You can read about the proposed board and our majority voting policy on page 14 and each nominated director in the profiles
beginning on page 15.

3. APPOINT THE AUDITORS
You will vote on the appointment of our auditors. The board recommends that
KPMG LLP be appointed as our auditors, and hold office until the close of the next
annual meeting of shareholders. This resolution must be approved by at least a
majority of votes cast by shareholders present or represented by proxy at the
meeting.
The table below sets out the fees paid to KPMG LLP in the last two fiscal years:
For the years ended December 31
Audit fees1
for professional services for the audit and interim
reviews of our financial statements
Audit-related fees
for accounting advisory services relating to the
implementation of new accounting standards
Tax fees
for tax advice and tax compliance fees outside the
annual audit
All other fees2
Total

2019
Cdn$321,000

2020
Cdn$486,315

Cdn$19,995

–

–

Cdn$2,675

–
Cdn$340,995

Cdn$100,580
Cdn$589,570

1. Audit fees in 2020 include out-of-pocket costs (such as reimbursed costs, technology and
support/administrative charges) incurred in connection with providing these services.
Audit fees in 2019 do not include out-of-pocket costs.
2. Fees billed by KPMG LLP for advisory services in connection with our enterprise risk management initiative.

KPMG LLP have been our auditors since our inception.
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The board recommends you vote FOR
appointing KPMG LLP as our auditors for
the coming year.

4. APPROVE AN AMENDMENT TO OUR STOCK OPTION PLANS
You will vote on approving an increase to the maximum number of Kinaxis shares
that may be issued under our two current stock option plans – the Canadian resident
stock option plan and the non-Canadian resident stock option plan.

The board recommends you vote FOR
the amendment to our stock option
plans.

Our current stock option plans were adopted by the board of directors on
May 11, 2017 and approved by shareholders at our 2017 annual and special meeting. Our directors, officers, employees and
consultants are all eligible to participate in our stock option plans and receive grants of options.
The maximum number of shares that may be issued under our two current stock option plans is 2,300,000 Kinaxis shares. This
pool or maximum is shared between the Canadian resident stock option plan and the non-Canadian resident stock option plan.
As of May 3, 2021, 2,002,691 Kinaxis shares have been issued or are issuable on the exercise of options granted under our two
current stock option plans. As a result, the remaining pool currently available for future grants of options under our stock option
plans is 297,309 Kinaxis shares. The remaining pool is insufficient to carry out our currently anticipated recruitment and
retention program.
We want to amend our current stock option plans to increase the maximum number of shares reserved for issue from treasury
by 500,000 Kinaxis shares. If this amendment is approved, a maximum of 2,800,000 Kinaxis shares may be issued under our
current stock option plans, of which 2,002,691 Kinaxis shares will be issued or reserved for issuance under granted options and
the remaining pool of 797,309 Kinaxis shares will be available for future grants of options. As is now the case, when any granted
options expire, terminate or become unexerciseable, Kinaxis shares that were otherwise issuable on the exercise of those
options are added back to the maximum number of Kinaxis shares that may be issued under the stock option plans. The stock
option plans provide that the number of Kinaxis shares authorized for issuance under the plans is subject to proportionate
adjustment for stock splits, reverse stock splits, stock dividends and similar events, subject to any required action by our
shareholders. You can read more about our stock option plans beginning on page 58.
The only proposed change to our current stock option plans is the increase to the maximum number of Kinaxis shares that may
be issued, and the plans will otherwise remain the same. Our ongoing ability to grant stock options is integral to our ability to
recruit and retain talent and achieve our business strategy. We have provided additional important information and reasons for
the proposed amendment under Background to the amendment to stock option plans below and in About the revised equity
plans, a letter from our Chair of the board at the beginning of this document.
The rules of the TSX and our current stock option plans provide that any amendment to the stock option plans that increase the
maximum number of Kinaxis shares which may be issued under the plans requires shareholder approval. On May 6, 2021, the
TSX conditionally approved the increase subject to the resolution being approved by a majority of the votes cast by
shareholders at the meeting.
You can vote FOR or AGAINST the following resolution:
RESOLVED that:
1.

Amendments to the Canadian resident stock option plan and the non-Canadian resident stock option plan, each as
adopted and effective as of May 11, 2017 and as amended to date to increase the aggregate number of common shares
of Kinaxis that may be reserved for issuance pursuant to the exercise of options under such plans by 500,000 shares from
2,300,000 to a maximum of 2,800,000 are hereby authorized and approved.

2.

Section 3(a) of the Canadian resident stock option plan is hereby deleted in its entirety and replaced with the following:
“(a) Subject to the provisions of Section 3(b) and Section 10 of the Plan, the maximum aggregate number of Common
Shares that may be reserved for issue, subject to option, and issued under the Plan and the Non-Canadian Resident Stock
Option Plan collectively is Two Million Eight Hundred Thousand (2,800,000) Common Shares (the “Pool”).”

3.

Section 3(a) of the non-Canadian resident stock option plan is hereby deleted in its entirety and replaced with the
following:
“(a) Subject to the provisions of Section 3(b) and Section 10 of the Plan, the maximum aggregate number of Common
Shares that may be reserved for issue, subject to option, and issued under the Plan and the Canadian Stock Option Plan
collectively is Two Million Eight Hundred Thousand (2,800,000) Common Shares (the “Pool”). Incentive Stock Options may
be granted in respect of all of the Common Shares reserved for issue in the Pool.”
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4.

Options granted pursuant to the non-Canadian resident stock option plan may be granted as Incentive Stock Options (as
defined in the Non-Canadian Resident Stock Option Plan) in respect of all of the common shares reserved for issue in the
Pool (as defined in the non-Canadian resident stock option plan).

5.

The stock option plans and any amendment thereto shall remain in full force and effect, except as amended by this
resolution which is deemed to be a part of the stock option plans.

6.

Any officer of Kinaxis is hereby authorized to take such actions as he or she may determine to be necessary or advisable
to implement this resolution, such determination to be conclusively evidenced by such actions.

7.

The directors may revoke this resolution before it is acted upon without further approval of the shareholders.

The resolution must be passed, with or without amendment, by a majority of votes cast by shareholders who vote on the
resolution at the meeting. Our executive officers have a potential interest in the resolution to amend our stock option plans as
they may potentially receive additional grants of options. No shareholders are excluded from voting on the resolution. Our
board recommends that you vote FOR the resolution. If you have not specified how you want your Kinaxis shares voted, the
Kinaxis representatives named in the proxy form will vote FOR the resolution to amend our current stock option plans.
If the proposed amendment is not approved by shareholders, our current stock option plans will continue unamended. In this
situation, after granting 297,309 options, and assuming no options expire or terminate without being exercised, we would be
unable to make any further grants to eligible participants, including our executives, as a component of our long-term incentive
awards. This would require us to provide an alternate form of long-term incentive compensation. Those options currently issued
and outstanding would not be affected.

Background to the amendment to stock option plans
Competition to attract and retain talent in the technology industry is fierce and growing. Equity compensation is a critical
component of a competitive compensation package. Both stock options and share units (RSUs, DSUs and PSUs) are important
elements of our overall incentive programs.
Stock options continue to be the chief recruiting tool for talent among technology companies globally, including our
competitors. We compete in North American and global markets not just to sell our product, but for top innovators to join our
team as executives and employees. Our product is sophisticated and technologically complex and our business requires
personnel that are highly skilled and are globally mobile. To continue to recruit and retain our star talent, we need to offer stock
options as part of our overall compensation program. Our two current stock option plans were adopted by the board of
directors on May 11, 2017, and approved by shareholders at our 2017 annual and special meeting. We also have two legacy
stock option plans (the 2012 plan and the 2010 plan). New grants under our legacy plans ceased in 2017. When we adopted our
current stock option plans in 2017, we aimed to follow best practices in compensation design, based on the feedback we
received from our investors and input from external advisors. Our current stock option plans introduced three key changes
compared to our legacy plans: moving from a rolling plan to a fixed plan, fixing the pool at a significantly lower level than the
pool that would have applied under our previous annual expansion model, and reducing the term of options from 10 years to
five years. While we continue to fit our option grant program within this overall framework, expansion of our business and
workforce has necessitated an increase of 500,000 Kinaxis shares to our stock option pool in order to maintain the continuity of
our recruiting and retention programs.
The table below shows the number of Kinaxis shares available for future grants of stock options as of May 3, 2021:
Maximum Kinaxis shares reserved for issue as of May 3, 2021

LESS Kinaxis shares issued or reserved for issuance under stock options
outstanding as of May 3, 2021
Kinaxis shares available for future grants of stock options as of May 3, 2021
PLUS the proposed increase in Kinaxis shares reserved for issue
(approximately 2% of our total shares issued and outstanding as of
May 3, 2021)
Kinaxis shares available for future grants of stock options if amendments to
the current stock option plans are approved
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Current stock option plans
Legacy stock plans
Total
Current stock option plans
Legacy stock plans
Total

2,300,000
631,714
2,931,714
2,002,691
631,714
2,634,405
297,309
500,000

797.309

The next table shows the breakdown of the number of Kinaxis shares that would be reserved for issue under our current stock
option plans if the proposed amendments to our current stock option plans are approved, and the portion they would represent
of our total shares issued and outstanding as of May 3, 2021:

Proposed increase in Kinaxis shares reserved for issue
Total number of Kinaxis shares reserved for issue under our current stock option plans,
including the proposed increase

Number of Kinaxis shares
reserved for issue
500,000
2,800,000

% of Kinaxis shares issued and
outstanding as of May 3, 2021
2%
10%

5. APPROVE AN AMENDMENT TO OUR SHARE UNIT PLAN
You will vote on approving an increase to the maximum number of Kinaxis shares
that may be issued under our share unit plan. We can grant RSUs, DSUs and PSUs
under our share unit plan.

The board recommends you vote FOR
the amendment to our share unit plan.

Our share unit plan was adopted by the board of directors on May 30, 2014 before our initial public offering (IPO). Our directors,
officers and employees are all eligible to participate in our share unit plan and receive grants of units.
The maximum number of Kinaxis shares that may be issued under our share unit plan is 750,000 Kinaxis shares. Units granted
under our share unit plan may be settled either in Kinaxis shares or in cash, or a combination of shares and cash, as determined
by the compensation committee of the board. As of May 3, 2021, 410,389 Kinaxis shares have been issued on the settlement of
share units and there are 249,387 share units outstanding. Assuming all existing share units are settled in Kinaxis shares, the
remaining pool currently available to settle future grants of share units is 90,224 Kinaxis shares.
We want to amend our share unit plan to increase the maximum number of shares reserved for issue from treasury by 500,000
Kinaxis shares. If this amendment is approved, a maximum of 1,250,000 Kinaxis shares may be issued under our share unit plan.
Section 4.5 of the share unit plan provides that this maximum number is subject to adjustment for subdivision, consolidation
and similar events, subject in each case to receiving any necessary regulatory approvals including any required approvals of the
TSX. You can read more about our share unit plan beginning on page 58.
The only proposed change to our share unit plan is the increase to the maximum number of Kinaxis shares that may be issued,
and the plan will otherwise remain the same. The increase is necessary as our board wishes to shift some of the focus of our
equity compensation program to share units, and in particular to PSUs that have performance conditions. We have provided
additional important information and reasons for the proposed amendment under the heading Background to the share unit
plan amendment below and in About the revised equity plans, a letter from our Chair of the board at the beginning of this
document.
The rules of the TSX and our share unit plan provide that any amendment that increases the maximum number of Kinaxis shares
which may be issued under the plan requires shareholder approval. On May 6, 2021, the TSX conditionally approved the
increase subject to the resolution being approved by a majority of the votes cast by shareholders at the meeting.
You can vote FOR or AGAINST the following resolution:
RESOLVED that:
1.

An amendment to our share unit plan as adopted and effective as of May 30, 2014 to increase the aggregate number of
common shares that may be reserved for issuance thereunder by 500,000 common shares from 750,000 to a maximum
of 1,250,000 common shares is hereby authorized and approved.

2.

Section 2.2 of the share unit plan is hereby deleted in its entirety and replaced with the following:
“Subject to 4.5, the maximum aggregate number of Shares issuable from treasury by Kinaxis pursuant to the Plan shall
be 1,250,000.”

3.

The share unit plan and any amendment thereto shall remain in full force and effect, except as amended by this
resolution which is deemed to be a part of the share unit plan.

4.

Any officer of Kinaxis is hereby authorized to take such actions as he or she may determine to be necessary or advisable
to implement this resolution, such determination to be conclusively evidenced by the taking of any such actions.

5.

The directors may revoke this resolution before it is acted upon without further approval of the shareholders.

2021 MANAGEMENT INFORMATION CIRCULAR

11

The resolution must be passed, with or without amendment, by a majority of votes cast by shareholders who vote on the
resolution at the meeting. Our directors and executive officers have a potential interest in the resolution to amend our share
unit plan as they may potentially receive additional grants of units. No shareholders are excluded from voting on the resolution.
Our board recommends that you vote FOR the resolution. If you have not specified how you want your Kinaxis shares voted, the
Kinaxis representatives named in the proxy form will vote FOR the resolution to amend our share unit plan.
If the proposed amendment is not approved by shareholders, our share unit plan will continue unamended and we would be
limited to the current maximum of 750,000 Kinaxis shares that may be issued under the plan, less 659,776 Kinaxis shares issued
to date. No existing share unit grants would be affected. If the proposed amendment is not approved, the board’s ability to shift
the focus of our equity compensation programs to PSUs may be adversely affected.

Background to the share unit plan amendment
We introduced the share unit plan in 2014, when we completed our IPO. We expect share units to become an increasingly
prominent component of our equity compensation program. Historically we have awarded restricted share units (RSUs) to
executives and deferred share units (DSUs) to directors. RSUs and DSUs vest based on continued serviced and do not involve
performance-based vesting. We began awarding performance share units (PSUs) to executives in 2021 to provide greater
emphasis on performance based long-term incentives. Our shift to PSUs is intended to increase the alignment of our executive
compensation program with the interests of our shareholders.
The table below shows the number of Kinaxis shares available for future grants of share units as of May 3, 2021:
Maximum Kinaxis shares reserved for issue as of May 3, 2021
LESS Kinaxis shares issued and subject to share units outstanding as of May 3,
2021
Kinaxis shares available for future grants of share units as of May 3, 2021
PLUS the proposed increase in Kinaxis shares reserved for issue
(approximately 2% of our total shares issued and outstanding as of May 3,
2021)
Kinaxis shares available for future grants of share units if amendment to the
share unit plan is approved

750,000
659,776
90,224
500,000

590,224

The next table shows the breakdown of the number of Kinaxis shares that would be reserved for issue under our share unit plan
if the proposed amendment to our share unit plan is approved, and the portion they would represent of our total shares issued
and outstanding as of May 3, 2021:

Proposed increase in Kinaxis shares reserved for issue
Total number of Kinaxis shares reserved for issue under our share unit plan, including the
proposed increase

6.

Number of Kinaxis shares
reserved for issue
500,000
1,250,000

% of Kinaxis shares issued and
outstanding as of May 3, 2021
2%
5%

HAVE A SAY ON EXECUTIVE PAY

We hold an annual ‘say on pay’ vote for shareholders to demonstrate our
commitment to strong corporate governance and open communication with
shareholders.

The board recommends you vote FOR
the non-binding ‘say on pay’ advisory
vote as described in this circular.

As this is an advisory vote, the results are not binding on the board. The board will,
however, take the results into account when considering our compensation policies, practices and decisions in the future as well
as topics for discussion in their engagement with shareholders.
Our philosophy is to pay fair, reasonable and competitive compensation with a significant at risk equity-based component to
align the interests of our executives and shareholders. We believe our executive compensation policies and practices are sound
and support the future growth and success of Kinaxis. Last year we held our first ‘say on pay’ vote and 91.32% of the votes cast
were FOR our approach to executive compensation.
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You can vote FOR or AGAINST the following resolution:
RESOLVED:
On an advisory basis and not to diminish the role and responsibilities of the board of directors of Kinaxis, that the
shareholders accept the approach to executive compensation as described in the compensation discussion and
analysis section of the Kinaxis management information circular relating to the 2021 annual and special meeting of
shareholders.
You can read more about executive compensation at Kinaxis beginning on page 43.

7. OTHER BUSINESS
Management is not aware of any amendments, variations or other matters to be brought before the meeting. However, if any
other matters properly come before the meeting, your proxyholder will vote using their best judgment.

About material interests

Shareholder proposals

Other than as described above, no director, executive officer, or any person who has
held the position since the beginning of our last financial year, nor any of their
associates or affiliates, has a direct or indirect material interest, by way of beneficial
ownership of securities or otherwise, in any item of business (other than the election of
directors or the appointment of the auditors).

We did not receive any shareholder
proposals for our 2021 meeting.

In addition, to our knowledge, no director, executive officer or any of their associates or
affiliates, or any informed person of Kinaxis as defined by National Instrument 51-102 –
Continuous Disclosure Obligations has a direct or indirect material interest in any
transaction since the beginning of our most recently completed financial year or in any
proposed transaction which has materially affected or would materially affect Kinaxis or
any of our subsidiaries.

Under the CBCA, shareholder
proposals must be received by
February 3, 2022 to be included in our
2022 management information
circular. See page 35 for details about
submitting a shareholder proposal and
our advance notice requirements,
including for nominating a director.
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About the nominated directors
Shareholders will elect eight directors to our board this year.
All of the nominated directors currently serve on the board and their current term
will expire at the close of the meeting. Each has expressed their willingness to serve
for another term. Elected directors will hold office until the close of the next annual
meeting of shareholders or until a successor is elected or appointed. All are
independent except John Sicard because of his position as President and CEO of
Kinaxis (see page 28 to read more about director independence).
The nominated directors are qualified and bring a strong mix of diverse skills,
experience and expertise to the Kinaxis board, all critical for providing strong
stewardship on behalf of shareholders.

Majority voting
We believe that each director should
have the confidence and support of
shareholders. Subject to the usual
exceptions, our majority voting policy
requires a director who receives more
withheld than for votes to tender their
resignation immediately (see page 34).

100%

100%

38%

4.3

100%

100%

senior leadership
experience

public company
experience

gender
diversity

years
average tenure

governance
experience

technology
experience

EQUITY OWNERSHIP
All the nominees own Kinaxis equity and/or options to acquire Kinaxis equity, which gives them a vested interest in our future
success (see page 37 to read about our director share ownership policy). None of the nominees beneficially owns, or controls or
directs, directly or indirectly, any voting securities of our subsidiaries.
The director profiles that follow include the Kinaxis equity that each director beneficially owns, directly or indirectly, or controls
or directs. Market values are based on Cdn$156.97, the closing price of Kinaxis common shares on the TSX on May 3, 2021 and
converted to U.S. dollars using the Bank of Canada exchange rate that day (Cdn$1.00 = US$0.8144).

BOARD INTERLOCKS
Two of the nominated directors serve together on another public company board – Robert Courteau and Gillian (Jill) Denham
are members of the board of directors of Morneau Shepell Inc.

OVERBOARDING
We do not limit the number of boards our directors can serve on, but they must commit the necessary time and energy to
serving on the Kinaxis board and fulfill their responsibilities.
You can read more about our expectations of directors beginning on page 36.

MEETING ATTENDANCE
The table below is a summary of the 2020 board and board committee meeting attendance. You can find the 2020 attendance
record for each director on page 37.

Board
Audit committee
Compensation committee
Nominating and governance committee
Total
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Number of
meetings
7
4
5
4
20

Overall meeting
attendance
100%
100%
100%
100%
100%

JOHN (IAN) GIFFEN, FCPA, CPA, CF
Chair of the Board
Toronto, Ontario, Canada
Age: 63
Director since: July 20, 2010
2020 votes for: 99.59%
Independent

Board committees
Audit
Nominating and governance

Ian Giffen has been a director of Kinaxis since 2010 and is currently Chair of our Board.
He is also a director of a number of other private companies. In addition, Mr. Giffen is a
member of the board of directors of the CSA Group, a global standards organization
dedicated to safety, social good and sustainability.
Since 1996, Mr. Giffen has advised private venture investment funds, and has served on
the boards of over 25 public and private companies including Macromedia Inc. (from
1997 to 2005 until it was sold to Adobe Systems Inc. for $4 billion), Ruggedcom Inc., MKS
Inc., Descartes Systems Group Inc. (chair), Absolute Software Inc., Corel Corporation Inc.,
Certicom Corporation Inc., Financial Models Inc., 724 Solutions Inc. (chair), Sierra Systems
Group Inc., and Open Text Corporation Inc.
Mr. Giffen is a Chartered Professional Accountant with a designation in corporate
finance, and a Fellow of the Institute of Chartered Accountants of Ontario (CPA Ontario),
and worked for KPMG in Glasgow from 1978 to 1982.

Skills and experience
•
•
•
•
•
•
•
•
•

Accounting and finance
CEO/Senior management
Public company
Governance
Human resources/Compensation
Investing banking/M&A
Risk management
Technology
Sustainability/ESG

Other public company boards (last five years)
Absolute Software Inc. (2008-2018)

Other current boards
CAMH
Stratford Festival, board of governors
CSA Group Inc.
D2L

Education
Bachelor of Arts in Business Administration, University of Strathclyde, Glasgow
Chartered Professional Accountant, designation in Corporate Finance

2020 Meeting attendance
Board of directors
Audit committee
Nominating and governance committee
Total

7/7
4/4
4/4
15/15

100%
100%
100%
100%

Total
market value
$4,852,404

Meets share ownership
requirement
yes

Kinaxis shareholdings (as at May 3, 2021)
Shares
20,500

DSUs
17,458

Total
37,958

Mr. Giffen also holds 20,000 stock options (see page 41 for option-based awards
as of December 31, 2020).
Note:
Mr. Giffen became a director of Syncapse Corp. (Syncapse), a private social media marketing management company, in May 2010 and
resigned shortly before the appointment of a receiver in July 2013. The assets of Syncapse were subsequently sold under receivership.

2021 MANAGEMENT INFORMATION CIRCULAR

15

ROBERT COURTEAU
Business executive and corporate director
Toronto, Ontario, Canada
Age: 65
Director since: December 20, 2016
2020 votes for: 99.29%
Independent

Board committees
Audit
Compensation

Robert Courteau is an accomplished senior executive with extensive experience in
leading new business initiatives and achieving growth objectives with some of the
world’s foremost companies. Most recently, Mr. Courteau was the CEO of Altus Group
Limited (September 2012 to September 2020), a leading provider of independent
advisory services, software and data solutions to the global commercial real estate
industry. Prior to that, he was President of SAP North America, a global market leader in
enterprise application software, with other previous roles including COO of its Global
Customer Operations.
Mr. Courteau has been an active board member of numerous North American not-forprofit organizations and has served on the boards of several publicly traded
organizations.

Other public company boards (last five years)
Morneau Shepell Inc. (TSX) (since October 2020)
Altus Group Limited (TSX) (September 2012 to September 30, 2020)
Real Matters Inc. (TSX) (January 2013 to January 31, 2019)

Education
Bachelor of Commerce, Concordia University
Honorary Doctorate of Laws, Concordia University

2020 Meeting attendance
Board of directors
Audit committee
Compensation committee
Total

7/7
4/4
5/5
11/11

100%
100%
100%
100%

Total
market value
$1,347,521

Meets share ownership
requirement
yes

Kinaxis shareholdings (as at May 3, 2021)
Shares
–

DSUs
10,541

Total
10,541

Mr. Courteau also holds 30,000 stock options (see page 41 for option-based awards
as of December 31, 2020).
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Skills and experience
•
•
•
•
•
•
•
•

Accounting and finance
CEO/Senior management
Public company
Governance
Human resources/Compensation
Investment banking/M&A
Risk management
Technology

GILLIAN (JILL) DENHAM
Business executive and corporate director
Toronto, Ontario, Canada
Age: 60
Director since: August 3, 2016
2020 votes for: 99.92%
Independent

Board committees
Audit
Compensation (chair since June 15, 2018)
Nominating and governance

Jill Denham has over 20 years of experience in the financial services industry and brings
a diverse skillset to the Kinaxis board. Since June 2018, Ms. Denham has been President
of Authentum Partners Ltd., a company that invests in technology and related companies
and provides advisory services.
During a 20-plus year career at Canadian Imperial Bank of Commerce, she held various
key positions, including Vice Chair, CIBC Retail Markets.

Other public company boards (last five years)
Canaccord Genuity Group Inc. (TSX) (since August 2020) (Lead Director)
Morneau Shepell Inc. (TSX) (since October 2008) (chair of the board since October 2015)
(audit committee from 2008 to 2015)
Canadian Pacific Railway Limited (TSX, NYSE) (since September 2016) (audit and finance
committee, risk and sustainability committee)
National Bank of Canada (TSX) (October 2010 to April 2020) (human resources committee)
Markit Ltd. (NYSE) (2013 to July 2016) (governance committee, human resources committee,
compensation committee)
Penn West Petroleum Ltd. (TSX) (2012 to June 2016) (governance committee, audit committee
and human resources and compensation committee (chair from 2014 to 2015))

Skills and experience
•
•
•
•
•
•
•
•
•

Accounting and finance
CEO/Senior management
Public company
Governance
Human resources/Compensation
Investment banking/M&A
Risk management
Technology
Sustainability/ESG

Education
Honours Business Administration (HBA), Ivey Business School, Western University
Masters of Business Administration (MBA), Harvard Business School

2020 Meeting attendance
Board of directors
Audit committee
Compensation committee
Nominating and governance committee
Total

7/7
4/4
5/5
4/4
20/20

100%
100%
100%
100%
100%

Total
market value
$1,347,521

Meets share ownership
requirement
yes

Kinaxis shareholdings (as at May 3, 2021)
Shares
–

DSUs
10,541

Total
10,541

Ms. Denham also holds 30,000 stock options (see page 41 for option-based awards
as of December 31, 2020).
Note:
Ms. Denham was a member of the board of directors of Penn West Petroleum Ltd. from June 13, 2012 to June 23, 2016.
Penn West Petroleum Ltd. was subject to a management cease trade order from the Alberta Securities Commission and a
substantially similar cease trade order from the Ontario Securities Commission following the July 2014 announcement by
Penn West Petroleum Ltd. of the review of some of its accounting practices and its decision to restate its financial
statements. The cease trade orders ended on September 23, 2014.
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ANGEL MENDEZ
Business executive and corporate director
Rancho Sante Fe, California, U.S.A.
Age: 60
Director since: January 3, 2016
2020 votes for: 99.51%
Independent

Board committees
Compensation
Nominating and governance (chair since August 11, 2016)

Angel Mendez was the Chief Operating Officer at HERE (August 2016 to June 2020), a
mapping and location data technology platform. As COO, Mr. Mendez was responsible
for the strategic and operational execution of HERE’s core business, with a particular
emphasis on operational excellence, business process innovation and systems
automation.

Skills and experience
•
•
•
•
•
•
•
•
•

Mr. Mendez has over 30 years of management expertise with some of the world’s leading
companies. Most recently, he served as Senior Vice President, Cisco Transformation
(September 2011 to March 2015), leading the Accelerated Cisco Transformation Program,
a multi-year effort that reinvented Cisco’s business model and enabled significant
increases in growth and shareholder value. Prior to this role, Mr. Mendez led Cisco’s
Customer Value Chain Management organization (November 2008 to September 2011),
responsible for corporate quality assurance, demand management, new product
introduction, strategic sourcing, manufacturing, logistics, and customer service. Prior to
joining Cisco in 2005, Mr. Mendez served as Senior Vice President of Global Operations for
Palm Computing Inc., where he led the company’s operational turnaround. Mr. Mendez
began his career at General Electric Company, serving 11 years in increasingly responsible
assignments. Following General Electric, he served in senior executive roles at AlliedSignal Inc.,
Citigroup Inc. and Gateway, Inc.

Other public company boards (last five years)
–

Other current boards
Association of Governing Boards of Universities and Colleges
Lafayette College Board of Trustees (chair, Committee on Trustees and Governance)
LevaData, Inc. (since August 2020) (executive chairman)
P33 Chicago (since August 2020)

Education
Bachelor of Science (electrical engineering), Lafayette College, Pennsylvania
Masters of Business Administration, The Crummer School, Rollins College, Florida

2020 Meeting attendance
Board of directors
Compensation committee
Nominating and governance committee
Total

7/7
5/5
4/4
16/16

100%
100%
100%
100%

Total
market value
$1,848,255

Meets share ownership
requirement
yes

Kinaxis shareholdings (as at May 3, 2021)
Shares
–

DSUs
14,458

Total
14,458

Mr. Mendez also holds 30,000 stock options (see page 41 for option-based awards
as of December 31, 2020).
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CEO/Senior management
Public company
Governance
Human resources/Compensation
Investment banking/M&A
Risk management
Technology
Supply chain
Sustainability/ESG

PAMELA PASSMAN
Lawyer and corporate director
Washington, D.C., U.S.A.
Age: 59
Director since: August 2, 2018
2020 votes for: 99.96%
Independent

Board committees
Nominating and governance

Pamela Passman brings Kinaxis both top-level industry and global risk management
experience. Ms. Passman culminated a 15-year career at Microsoft as Corporate Vice
President and Deputy General Counsel, Global Corporate and Regulatory Affairs. She
advised the Microsoft board and led the company’s regulatory compliance in over 100
countries, addressing a range of privacy, security and other issues related to cloud
computing, and its government relations, corporate philanthropic and citizenship work.
Ms. Passman was the Vice-Chair of the Ethisphere Institute and President of the Center
for Responsible Enterprise and Trade, organizations that work with global companies
to advance risk management internally and with their supply chains. She is a Senior
Associate (Non-Resident) at the Center for International and Strategic Studies. She is also
a Senior Advisor with APCO Worldwide, a global public affairs firm and a position she has
held since May 2020.

Skills and experience
•
•
•
•
•
•
•
•

CEO/Senior management
Public company
Governance
Human resources/Compensation
Risk management
Technology
Supply chain
Sustainability/ESG

Other public company boards (last five years)
–

Other current boards
Member, Nominating and Governance Committee, Council on Foreign Relations
Lafayette College Board of Trustees (also serves as Chair of Student Life Committee)
Kids in Need of Defense (KIND) (also serves as Vice-Chair)

Education
Bachelor of Arts (government and law), Lafayette College
J.D., University of Virginia School of Law

2020 Meeting attendance
Board of directors
Nominating and governance committee
Total

7/7
4/4
11/11

100%
100%
100%

Total
market value
$708,468

Meets share ownership
requirement
yes

Kinaxis shareholdings (as at May 3, 2021)
Shares
–

DSUs
5,542

Total
5,542

Ms. Passman also holds 15,000 stock options (see page 41 for option-based awards
as of December 31, 2020).
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ELIZABETH (BETSY) RAFAEL, CPA
Corporate director
Monte Sereno, California, USA
Age: 60
Director since: February 25, 2020
2020 votes for: 99.96%
Independent

Board committees
Audit (as of February 26, 2020, chair since August 6, 2020)

Betsy Rafael has over 30 years of executive financial experience in the technology
industry. Ms. Rafael completed a five-year tenure at Apple as Vice President and
Corporate Controller and Principal Accounting Executive, retiring in October 2012. Ms.
Rafael also enjoyed a successful career at Cisco Systems, which spanned 2002 to 2007,
where she was Vice President, Corporate Finance and also served as Vice President,
Corporate Controller and Principal Accounting Officer.
Ms. Rafael has been a member of several boards of directors including PalmSource Inc.
and those listed below.

Other public company boards (last five years)
Proofpoint, Inc. (NASDAQ) (since February 2021) (chair, audit committee)
Autodesk, Inc. (NASDAQ) (since September 2013) (chair, audit committee)
Shutterfly, Inc. (NASDAQ) (2016 to 2019)
GoDaddy Inc. (NASDAQ) (2014 to 2018)
Echelon Corporation (NASDAQ) (2005 to 2018)

Education
Bachelor of Science (accounting), Santa Clara University
Certified Public Accountant

2020 Meeting attendance
Board of directors1
Audit committee2
Total

6/6
3/3
9/9

100%
100%
100%

1. Ms. Rafael joined the board of directors on February 25, 2020 after the first 2020 board meeting.
2. Ms. Rafael joined the audit committee on February 26, 2020 after the first 2020 audit committee meeting.

Kinaxis shareholdings (as at May 3, 2021)
Shares
–

DSUs
1,359

Total
1,359

Total
market value
$173,729

Meets share ownership
requirement
has until February 25, 2025
to meet the requirement
(see page 37)

Ms. Rafael holds 12,500 stock options (see page 41 for option-based awards as of
December 31, 2020).
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Skills and experience
•
•
•
•
•
•
•
•
•

Accounting and finance
CEO/Senior management
Public company
Governance
Human Resources/Compensation
Investment banking/M&A
Risk management
Technology
Sustainability/ESG

KELLY THOMAS
Business executive and corporate director
Birmingham, Michigan, U.S.A.
Age: 59
Director since: August 2, 2018
2020 votes for: 99.51%
Independent

Board committees
Audit (since March 1, 2019)
Compensation

Kelly Thomas has more than 30 years of experience in leading teams in design,
development, sales, and delivery of supply chain management and manufacturing
execution solutions. He is currently CEO of Worldlocity, a research and advisory firm,
specializing in supply chain management software.
Previously, Mr. Thomas was Chief Product Officer of JDA Software, a leading supply chain
management software company. Prior to that, he was with i2 Technologies, where he
held a number of executive positions, including SVP of product strategy and SVP and GM
of the manufacturing sector. Prior to that, Mr. Thomas was with EDS, where he held a
number of technology leadership positions. Mr. Thomas is a former board member of the
Supply Chain Council.

Skills and experience
•
•
•
•
•
•
•
•

Accounting and finance
CEO/Senior management
Public company
Governance
Human resources/Compensation
Technology
Supply chain
Sustainability/ESG

Other public company boards (last five years)
–

Education
Bachelor of Science (chemical engineering), Rutgers University (Slade Scholar)

2020 Meeting attendance
Board of directors
Audit committee
Compensation committee
Total

7/7
4/4
5/5
16/16

100%
100%
100%
100%

Total
market value
$708,468

Meets share ownership
requirement
yes

Kinaxis shareholdings (as at May 3, 2021)
Shares
–

DSUs
5,542

Total
5,542

Mr. Thomas also holds 15,000 stock options (see page 41 for option-based awards
as of December 31, 2020).
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JOHN SICARD
President and CEO, Kinaxis Inc.
Ottawa, Ontario, Canada
Age: 58
Director since: January 2, 2016
2020 votes for: 99.81%
Not independent

Board committees
–

John Sicard was appointed President and CEO of Kinaxis Inc. on January 1, 2016. Prior
to moving into his current role, Mr. Sicard had over 20 years’ tenure at Kinaxis. Mr.
Sicard first started at the company as a key contributor to the architecture and
development of Kinaxis’ supply chain management solutions in early 1994, and has
since held a number of senior management roles in development, professional
services, business consulting, sales, marketing and customer support, including as
Executive Vice President of Marketing and Development, Chief Operating Officer and
Chief Strategy Officer.

Skills and experience
•
•
•
•
•
•

Before joining Kinaxis in 1994, Mr. Sicard held senior software architect positions in
research and development at FastMAN Software Systems Inc. (also known as Promira
Software Inc. before being purchased by Manugistics Group Inc.) and Monenco Agra
Inc.

Other public company boards (last five years)
Orthofix International N.V. (NASDAQ) (since March 2018)

Education
Bachelor of Computer Science, Concordia University
Advanced Management Program, Harvard Business School

2020 Meeting attendance
Board of directors
Total

7/7
7/7

100%
100%

Total
market value
$41,583,911

Meets share ownership
requirement
yes

Kinaxis shareholdings (as at May 3, 2021)
Shares
284,864

Restricted share
units (RSUs
35,348

Performance share
units (PSUs)
8,608

Total
328,820

Mr. Sicard also holds 469,173 stock options (see page 57 for option-based awards as of
December 31, 2020). He does not receive any director compensation (see page 40). You
can read more about his share ownership on page 48.
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CEO/Senior management
Public company
Governance
Human resources/Compensation
Technology
Supply chain

Board committees
The board has three standing committees to help it fulfill its duties and responsibilities and ensure proper oversight
from day to day.
Each committee reviews and approves its charter annually and copies are available on our website
(www.kinaxis.com).

AUDIT COMMITTEE
100% independent
Met four times in
2020

Betsy Rafael, CPA (chair)
Robert Courteau
Jill Denham
Ian Giffen, FCPA, CPA, CF
Kelly Thomas

All five members of the audit committee have experience reviewing financial statements and dealing with related accounting and auditing
issues. Each member is financially literate within the meaning of National Instrument 52-110 – Audit Committees. This means each member
is able to read and understand a set of financial statements that are similar in the breadth and level of complexity of accounting issues that
can reasonably be expected to be raised by Kinaxis financial statements. You can read about each committee member in the profiles of the
nominated directors beginning on page 15.
The audit committee assists the board in fulfilling its financial oversight obligations by:
• overseeing the integrity of our financial statements and financial reporting process, including the audit process and our internal
accounting controls and procedures and compliance with related legal and regulatory requirements
• overseeing the qualifications and independence of our external auditors
• overseeing the work of our financial management and external auditors
• providing an open avenue of communication between the external auditors, the board and management.
The audit committee reviews any related party transactions, discusses the business rationale for these transactions and determines
whether the transactions have been appropriately disclosed. It also oversees cybersecurity and privacy risks and regularly reviews these
matters with management. You can read more about risk management on page 32.
The board approved the audit committee’s recommendations for the appointment and compensation of the external auditors in 2020.
You can find more information about the audit committee in our AIF under Audit Committee and in the Appendix A to the AIF. That
disclosure is incorporated by reference into, and forms an integral part of, this circular. The AIF is available on our website
(www.kinaxis.com) and on SEDAR (www.sedar.com). You can also write to us at 700 Silver Seven Road, Ottawa, ON K2V 1C3, Attention:
Investor Relations to receive a free printed copy of the AIF.
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COMPENSATION COMMITTEE
100% independent
Met five times in
2020

Jill Denham (chair)
Robert Courteau
Angel Mendez
Kelly Thomas

All four members have extensive experience as senior executives and/or directors of several public companies. Jill Denham, the committee
chair, also has specific compensation committee experience serving as a member of National Bank of Canada’s Human Resources
Committee, a member of Penn West Petroleum’s Human Resources and Compensation Committee and a member of Markit Ltd.’s Human
Resources Committee and Compensation Committee. Each member, through their previous work experience and board memberships,
have the skills and experience to enable the committee to properly oversee the human resources function and our compensation program
and practices and make sound decisions relating to executive compensation.
The compensation committee assists the board in fulfilling its oversight of human resources and compensation policies and processes. The
committee is primarily responsible for making recommendations to the board about:
• compensation policies and guidelines
• management incentive and perquisite plans and any non-standard remuneration plans
• executive compensation
• board compensation matters.
The committee is specifically responsible for making recommendations to the board about:
• the goals and objectives for the CEO
• the CEO’s performance and compensation, including incentive awards
• the CEO’s performance assessments of the other senior executives and compensation recommendations
• our compensation philosophy and changes
• our incentive compensation and equity-based plans, the bonus pools
• our executive compensation disclosure
• results of the periodic reviews of executive and board compensation.
You can read more about the compensation committee and compensation governance at Kinaxis beginning on page 44.

NOMINATING AND GOVERNANCE COMMITTEE
100% independent
Met four times in
2020

Angel Mendez (chair)
Jill Denham
Ian Giffen
Pamela Passman

All four members of the nominating and governance committee bring corporate governance experience from prior roles as senior business
executives and serving on other boards.
The nominating and governance committee assists the board in fulfilling its oversight responsibility for ensuring that our strategic direction
is reviewed annually and that our board and each committee carry out their respective functions in accordance with an appropriate
process.
The committee is responsible for:
• recommending board and committee processes to ensure proper functioning and fulfilment of their duties and responsibilities
• developing the board assessment process and assessing the effectiveness of our board as a whole, each board committee and the
contribution of each director
• identifying, recruiting and nominating director candidates
• developing the director development program, including orientation and continuing education
• reviewing the composition of the board including the competencies, skills, personal attributes and diversity (gender and other
characteristics)
• overseeing all environmental, social and governance (ESG) matters
• reviewing our corporate governance policies and practices and recommending any new principles or best practices to the board.
You can read more about the board and governance at Kinaxis beginning on page 26.
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Governance at Kinaxis
We recognize that good corporate governance plays an important role
in our overall success and in enhancing shareholder value.
Our governance framework is based on sound corporate governance
policies and practices. In 2021 we increased the share ownership
guidelines for executives to enhance our compensation practices and
support good governance (see page 48).

Where to find it
26 About the board
26 Structure and size
26 Composition and independence
29 Role of the board and key priorities
36 Our expectations of directors
40 Director compensation
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About the board
Structure and size
Shareholders

Elect the board
Our majority voting policy ensures our directors have the confidence
and support of shareholders (see page 34)

Board of
directors

Supervises the management of the business and our affairs and is
responsible for overall stewardship of Kinaxis
A copy of the board’s mandate is set out in the Appendix and is also
available on our website (www.kinaxis.com).

Board
committees

Three independent standing committees help the board carry out its
responsibilities:
• audit committee
• compensation committee
• nominating and governance committee

Formal position
descriptions
The board has approved
written position descriptions
for our chair, the chair of
each board committee and
our CEO. These are available
on our website.

You can read about each committee beginning on page 23.
Copies of the committee charters are available on our website.
Our articles state that we can have between three and 10 directors on our board, as determined by the board of directors. In
addition, in accordance with the CBCA, the board can appoint directors to hold office until the close of the next annual meeting
of shareholders, as long as the number appointed is not more than one-third of the number of directors elected at the previous
annual meeting of shareholders.

Composition and independence
We’re committed to assembling a strong and engaged board of qualified and experienced directors who ensure strong
stewardship and carry out their duties and responsibilities effectively.

DIVERSITY
We believe that diversity and inclusion at all levels leads to a more innovative – one of our core strategic pillars – and a more
successful company. We have taken steps in the past year to make our approach to diversity and inclusion more formal.

Board diversity
The board first adopted a diversity policy in August 2018, and updated it in 2020. The policy sets out the importance of diversity
by gender, age, disability, sexual orientation, geographic representation, Indigenous status, and ethnicity (visible minorities),
and the nominating and governance committee takes these into consideration when assessing board effectiveness and board
nominations (see page 34).
The nominating and governance committee is responsible for annually monitoring the implementation of the policy and
reviewing its content as well as assessing the effectiveness of the nomination process at achieving the diversity objectives
outlined in the policy. The nominating and governance committee reviews board diversity every year and agrees on appropriate
targets and measurable objectives.
Gender diversity
The nominating and governance committee currently has a target of at least 25% women on the board, and we’ve exceeded
that goal. As of May 3, 2021, three of our eight directors (38%) are women. The table below sets out the change in female
representation on the board over the past four years as disclosed in prior circulars.
Number of female directors
% of female directors
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2018
1
17%

2019
2
29%

2020
3
38%

2021
3
38%

Indigenous groups, persons with disabilities and members of visible minorities
The nominating and governance committee has not set specific targets for the representation of persons from Indigenous
groups, persons with disabilities and members of visible minorities on the board. The committee continues to evaluate the
possibility of establishing targets for the representation of these groups in accordance with the policy. We do, however,
recognize the important role that members of these groups, with appropriate and relevant skills and experience, can play in
contributing different views and perspectives to the board. As at May 3, 2021, the board had no representation from Indigenous
groups (0%), persons with disabilities (0%) or visible minorities (0%).

Management diversity
We adopted a management diversity policy in 2020, which sets out the importance
of diversity by gender, age, disability, sexual orientation, geographic representation,
Indigenous status and ethnicity. In 2020 we launched our first voluntary companywide inclusion and diversity survey to support the policy and had an average
response of 77%.
The table below shows the data we have for representation of different groups
across the organization. We’re working on tracking more data, while being mindful
of legal constraints in all of our jurisdictions.
Visible
minorities
(as of December 31, 2020)
All employees
Management
(team lead or above)
Senior management
(directors and above)
Executive team
(reports directly to the CEO)

Indigenous
groups

LGBTQ+

1%
–

4%
–

30%
37%

39%
25%

Employees
with
disabilities
4%
3%

17%

21%

–

–

4%

22%

11%

–

–

–

(Canadian head
office employees
Women
only)

In addition, the survey revealed that 94% of respondents feel they’re an accepted
member of their team and 95% of employees feel that they’re treated with respect,
regardless of their background or identity.

While we didn’t adopt targets for 2020, we have set out diversity, equity and
inclusion (DEI) targets and objectives for 2021:
• commit to an annual pay equity audit
• achieve 100% completion rates for DEI training
• have at least 30% of candidates presented for key roles be from
underrepresented groups
• have at least 25% of candidates interviewed be from underrepresented groups.

Our goal is to improve diversity, equity and
inclusion at Kinaxis by removing barriers at
all stages of both candidate and employee
lifecycles.
While Kinaxis has always had a diverse
culture, in 2020 we enhanced our
approach in the following ways:

(North
(Canada
American
only) and EU only)

Executive leadership reviews management diversity every year, agrees on
appropriate targets (if any) and measurable objectives, and reports regularly on
progress to the board.

Formal approach to diversity, equity
and inclusion

Diversity policies
We updated our board diversity policy and
introduced a diversity policy for
management that includes diversity by
gender, age, disability, sexual orientation,
geographic representation, Indigenous
status, and ethnicity, with the view that
the board and the company as a whole
benefit from a broad range of perspectives
and experience and are free of conscious
or unconscious bias and discrimination.
Copies of the policies are available in the
corporate governance section of our
website (www.kinaxis.com).
Data
We’re working on tracking more data,
while being mindful of legal constraints in
all of our jurisdictions.
Targets
We have gender diversity targets for the
board, and have revised our hiring
practices by establishing targets in 2021
for underrepresented groups in candidate
pools and our interview panels.
Training and other
In 2020 all leaders and employees
completed training on unconscious bias
and diversity and inclusion fundamentals.
We also conducted our annual pay equity
audit and updated our code of conduct to
support a diverse, equitable and inclusive
environment.

To promote gender diversity in senior management, we:
• continue to implement policies that address impediments to gender diversity in
the workplace
• proactively identify high-potential employees from underrepresented groups,
including women, for leadership training programs and encourage them to apply
for more senior roles
• have developed flexible scheduling programs and other family-friendly policies
for women to assist with recruitment and retention
• review the proportion (in percentage terms) of persons at all levels of Kinaxis who are women
• monitor the effectiveness of, and continue to expand on, existing initiatives designed to identify, support and develop
talented women with senior management potential
• continue to identify new ways to entrench diversity as a cultural priority across Kinaxis.
We are confident that the percentage of women will continue to grow in our organization over time.
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The annual pay equity audit ensures that unconscious bias is not creeping into our pay decisions for new hires and for existing
employees and identifies any gaps in pay by gender. We report the results to the board and make adjustments as necessary.
About our diversity, equity and inclusion (DEI) commitment
In 2020 we launched our formal DEI program, which involved gathering data on self-identification and DEI perceptions,
establishing a DEI committee (in response to feedback in our 2020 survey and initiatives already in motion), reviewing our
policies and programs with a DEI lens, and establishing targets for 2021.
The Kinaxis DEI committee is highly diverse, including many underrepresented groups, every region, every department and
every seniority level. The committee meets monthly and targets initiatives and programs that affect diversity in the recruiting
cycle and the employee cycle to ensure barriers are proactively identified and removed.
The committee completed the following initiatives in 2020:
• our first DEI survey
• DEI training selection
• program and policy review
• talent assessment program redesign
• employee focus groups
• inclusive facilities requirements
• inclusive recruitment strategy design
• launch of Women at Kinaxis roundtable series
• recruiting events for women
Inclusion and diversity policies and practices
Autism@Work
In 2016, we launched the Autism@Work program, which has a target of ensuring 1% of our employee population is
on the autism spectrum. We have met or exceeded this target every year. This program has added a diversity of
thought and innovation to our R&D team, while at the same time helping to build our competitive advantage.
Women in STEM
We work with high schools and universities to help encourage girls and women in science, technology, engineering
and mathematics (STEM) programs.
Workplace policies and programs
• Women@Kinaxis program
• Positive workplace policy and accommodation and accessibility policy are designed to promote equity, inclusion
and diversity and prevent discrimination, and supported by formal communication and training programs
• Accessibility plan highlights our commitment to including people with disabilities in the Kinaxis team and working
effectively with those outside the team
• Mentorship program, launched at our Ottawa head office in 2019 and expanded globally in 2020, is open to
anyone who feels they have something to offer can be a mentor and anyone can ask for mentorship
• Gender neutral washrooms
• Multi-faith/multi-purpose rooms
• Gender transition counselling and support
• Mandatory inclusion and diversity training

INDEPENDENCE
Our board has a majority of independent directors. All eight directors are standing for re-election this year. Seven are
independent as defined by National Instrument 58-101 – Disclosure of Corporate Governance Practices. This means none of
them has a direct or indirect material relationship with Kinaxis, meaning a relationship that could, in the view of the board, be
reasonably expected to interfere with the ability of the director to exercise independent judgment. The only director who is not
independent is John Sicard because he is our President and CEO.
We believe we have adequate structures and processes to allow the board to function independently of management. A
director is expected to immediately disclose a potential conflict of interest to the board and comply with applicable laws for
conflicts (see page 36).
The board and each committee always set aside time at each meeting to meet in camera without management and nonindependent directors present.

Serving on other boards
We do not limit the number of boards our directors can serve on, but they must commit the necessary time and energy to
serving on the Kinaxis board. In 2020, overall board and committee meeting attendance was 100% (see pages 14 and 37).
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Some of our directors are also directors of other reporting issuers (or the equivalent) in Canada or a foreign jurisdiction. The
board monitors other board memberships to confirm that each director has sufficient time to fulfill their commitments to us
and to determine if there are circumstances that could affect a director’s ability to exercise independent judgment.
See About the nominated directors beginning on page 14 to read more about each director and other directorships.
Overboarding
None of our directors who are not CEOs serve on more than five public company boards and none of our directors who are CEOs
of public companies serve on more than two public company boards. Two of our board members are CEOs (Kelly Thomas and
John Sicard). John Sicard sits on one public company board (in addition to our board), and Kelly Thomas does not serve on any
public company boards (in addition to our board). You can read more about our expectations of directors beginning on page 36.
Board interlocks
Two of this year’s nominated directors serve together on another public company board – Robert Courteau and Gillian (Jill)
Denham are members of the board of directors of Morneau Shepell Inc.

POSITION DESCRIPTIONS
The board has approved a written position description for our chair. The chair provides leadership to the board and sets the
tone for the board to foster effective, ethical and responsible decision-making, appropriate oversight of management and
strong governance practices.
The board has also approved written position descriptions for the chair of each board committee and our CEO.

Role of the board and key priorities
The board is responsible for supervising the management of our business and affairs. This includes appointing management,
strategic and business planning, monitoring financial performance, financial reporting, risk management and oversight of our
policies and procedures, communications and reporting and compliance.
Underlying this are two fundamental objectives: to enhance and preserve long-term shareholder value, and to ensure that we
conduct our business ethically and safely.

STRATEGIC PLANNING
The board is responsible for making sure we have an effective, long-term strategic plan.
The board actively participates in the strategic planning process, guiding and approving our ongoing strategic priorities, ensuring
we have appropriate resources to execute on the strategy, discussing key opportunities and risks, and inquiring about proposed
material strategic initiatives (such as major channel partnerships, acquisitions or other initiatives). Separating the role of chair
and CEO has allowed the board to take an even more active role in oversight of strategy.
The strategic planning process has three main components:

1

2

3

Board review and approval
of the budget and business
plan

Management updates on
progress against our
strategy

In-person board meetings dedicated
to strategic planning

• Every year, on a regular
cycle

• At each regularly scheduled
quarterly board meeting,
generally as part of the CEO
report

• Held at least annually
• Includes in-depth presentations from
the leaders of our key business units
and functions and interactive
questions and discussion
• Also includes a discussion of material
risks that could impact the execution
of the strategy

Having regular strategy
sessions ensures that the
board plays a key role in
overseeing and guiding
the strategic planning
process for the upcoming
year and for the long
term.

The board works with management to monitor industry trends and innovations that could have a potential impact on our
strategy. The directors’ experience in diverse sectors and leadership functions allows the board to effectively oversee and add
value to the strategy discussions.
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Managing through the pandemic
All of our board and committee meetings from March 2020 onward were held virtually to respect public health guidance and to
protect everyone’s health and safety during the global pandemic. Time was devoted at each board meeting to discuss employee
health and support.
Our COVID-19 support for employees includes a generous work from home allowance, flexible scheduling and hours, virtual
physical fitness programming, mental health training, coding camps for employees’ children, and strong support from the CEO
for employees to take time off as they need it to reenergize and unplug.
We recently introduced additional support for employees in several areas:
• new and extended mental health training for employees to give people more tools to manage burn out and anxiety, and
mental health awareness training for managers so this group is better equipped to support our people
• free access to virtual care through our insurer with Maple, Canada’s leading telemedicine provider
• enhanced meeting management by changing the default settings in Microsoft Outlook so that meetings less than an hour end
five minutes early and meetings an hour or longer end 15 minutes early to allow breaks between back-to-back meetings
• doubling our counseling benefit for employees and dependents so people have access to even more critical support
• Kinaxis Days – starting January 2021, the last Friday of every month is a mandated day off for all employees globally, to reduce
the internal ‘noise’ and take a shared mental break
• Employee showcases – inviting our passionate and interesting group of people to stay connected by sharing their hobbies and
passions – whether it’s baking, music, cars, birds or origami – through a series of Employee Showcases.
We’re also supporting our local communities by continuing to pay our food, drink and fitness vendors who support our facilities
globally, and donating the supplies from our food and drink vendors to local shelters and food banks.

ABOUT SUSTAINABILITY AND ESG
Our ability to achieve our strategy and other corporate goals is driven by our
commitment to environmental sustainability, social responsibility and good
governance and the nominating and governance committee oversees all ESG
matters as part of its responsibilities.
We focus on areas that support our strategy as we scale and grow:
• ensuring availability of service
• protecting our intellectual property
• managing our environmental footprint
• data security
• data privacy.

We’re committed to sustainable
development
In 2017, we adopted a corporate social
responsibility program that aligns with
our corporate values and is modeled on
the seven social responsibility core
subjects of ISO 26000.

Ensuring availability of service
Our supply chain planning platform leverages world-class internet service providers and content delivery network providers,
which we’ve specifically selected to ensure high operational uptime and optimal connectivity, globally.

Protecting our intellectual property
We protect our proprietary products and technology through a combination of patents, copyrights, trademarks, trade secret
laws and contractual provisions, with customers, partners, employees and others.

Managing our environmental footprint
Our supply chain planning platform is offered as cloud-based software-as-a-service (SaaS) under a single tenant data store
model. We rely on enterprise-grade data center facilities for co-location of our infrastructure.
As a SaaS company, our environmental footprint is largely related to our cloud infrastructure and our corporate offices. Our
most material contribution comes through the energy we consume hosting RapidResponse for our customers and delivering it
as a service from our co-location data centers.
In the cloud
Equinix serves as our primary co-location data center, ranked by International Data Corporation (IDC ) as one of the world’s
leading service providers and highly regarded for their technical leadership and reliability and leadership in sustainability.
Equinix believes they’re the first data center to commit to a long-term goal of 100% clean and renewable energy across its
global portfolio. Our 2020 renewable energy certificate from Equinix confirms that through their renewable energy purchase
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programs, Kinaxis can claim 100% renewable energy use across our Equinix co-location facilities, which are located in the United
States, Japan and the Netherlands.
We also use Vantage Data Centers (Vantage) for co-location services in Montreal, Canada which uses nearly 100% hydroelectric
power, creating very little greenhouse gas and no harmful waste. Vantage Montreal also leverages the colder climate to its
advantage by using outside air for free cooling almost the entire year.
On the ground
Roughly half of our employees are based in the Ottawa area, where our head office is located. However, many of those
employees began working remotely in 2019 as we outgrew our space, and as a result of the COVID-19 pandemic substantially all
of our non-remote employees have been working from home as well. In July 2019 we announced that we were beginning
preparations for the construction of a new building nearby. We plan to pursue the Platinum level of the WELL Building
Standard® in our new building to ensure that our new work home and related programs support the overall health and
wellbeing of our people.

Data security
We use the highly advanced internet security technologies available to keep supply chain data safe and secure:
• Our customers select and know who can see their data.
• We engage a globally-recognized independent auditor firm to perform annual SOC 1 and SOC Type 2 audits of our service. We
also routinely conduct internal and external assessments to ensure the confidentiality, integrity and availability of customer
data.
• We rely only on enterprise-grade data center facilities to host our SaaS service. Each data center facility implements best-inclass physical security.
• We’ve implemented a comprehensive network security monitoring system with fully automated intrusion prevention systems
and perform scheduled and ad hoc security scans using advanced security tools.
• All administrative access by Kinaxis to customer data is controlled by a virtual private network with multi-factor
authentication and firewall access control, and all data transmissions are encrypted.

Data privacy
We’re committed to protecting user privacy and personal data when we’re collecting it, managing it or processing it. Protecting
the privacy of employee and customer data is critical and every Kinaxis employee receives regular training on our privacy policy,
at least annually. The policy applies to personal information and other information collected by us or our service providers.
Our compliance programs address data privacy laws that apply to us, including the General Data Protection Regulation (GDPR)
as set forth by the European Parliament in April 2016. GPDR mandates that Kinaxis protects the personal information and
privacy of EU data subjects, and has become the global standard by which other privacy laws are measured.
Our policies and practices include technical and operational measures to ensure the confidentiality, integrity and availability of
customer data. These measures align with recognized industry standards such as the ISO27000 family of standards, the Cloud
Security Alliance, NIST 800 SP and others.
We conduct internal reviews and audits, such as security audits and privacy impact assessments at least annually and findings
are analyzed and addressed in a timely manner. We conduct Data Protection Impact Assessments (DPIA) to evaluate privacy
concerns in new systems or services, or existing ones that are undergoing major modifications. The DPIA process is designed to
guide system owners and developers in assessing privacy through the early stages of development, by gathering information
about relevant privacy issues and identifying and resolving any identified privacy risks.

Giving back to our communities
As part of our commitment as global citizens, we instituted a corporate giving program several years ago that includes two main
direct giving streams:
• Kinaxis-led charitable giving – direct cash contributions, donations-in-kind (such as IT equipment, furniture, meeting spaces,
etc.), paid time off for volunteering and corporate sponsorships
• Employee-led charitable matching – cash donations per hour volunteered by team members, matching employee donations
and matching fundraising for employee events.
We also provide support to other charities based on our corporate values, including technology programs for schools and
organizations in underserved areas, educational support programs, and organizations that assist people in crisis.
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Helping our customers be sustainable
Our supply chain planning platform helps customers to:
• remove waste: ensure their resources (raw materials, fuel costs, employee time or other) are used at peak efficiency
• maintain compliance: make sure their supply chain meets environmental regulations like CAFE for sourcing, clean air and
emissions
• reduce inventory: eliminate costly stock-outs and wasteful overstocks with solutions to more precisely predict and balance
supply and demand
• cut carbon emissions: identify the most efficient route and delivery options for forward and reverse logistics with real-time
scenario planning
• strengthen partnerships: attract the attention of savvy suppliers, manufacturers and customers looking to partner with
companies committed to supply chain sustainability.
Managing through disruptions
Our supply chain planning platform provides access to detailed data for the entire
supply chain, so companies have the tools and insight to act quickly and decisively.
They can run simulation scenarios and avoid costly last minute decisions, whether it’s
to re-route critical goods or move inventory out of harm’s way, or to re-allocate
inventory to ensure supplies of what’s needed most.
Our supply chain planning platform has been critical in helping customers manage
through disruptions like hurricanes, earthquakes, disease, cyberattacks, financial
crisis, war and, most recently, the COVID-19 pandemic.

Managing through COVID-19
Our customers have been using our
supply chain planning platform to act
quickly and aggressively and lead
through the supply chain crisis. In 2020
we saw a 34% increase in active users,
62% increase in data transferred into
the platform, and a 45% increase in
simulation scenarios.

You can read more about sustainability at Kinaxis in our 2020 ESG report and 2020
annual information form. Both documents are available on our website (www.kinaxis.com).

RISK OVERSIGHT
Risk oversight is critical to the board’s responsibility for safeguarding the assets and business of Kinaxis. The board oversees the
principal risks of our business and makes sure that appropriate systems are in place to effectively monitor and manage those
risks.
Board of directors

Audit committee

Compensation committee

Nominating and governance

Has overall responsibility for risk
oversight including strategic
risks and the principal risks
facing our business

Oversees financial risks and
monitors the management of
the principal risks that could
impact our financial reporting

Also responsible for
engagement and
communications and regularly
reviews these matters with
management

Also reviews related party
transactions and oversees
cybersecurity and privacy risks
and regularly reviews these
matters with management

Oversees compensation, talent
management and succession
risk including any implications
associated with our
compensation policies and
practices, particularly in the
context of executive
compensation (see page 45
for more about managing
compensation risk)

Oversees our governance
policies and practices including
risk management skills and
experience of directors in
understanding internal risk
controls, risk assessment, risk
management and reporting, and
also oversees all ESG matters

Enterprise risk management
In 2020 we began embedding a more robust enterprise risk management
(ERM) program with the goal of harmonizing risk management procedures
and practices across the organization. We focused on various aspects of
risk, including risk identification, risk prioritization and assessment, risk
treatment, risk monitoring and reporting and the risk governance
structure.
Our new ERM program establishes clear risk oversight and drives
accountability, integrates risk management into our day-to-day operations
and decision-making, strengthens organizational resilience, and increases
risk awareness and communication.
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We’ve developed a strong risk culture
Our work to date has confirmed a strong risk
culture across the organization, supported by a
strong tone at the top.
Our approach to ERM is In line with good industry
practices (ISO 31000: 2018, COSO ERM 2017) and
incorporates our existing corporate and
information security policies, industry insights and
trends, learning about our peers as well as
discussions with all key stakeholders in our business
and corporate groups, the executive leadership
team and the board and audit committee chairs.

Working with the executive leadership team, our Chief Legal Officer is responsible for implementing the ERM program and
reporting regularly on our principal risks to the audit committee and the board. Management and the board determine the
principal risks, and members of the executive leadership team as well as other members of management have been designated
as risk owners to closely monitor progress and reporting and reinforce accountability.
The board and audit committee regularly review the risk factors set out in our AIF (annually) and our annual and interim MD&A
(quarterly).

Internal controls
The board, through the audit committee, is responsible for overseeing our internal controls, including controls over accounting
and financial reporting systems. Management is responsible for establishing and maintaining an adequate system of internal
control over financial reporting to provide reasonable assurance that public reporting of our financial information is reliable and
accurate, our transactions are appropriately accounted for, and our assets are adequately safeguarded. Our CFO reports
quarterly to the audit committee on the status and testing of our internal controls.

Related party transactions
The board, through the audit committee, is also responsible for overseeing and approving all related party transactions. The
audit committee reviews all related party transactions which includes any material transaction which must be disclosed under
National Instrument 51-102 – Continuous Disclosure Obligations. It discusses the business rationale for these transactions and
determines whether the transactions have been appropriately disclosed, as set out in the audit committee charter which is
available on our website (www.kinaxis.com) and in our 2020 annual information form which is also available on our website and
on SEDAR (www.sedar.com).

CEO LEADERSHIP AND SUCCESSION PLANNING
The board ensures that we have proper plans in place for an orderly succession of management.
The nominating and governance committee together with the compensation committee are responsible for assessing our
leadership needs. The board approves the appointment of our CEO and would approve the contingency plan for an interim CEO
if something unexpected happened.
The board oversaw succession planning and the successful transition of John Sicard to CEO in 2016, when he succeeded Douglas
Colbeth. In its succession planning for the CEO role, the board considered our medium and long-term business requirements,
continuity of leadership and leadership skills and qualities, among other factors. Recruiting the CEO internally created an
opportunity to actively develop and mentor John Sicard and stage his succession over time.
We’ve also been successful in recruiting and retaining other executive talent. Succession planning below the CEO level is carried
out primarily by the CEO and includes identifying a pipeline of internal candidates to fill a sudden or unexpected gap that may
occur in key roles and talent for leadership development opportunities.

BOARD ASSESSMENT AND SUCCESSION
Board assessment
The nominating and governance committee is responsible for the annual board assessment process.
Overall board assessment
• All directors complete a
comprehensive survey to assess the
board
• Topics include board structure and
composition, board committees,
director compensation, board
diversity and the conduct and
content of board and committee
meetings

+

Board committee assessments
• All directors assess the effectiveness
of each board committee

+

Individual director assessments
• Each director confirms their skills
and competencies by completing a
self-assessment
• The chair of the board conducts oneon-one interviews with each director
to complete a confidential peer
review
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The board annually reviews the composition of the board and
board committees, including board size, the split between
executive and non-executive members, diversity of directors and
the skills and experience relevant to Kinaxis. The board takes all of
this input into consideration when reviewing our strategy and the
director candidates for nomination at each annual meeting of
shareholders.
The committee administers the assessment process with the
support of the Chief Legal Officer and Corporate Secretary.

Term limits and board succession
The nominating and governance committee considers the terms of
individual directors as part of its process for recommending
nominees for election at each annual meeting of shareholders.
We do not have director term limits or a mandatory retirement
policy because we have only been a public company since June
2014. Average director tenure is 4.3 years.

Majority voting
The board has adopted a majority voting policy which
requires voting on the election of directors at a meeting of
shareholders to be by individual nominee and not by a slate
of directors. Shareholders will be asked to vote for or
withhold their vote from each nominee.
Our policy requires a director who receives more withhold
than for votes to tender their resignation immediately. The
board will review the matter and determine whether or not
to accept the decision.
The board will issue a news release within 90 days of the
shareholder meeting, disclosing its decision and reasons for
accepting or rejecting the resignation. The board will accept
the resignation unless it believes there are exceptional
circumstances relating to the board’s composition or the
voting results that should delay accepting the resignation or
justify rejecting it. The director does not participate in any
board or committee discussions on the matter.

While we have not adopted term limits for members of the board,
Our majority voting policy only applies in uncontested
board renewal is considered in the context of determining the
director elections. A copy of the policy is available in the
corporate governance section of our website
needs of our board over the long term and facilitated by reviewing
(www.kinaxis.com).
and evaluating the performance and independence of directors
and committees annually and achieving a balance between the
depth of institutional memory and new perspectives and diversity. We use a skills matrix to assess board composition and to
identify any gaps or emerging skills that may be important to Kinaxis going forward (see page 38).
Our success in recruiting several highly qualified independent directors over the last three years demonstrates an effective
board renewal process and despite our short tenure as a public company.
We periodically engage third-party recruiters to source director candidates from a wide and diverse pool. The board provides
the search firm with selection criteria, including gender, skills, experience and other criteria to guide them through the search
process.
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ENGAGEMENT AND COMMUNICATIONS
The board is very open to communicating with stakeholders and has received positive, constructive feedback to date. The board
is also committed to proactively engaging with shareholders if we receive below average results on a voting item at our
shareholder meetings, and as significant business developments dictate. The board receives quarterly investor relations updates
from investor relations and management, as well as ad hoc updates for items of interest.
Investor relations and management, including the CEO, CFO other C-level executives and subject matter experts, regularly take
one-on-one meetings and calls with shareholders, whether set up directly by the company or as part of non-deal roadshows or
investment conferences conducted by various investment banks. The CEO, CFO and investor relations host quarterly conference
calls for all members of the investing public, to communicate our quarterly results.
We also typically hold an annual investor day, where presentations are made by a cross-section of members of the management
team, as well as customers and partners.
We also communicate through other channels, including news releases, disclosure
documents like our management information circular, AIF, financial statements and
MD&A, and our corporate website, which includes a dedicated investor relations
section. The section includes the most current investor presentation with highlights of
our business and growth focus and information about governance. Our in-house
investor relations function is involved with all types of communication with
shareholders, in order to maintain a consistent disclosure record.

How to contact Kinaxis investor
relations:
Rick Wadsworth
Vice President, Investor Relations
ir@kinaxis.com
613-592-5780 x7613

Shareholders and others can communicate directly with the board.
Mark Private and confidential on the envelope and send it to:
Chair of the Board of Directors
c/o Chief Legal Officer and Corporate Secretary
Kinaxis Inc.
700 Silver Seven Road
Ottawa, Ontario K2V 1C3

Advance notice requirements
Generally, our Corporate Secretary must receive a shareholder proposal or proposal by a person to be nominated by a shareholder
before the close of business 70 to 100 days prior to the first anniversary of the immediately preceding annual meeting of shareholders.
If the annual meeting is called for a date that is not within 30 days before or after the anniversary date of the preceding annual meeting,
we must receive the notice before the close of business on the 70th day prior to the meeting and the 10th day following the day we first
publicly announced the date of the meeting.
Our by-laws set out the information that a shareholder must include in the notice and the procedures to be followed regarding a special
meeting of shareholders, among other things. The by-laws, including the advance notice provisions, were approved by shareholders
before we completed our IPO.
The full text of our by-laws is available under our profile on SEDAR (www.sedar.com) and in the investor relations section of our
corporate website (www.kinaxis.com).
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Our expectations of directors
CONDUCT
We’re committed to a culture of honesty, integrity and accountability.

Code of business conduct and ethics
Our code of business conduct and ethics (the code) sets out the high standards of ethical behaviour that we expect of everyone
at Kinaxis. The code applies to directors, officers and employees and outlines principles to guide everyone’s behaviour and
actions.
The code covers a wide range of topics, including diversity and human rights laws, conflicts of interest, insider trading, the use of
company assets, confidentiality, health and safety, record-keeping, competition and fair dealing, compliance with the law and
reporting illegal or unethical behaviour. Everyone at Kinaxis must avoid any activity, interest (financial or otherwise) or
relationship that would create or appear to create a conflict of interest.
The board takes steps to ensure that directors exercise independent judgment when considering agreements and transactions.
Directors and executive officers must promptly disclose all potential conflicts of interest. If a director or executive officer has a
material interest in a potential agreement or transaction, they must declare the interest in writing in accordance with the law
and our principles of sound corporate governance and also abstain from voting on the matter. In addition, under the code, each
employee is required to promptly disclose any actual or potential conflict of interest to Kinaxis. Any transaction, relationship or
interest that reasonably could be expected to give rise to a conflict of interest should be reported. Actual or potential conflicts
of interest involving a director or executive officer are disclosed directly to the chair of the board.
If anyone suspects a breach of the code, they must report it immediately, either to the chair of the audit committee, to a
member of management or anonymously through our Ethics HelpLine for investigation and follow-up. Our Ethics HelpLine has a
toll-free telephone number and special website and is managed by an independent third party.
The board is responsible for monitoring compliance with the code, interpreting of the code if necessary, and regularly reviewing
the code and approving any changes. The board monitors compliance with the code through the audit committee, which
receives periodic reports from management about any reports of alleged violations of the code and any corrective actions taken
by Kinaxis. All employees are required to personally certify that they understand the continuing obligation to comply with the
code and are required to sign a declaration of compliance with the code annually.
Anyone who does not comply with the code, other Kinaxis policies or procedures, rules and regulations that apply to us or the
law may face disciplinary action. This could include termination of employment and lead to civil or criminal action.
The code is incorporated by reference into, and forms an integral part of, this circular. The code is available on our website
(www.kinaxis.com) and on SEDAR (www.sedar.com). You can write to us at 700 Silver Seven Road, Ottawa, ON K2V 1C3,
Attention: Investor Relations to receive a free printed copy of the code.

Insider trading
Our insider trading policy governs how our directors, officers, employees and other insiders trade our securities, particularly in
the context of material information about Kinaxis and our affairs. The policy explains prohibited trading activities, establishes
guidelines for identifying insiders and sets out reporting requirements that apply to insiders.
The policy prohibits directors, officers and employees from purchasing financial instruments to hedge or offset a decrease in the
market value of our securities, including any securities granted as compensation or held, directly or indirectly, by the named
executives or directors.
Officers and directors are not allowed to trade Kinaxis securities during black-out periods or when they may possess undisclosed
material information. The only exception is if they participate in an automatic share purchase plan or automatic share
disposition plan and the board is satisfied that the terms and conditions meet the guidelines in OSC Staff Notice 55-701. To date,
none of our officers or directors participate in either kind of plan.

Disclosure committee
Our management disclosure committee oversees our disclosure practices and includes the CEO (as committee chair), CFO,
Chief Legal Officer and Corporate Secretary, Executive Vice President, Finance and Vice President, Investor Relations.
The committee assists management in developing procedures and internal controls for our disclosure practices. It sets
benchmarks for the preliminary assessment of materiality, determines the appropriateness and timing of public release of
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information about pending material developments, reviews and supervises the preparation of all public disclosure documents
and educates the board and officers, employees and consultants about disclosure issues and our disclosure policy. It also
determines the critical steps for keeping information confidential.

ATTENDANCE
We expect directors to attend all board meetings and their committee meetings.
Directors can also attend other committee meetings as guests to encourage cross-committee attendance and enhance
understanding of other issues.

2020 meeting attendance
The table below sets out the 2020 board and board committee attendance record for each member of the board. Betsy Rafael
joined the board and audit committee in February 2020. John Sicard is not a member of any board committees because of his
position as President and CEO but is invited to attend committee meetings.
The board and committees set aside time at each meeting to meet without management present.

Ian Giffen
Robert Courteau
Jill Denham
Angel Mendez
Pamela Passman
Betsy Rafael
Kelly Thomas
John Sicard

Board
7 of 7
7 of 7
7 of 7
7 of 7
7 of 7
7 of 7
7 of 7
7 of 7

100%
100%
100%
100%
100%
100%
100%
100%

Board committees
Audit
4 of 4
100%
4 of 4
100%
4 of 4
100%
–
–
–
–
3 of 3
100%
4 of 4
100%
–
–

Compensation
–
5 of 5
5 of 5
5 of 5
–
–
5 of 5
–

–
100%
100%
100%
–
–
100%
–

Nominating and governance
4 of 4
100%
–
–
4 of 4
100%
4 of 4
100%
4 of 4
100%
–
–
–
–
–
–

DIRECTOR SHARE OWNERSHIP
We require our directors to meet our share ownership guidelines within five years of joining the board. Directors must hold at
least three times their annual cash retainer in common shares or DSUs.
They can count shares they own directly or indirectly, shares held by their spouse or minor children, or shares held in a trust for
all of them or any one of them. They cannot count stock options, or any shares or DSUs that are subject to a pledge, call or other
arrangement that gives another party the right to acquire the shares.
We value ownership levels every December 31 to determine compliance, and use the closing share price on the TSX that day or
the book value (whichever is higher). All of our directors meet their share ownership requirements, except Betsy Rafael who
joined the board in February 2020 and has until February 2025 to meet the requirement.
The table below sets out the current share ownership of each director. It includes the portion of the equity retainer paid for the
first quarter of 2021 (see page 40) and holdings are valued as of May 3, 2021, using the closing price of our common shares on
the TSX (Cdn$156.97). Betsy Rafael started receiving her equity retainer in 2021 (see page 40). John Sicard is not included in the
table because he’s required to meet our executive share ownership guidelines (see page 48).

Ian Giffen
Robert Courteau
Jill Denham
Angel Mendez
Pamela Passman
Betsy Rafael
Kelly Thomas

Total share ownership (as at May 3, 2021)
Common
shares
Deferred share units (DSUs)
(# / $)
(# / $)
20,500 / $2,620,641
17,458 / $2,231,763
–/–
10,541 / $1,347,521
–/–
10,541 / $1,347,521
–/–
14,458 / $1,848,255
–/–
5,542 / $708,468
–/–
1,359/ $173,729
–/–
5,542 / $708,468

Total shares
and DSUs
37,958
10,541
10,541
14,458
5,542
1,359
5,542

Total market
value
$4,852,404
$1,347,521
$1,347,521
$1,848,255
$708,468
$173,729
$708,468

As a multiple of their
annual cash retainer
29x
21x
17x
23x
11x
2x
11x

DSUs track the value of Kinaxis common shares and are only redeemed when a director retires from the board (see page 40 to
read about director compensation).
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SKILLS AND DEVELOPMENT

John Sicard

Kelly Thomas

Betsy Rafael

Pamela Passman

Angel Mendez

Jill Denham

Robert Courteau

Ian Giffen (Chair)

The nominating and governance committee has developed a skills matrix that sets out the core competencies for our board.
The matrix shows the competencies that each director identified in their self-assessment (see page 33).

Accounting and finance
Experience with, or understanding of, ﬁnancial accounting and reporting,
corporate ﬁnance and familiarity with ﬁnancial internal controls, and IFRS
CEO / Senior management
Experience as a CEO or senior executive
Governance
Experience in corporate governance principles and practices
Human resources / Compensation
Experience in, or understanding of, compensation plans, leadership
development, talent management, succession planning and human resource
principles and practices generally
Investment banking / M&A
Experience in investment banking and/or major transactions
Public company
Experience as a CEO, senior executive or board member of a public company
(other than Kinaxis)
Risk management
Experience in, or understanding of, internal risk controls, risk assessment, risk
management and/or reporting, including risks related to environmental and
social issues
Supply chain
Senior executive experience in the supply chain industry
Sustainability / ESG
Experience in, or understanding of, sustainability and ESG matters
Technology
Senior executive experience in the technology industry

Orientation
New directors go through an orientation process to help them quickly gain a good understanding of the company.
Our President and CEO, the chair of the board and the nominating and governance committee, together with management,
develop the orientation program for new directors. It includes briefings on our strategy and business, financial situation,
strategic planning process and our approach to corporate governance, among other things. Directors can also meet with other
members of management to discuss specific areas of interest.
New directors receive a manual with copies of our written charters and corporate policies and other documents and
information about Kinaxis and our business.

Continuing education
Our President and CEO and the nominating and governance committee are responsible for identifying continuing education
opportunities that are relevant to their role as directors.
Management makes presentations to the directors on various topics, trends and issues that are aimed at enhancing the
directors’ knowledge and understanding of Kinaxis and our business and their board and committee activities.
Our continuing education program has also included sessions on special topics such as cybersecurity risk, International Financial
Reporting Standards (IFRS), governance and shareholder relations.
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The table below sets out details of our 2020 continuing education program which included sessions on ESG matters.
Date

Location

Topic and presenter

Attendees

February 24, 2020

Miami Beach, FL

IFRS 15 and contract analysis
Dale Hudson, VP Finance
Samir Shandal, KPMG LLP

All board members

February 24, 2020

Miami Beach, FL

Kinaxis strategy
Anne Robinson, Chief Strategy Officer
The Burnie Group (strategic consultants)

All board members

February 24, 2020

Miami Beach, FL

Kinaxis diversity and inclusion
Megan Paterson, Chief Human Resources Officer

All board members

February 24, 2020

Miami Beach, FL

Kinaxis cybersecurity
Jamie Hollingworth, Chief Legal Officer

All board members

February 25, 2020

Miami Beach, FL

Kinaxis global customer care
Mike Mauger, Chief Customer Success Officer

All board members

February 25, 2020

Miami Beach, FL

Kinaxis marketing
Jay Muelhoefer, Chief Marketing Officer

All board members

February 25, 2020

Miami Beach, FL

Kinaxis enterprise risk management
Jamie Hollingworth, Chief Legal Officer

All board members

May 6, 2020

Videoconference

COVID-19
Megan Paterson, Chief Human Resources Officer
John Sicard, CEO

All board members

May 6, 2020

Videoconference

Kinaxis product
Andrew McDonald, Chief Product Officer

All board members

May 6, 2020

Videoconference

Kinaxis cybersecurity
Martin Dubois, Senior Director Security, Risk and
Compliance

All board members

May 6, 2020

Videoconference

Kinaxis human resources
Megan Paterson, Chief Human Resources Officer

All board members

August 5, 2020

Videoconference

Kinaxis marketing
Jay Muelhoefer, Chief Marketing Officer

All board members

August 5, 2020

Videoconference

Kinaxis enterprise risk management
Jamie Hollingworth, Chief Legal Officer

All board members

November 3, 2020

Videoconference

Kinaxis diversity, equity and inclusion
Megan Paterson, Chief Human Resources Officer

All board members

November 3, 2020

Videoconference

Kinaxis ESG
Jamie Hollingworth, Chief Legal Officer

All board members

November 4, 2020

Videoconference

Kinaxis product
Andrew McDonald, Chief Product Officer

All board members

November 4, 2020

Videoconference

Kinaxis cybersecurity
Martin Dubois, Senior Director Security, Risk and
Compliance

All board members

December 15, 2020

Videoconference

Kinaxis strategy
Anne Robinson, Chief Strategy Officer

All board members

December 15, 2020

Videoconference

Kinaxis enterprise risk management
Jamie Hollingworth, Chief Legal Officer

All board members

Directors can enhance their skills and knowledge by attending external seminars and conferences relating to corporate
governance and their role on the Kinaxis board. We reimburse directors for these costs.
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Director compensation
Our approach
Our director compensation program is designed to attract and retain qualified individuals
to serve on our board.
We compete with very large, global companies, both inside and outside of Canada, that in
many cases have greater resources to attract qualified director candidates.
We have carefully calibrated a competitive equity-based incentive and a flat-fee retainer
to help us recruit talented and diverse candidates with the necessary skills and
experience to support our future growth and direction:
• new directors receive a grant of stock options when they first join the board
• directors receive an annual flat fee retainer that includes cash and equity for their
services on the board. The equity component is received as DSUs, which track the value
of Kinaxis common shares and are only settled when a director retires from the board.
DSUs are settled in cash or shares at the board’s discretion. The cash value is based on
our share price on the settlement date.
Directors do not receive meeting fees but are reimbursed for reasonable travel and other
expenses they incur while carrying out their duties as directors.

Benchmarking
We benchmark our director
compensation against a
comparator group of 17 publicly
listed companies to stay
competitive with the market. This
is the same group we use to
benchmark executive
compensation (see page 47).

Director share ownership
We require directors to hold three
times their annual cash retainer in
common shares or DSUs within five
years of joining the board (see
page 37 for their current
ownership levels).
Directors cannot count stock
options toward meeting the
requirement.

2020 DIRECTOR FEE SCHEDULE

Our 2020 director fee schedule is unchanged from 2019. Directors who serve as a chair of
a board committee receive an additional retainer as shown below. John Sicard does not
receive any director compensation because he’s compensated in his position as President and CEO (see page 49).

Chair of the board
Board member
Committee chair

Cash
$150,000
$65,000
$15,000

Board retainer
Equity (DSUs)
$150,000
$150,000
$150,000

Fees are paid quarterly in arrears. We determine the number of DSUs on the grant
date using the fair market value of our shares and the US$/Cdn$ noon exchange
rate reported by the Bank of Canada on that date.

The compensation committee reviews the director compensation practices of other
public companies from time to time and recommends changes to the board as
appropriate. The committee conducts a comprehensive review of director compensation every year. The most recent
adjustment to cash retainers was made as of July 1, 2018. As of January 1, 2021, the chair of our audit committee will receive an
additional annual cash retainer of $5,000 (in addition to the committee chair retainer shown in the table above).
New directors receive a grant of stock options of approximately Cdn$400,000 when they’re first elected or appointed to the
board. Stock options are an important component in our ability to attract and retain quality directors and compete for talent.
Stock options vest 25% a year over four years beginning on the first anniversary of the grant. As of December 31, 2020, our
independent directors as a group held unexercised options to purchase a total of 152,500 Kinaxis common shares at prices
ranging from $3.20 to $88.10 (see page 41).

2020 DIRECTOR COMPENSATION
The table below sets out the compensation provided to each independent director for the year ended December 31, 2020.
Betsy Rafael joined the board in February 2020 and received a grant of stock options at that time (see page 41).
Ian Giffen2
Robert Courteau2
Jill Denham2
Angel Mendez
Pamela Passman
Betsy Rafael
Kelly Thomas

Fees earned
$165,000
$65,000
$80,000
$80,000
$65,000
$61,109
$65,000

Share-based
awards1
$150,000
$150,000
$150,000
$150,000
$150,000
–
$150,000

Option-based
awards
–
–
–
–
–
$107,932
–

Non-equity incentive
plan compensation
–
–
–
–
–
–
–

Pension value
–
–
–
–
–
–
–

All other
compensation
–
–
–
–
–
–
–

Total
compensation
$315,000
$215,000
$230,000
$230,000
$215,000
$169,041
$215,000

1. Share-based awards represent the grant of 10,842 DSUs on February 25, 2020. We divided the grant value by $83.00, the fair value of a common share
on the grant date to determine the number of units.
2. Option-based awards represent the grant of 12,500 options to Betsy Rafael on February 28, 2020.
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3. Fees were paid to Ian Giffen, Robert Courteau and Jill Denham in Canadian dollars at a fixed conversion rate of Cdn$1.00 to US$0.75, a rate set and
approved by the board for 2020.

OUTSTANDING DIRECTOR OPTION-BASED AND SHARE-BASED AWARDS
The table below sets out each director’s outstanding option-based and share-based awards as of December 31, 2020. See
page 57 for John Sicard’s outstanding awards.
Stock options are granted under our stock option plans. We use the Black Scholes option-pricing model to value options.
Options granted after June 15, 2017 have a term of five years instead of 10 years. Options vest over four years, 25% each year
beginning on the first anniversary of the grant. Shareholders approved our current stock option plans at our 2017 annual and
special meeting (see page 61). DSUs vest when a director retires from the board (see page 40).
Option-based awards

Ian Giffen

Total
Robert Courteau

Total
Jill Denham

Total
Angel Mendez

Total
Pamela Passman

Total
Betsy Rafael
Total
Kelly Thomas

Total

Year award
granted
2020
2019
2018
2017
2016
2015
2014
2013
2012
2020
2019
2018
2017
2016
2020
2019
2018
2017
2016
2020
2019
2018
2017
2016
2020
2019
2018
2020
2020
2019
2018

Number of
securities
underlying
unexercised
options
–
–
–
–
–
–
10,000
5,000
5,000
20,000
–
–
–
–
30,000
30,000
–
–
–
–
30,000
30,000
–
–
–
–
30,000
30,000
–
–
15,000
15,000
12,500
12,500
–
–
15,000
15,000

Option
exercise
price
–
–
–
–
–
–
$9.75
$3.20
$3.20

Option
expiration
date
–
–
–
–
–
–
29-Jan-2024
29-Jan-2023
31-Jan-2022

–
–
–
–
$47.533

–
–
–
–
20-Dec-2026

–
–
–
–
$48.554

–
–
–
–
8-Aug-2026

–
–
–
–
$30.955

–
–
–
–
22-Feb-2026

–
–
$74.356

–
–
8-Aug-2023

$88.107

29-Feb-2025

–
–
$74.356

–
–
8-Aug-2023

Value of
unexercised in
the-money
options1
–
–
–
–
–
–
$1,325,252
$695,376
$695,376
$2,716,004
–
–
–
–
$2,842,284
$2,842,284
–
–
–
–
$2,811,889
$2,811,889
–
–
–
–
$3,339,678
$3,339,678
–
–
$1,018,939
$1,018,939
$677,211
$677,211
–
–
$1,018,939
$1,018,939

Share-based awards
Market or
payout value of
Number of
share-based
shares or units of awards that
shares that have have not
not vested
vested2
1,807
$257,091
2,376
$338,046
2,300
$327,233
2,699
$384,001
3,917
$557,292
3,000
$426,826
–
–
–
–
–
–
16,099
$2,290,489
1,807
$257,091
2,376
$338,046
2,300
$327,233
2,699
$384,001
–
–
9,182
$1,306,371
1,807
$257,091
2,376
$338,046
2,300
$327,233
2,699
$384,001
–
–
9,182
$1,306,371
1,807
$257,091
2,376
$338,046
2,300
$327,233
2,699
$384,001
3,917
$557,292
13,099
$1,863,663
1,807
$257,091
2,376
$338,046
–
–
4,183
$595,137
–
–
–
–
1,807
$257,091
2,376
$338,046
–
–
4,183
$595,137

Market or payout
value of vested
share-based
awards not paid
out or distributed
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–

1. The value of unexercised in-the-money options is the difference between the exercise price of the option and Cdn$181,15, the closing price of our common
shares on the TSX on December 31, 2020, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7854 reported by the Bank of Canada on
that date.
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2. The market or payout value of share-based awards (DSUs) that have not vested is based on Cdn$181.15, the closing price of our common shares on the TSX
on December 31, 2020, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7854 reported by the Bank of Canada on that date.
The following exercise prices were converted to U.S. dollars using the exchange rate of Cdn$1.00 to US0.7854 reported by the Bank of Canada on
December 31, 2020:
3. Cdn$60.52
4. Cdn$61.81
5. Cdn$39.41
6. Cdn$94.66
7. Cdn$112.17

DIRECTOR EQUITY-BASED AWARDS – VALUE VESTED OR EARNED DURING THE YEAR
The table below sets out the value of option-based and share-based awards that vested during the fiscal year ended
December 31, 2020. See page 58 for John Sicard’s awards that vested during the year.

Ian Giffen
Robert Courteau
Jill Denham
Angel Mendez
Pamela Passman
Betsy Rafael
Kelly Thomas

Option-based awards —
Value vested during fiscal 20201
–
$701,229
$859,951
$386,397
$287,286
–
$287,286

Share-based awards —
Value vested during fiscal 20202
–
–
–
–
–
–
–

Non-equity incentive plan compensation —
Value earned during fiscal 2020
–
–
–
–
–
–
–

1. Amounts represent the difference between the exercise price of the options and the closing price of our common shares on the TSX on the vesting date,
converted into U.S. dollars using the exchange rate reported by the Bank of Canada on the vesting date.
2. Amounts represent the number of vested share-based awards (DSUs) multiplied by the closing price of our common shares on the TSX on the vesting date,
converted into U.S. dollars using the exchange rate reported by the Bank of Canada on the vesting date.
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Executive compensation
This section describes executive compensation at Kinaxis: our philosophy
and approach, program components, 2020 executive pay decisions and
compensation governance.
We also discuss the compensation of our five most senior executive
officers: our President and Chief Executive Officer (CEO), Chief Financial
Officer (CFO) and the next three highest paid officers.
Our 2020 named executives
• John Sicard, President and CEO
• Richard Monkman, CFO and Vice President, Corporate Services
• Kerry Liu, Executive Vice President, Strategic Innovation (as of July 2, 2020)
• Paul Carreiro, Chief Commercial Officer
• Michael Mauger, Chief Customer Success Officer (as of September 1, 2020)

Please note
This year we’re holding our second annual ‘say on pay’ vote as part of our
commitment to strong corporate governance and receiving regular feedback
from shareholders on this important topic (see page 12).
We continue to enhance our compensation practices to support good
governance. In 2021 we increased our executive share ownership guidelines and
amended our stock option plans with language that explicitly prohibits any
repricing of options (see pages 48 and 62).

Where to find it
44 Compensation governance
47 Compensation discussion and analysis
47 Our approach to compensation
49 Program components
50 2020 Compensation decisions
54 Share performance and executive
compensation

56 Compensation details
56 Summary compensation table
57 Incentive plan awards
64 Termination and change of control
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Compensation governance
The compensation committee assists the board in fulfilling its oversight of human resources and compensation policies and
processes and receives support from the Chief Human Resources Officer as necessary. The committee is primarily responsible
for making recommendations to the board about:
• compensation policies and guidelines
• management incentive and perquisite plans and any non-standard remuneration plans
• compensation comparator group
• performance assessments for the CEO and other named executives
• executive compensation, including the bonus pools and incentive awards for the CEO and other named executives
• board compensation matters.
All four members have extensive experience as a CEO or senior executive and a corporate director. The committee is 100%
independent.
Each member, through their previous work experience and other board memberships, has the necessary skills and experience
for the committee to properly oversee the human resources function and our compensation policies and practices and to make
sound recommendations decisions and recommendations.
Related experience

Key biographical details

Jill Denham (chair)

• Public company
• Human resources/
Compensation
• Governance
• Risk management
• Technology
• Accounting and finance

• former senior executive in the financial services sector
• has served as the chair and director of other public companies, including as
chair of other human resources committees
• has an Honours Bachelor of Business Administration and Master of
Business Administration
• member of the committee since 2018 and chair since June 2018

Robert Courteau

• Public company
• Human resources/
Compensation
• Governance
• Risk management
• Technology
• Accounting and finance

• accomplished senior executive with extensive experience leading new
business initiatives and achieving growth objectives
• extensive experience in software solutions
• has a Bachelor of Commerce and Honorary Doctorate of Laws
• experience serving on other public company boards
• member of the committee since 2017

Angel Mendez

• Public company
• Human resources/
Compensation
• Governance
• Risk management
• Technology
• Supply chain
• Sustainability/ESG

• extensive executive leadership experience in technology and supply chain
• has worked for a variety of public companies in senior roles over his 30plus year career
• has a Bachelor of Science (electrical engineering) and a Master of Business
Administration
• experience serving on boards of not-for-profit organizations
• member of the committee since 2016

Kelly Thomas

• Public company
• Human resources/
Compensation
• Governance
• Technology
• Supply chain
• Accounting and finance
• Sustainability/ESG

• extensive experience in supply chain management software over his 30year career
• successful start-up and corporate experience in design, development, sales
and delivery
• has a Bachelor of Science (chemical engineering)
• member of the committee since 2018

You can read more about each committee member in the director profiles beginning on page 15 and the compensation
committee on page 24. The committee charter is reviewed annually, was last revised in May 2018 and is available on our
website (www.kinaxis.com).
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Managing compensation risk
Our compensation policies and practices shape our approach to executive pay. The committee has developed a well-balanced
mix of fixed and variable pay that supports the execution of our business plan and strategy without encouraging inappropriate
risk-taking.
The table below sets out our framework for managing compensation risk. The compensation committee and the board review
compensation risk every year. In 2020, the committee and the board did not identify any risks arising from our compensation
policies and practices that are reasonably likely to have a material adverse effect on Kinaxis.
Compensation governance

Compensation design

Compensation decision-making

Code of conduct
Our code of business conduct and ethics sets
out the high standards of ethical behaviour
that we expect of everyone at Kinaxis

We offer fixed and variable pay
We offer a balanced mix of fixed and
variable pay to pay fair, reasonable and
competitive compensation

Directors and executives have to own Kinaxis
equity
We have minimum share ownership guidelines
for directors and the CEO and the CFO

Incentive plans are carefully designed
Incentive plans are designed to reward
desired behaviours and the achievement of
objectives, to support our business
strategy and risk appetite. The plans are
reviewed annually to make sure they stay
relevant and appropriate

Clear link between pay and performance
Clear objectives are set so executives and
employees understand the performance
targets and goals and expectations for
potential payouts under the incentive
plans

New in 2021
The CEO and CFO must now hold at least five
times their annual base salary in common
shares (see page 48)
We receive independent, third-party advice
The compensation committee engages
external compensation consultants to receive
independent advice and market data and
analysis
We have strict trading guidelines
We have insider trading rules and our trading
guidelines specifically prohibit the purchase of
financial instruments that are designed to
hedge or offset a decrease in the market value
of Kinaxis securities
We have a clawback policy
The policy allows us to recoup incentive pay if
we have to restate our financial results or
there is an incident of misconduct. The policy
applies to the CEO and his or her direct
reports, any employee with material financial
reporting responsibilities or material oversight
responsibility, and any other employee
designated by the board (see page 46)
We hold an annual ‘say on pay’ vote
This year we’re holding our second annual ‘say
on pay’ advisory vote for shareholders as part
of our commitment to strong corporate
governance

We set clear objectives and targets
Pre-determined objectives are established
and take into account our longer-term
business strategy and include financial and
non-financial measures

The board and committee can use
discretion
The compensation committee and the
board can use their discretion to adjust
awards so they are appropriate and take
into consideration risk and any unexpected
circumstances during the year

We must meet minimum performance
thresholds
Minimum performance levels must be
achieved in order to receive an annual cash
bonus
We cap annual bonuses
Annual bonus payouts are capped to
discourage excessive risk-taking
Most of executive pay is deferred
The long-term incentive is equity-based,
deferred compensation. RSUs vest over
three years and the value is tied to our
share price on vesting. Stock options vest
over four years and awards granted as of
June 2017 have a term of five years instead
of 10 years. PSUs will be part of the longterm incentive mix starting in 2021 (see
page 52)

We’re committed to engaging with
shareholders
The board is very open to communicating
with stakeholders and board members make
themselves available for outreach with
analysts and institutional investors as
appropriate

2021 MANAGEMENT INFORMATION CIRCULAR

45

CLAWBACK POLICY
Our clawback policy allows us to recoup or cancel incentive pay if we have to restate our financial results as a result of an
incident of misconduct. The policy applies to the CEO and his or her direct reports, any employee with material financial
reporting responsibilities or material oversight responsibility, and any other employee designated by the board.
If we have to restate our annual or interim financial statements from the last three years due to misconduct, we’ll recoup any
excess amount of compensation that was awarded based on the original calculation compared to the restated financial results.
• If there is an incident of misconduct within the last three years, we’ll recoup all or a portion of the incentive pay that that was
granted or paid. Misconduct includes:
– an incident of fraud or intentional and/or reckless non-compliance with the laws, rules or regulations
– an employee who knew or was wilfully blind to another employee engaging in this type of activity and failed to report the
incident or try to stop the behaviour.
The executive or employee will forfeit the payout if the incentive has not been paid, or pay back the amount equal to the net
after-tax benefit.
We can also recoup compensation by:
• withholding, forfeiting or canceling any other incentive compensation
• deducting amounts from salary wages, incentive compensation and/or any other compensation to be paid
• commencing legal proceedings.
We can also recoup compensation as required by law, or a rule or regulation by a stock exchange or regulatory body.

INDEPENDENT ADVICE
The compensation committee enages an external compensation consultant generally every two years to assist with a review
and analysis of executive compensation, and every three years for director compensation.
Compensia, Inc. (Compensia) and Kingsdale provide market data and analysis to the committee:
• we engage Compensia to make sure we stay competitive with the market and we first engaged them in July 2019 to provide
analysis and advice on executive compensation matters
• we engage Kingsdale for counsel on various equity compensation and compliance matters and first engaged them in
May 2017.
Both companies assist the committee in reviewing our comparator group for compensation benchmarking (see page 47).
The table below sets out the fees paid to the two compensation consulting firms in the last two fiscal years.

Compensia
Kingsdale1

Executive compensation-related fees
2020
2019
$86,440
$22,147
–
–

2020

All other fees
2019

–

–

$80,835

$75,4482

2020
$86,440
$80,835

Total fees
2019
$22,147
$75,448

1. We pay Kingsdale in Canadian dollars and the amounts in the table have been converted to US$ based on the Bank of Canada exchange rate for the year:
Cdn$1.00 = US$0.7460 for 2020 and Cdn$1.00 = US$0.7537 for 2019.
2. All other fees paid to Kingsdale in 2020 and 2019 are for strategic shareholder advisory, proxy solicitation and general consulting services not related to executive
compensation.
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Compensation discussion and analysis
Our approach to compensation
Our compensation program is designed to retain, motivate and reward executive officers for their performance and
contribution to our long-term success, and generating value for our shareholders.
Our philosophy is to pay fair, reasonable and competitive compensation with a significant equity-based component to align the
interests of our executives and shareholders.
We offer fixed and variable pay, and use a combination of cash and equity-based incentives to drive performance and reward
the achievement of corporate and individual performance objectives. Corporate performance objectives are based on financial
and business development goals in our business plan and linked to our strategy.

BENCHMARKING
We benchmark our compensation to stay competitive with the market and use a comparator group of 17 publicly listed
companies as shown below.
We generally target compensation at the median of our peer group. As part of our benchmarking, we also assess our corporate
financial performance against our peer group, and executive performance in making our decision on where to place within our
peer group. We benchmark in U.S. dollars because 14 of the 17 companies in our peer group are U.S. companies and the track
record shows that our primary competitors for executive talent are U.S. issuers.
Companies in our comparator group were selected based on the complexity of operations and technologies and our financial
outlook as a publicly-listed company using four specific criteria:
• publicly listed companies
• companies with operations in relevant comparator industries, specifically internet software and services and application
software
• companies with financial attributes substantially similar to Kinaxis, taking into account our relative size, our current results
and our expected future outlook
• companies with headquarters in North America, to reflect our focus on our existing and target markets and competitors
located in the U.S.

2020 compensation comparator group
2U, Inc.
Anaplan, Inc.
AppFolio, Inc.
Blackline, Inc.
BottomLine Technologies (de), Inc.
Enghouse Systems Limited

Everbridge, Inc.
Five9, Inc.
HubSpot, Inc.
PagerDuty, Inc.
Q2 holdings Inc.
Rapid7, Inc.

Shopify Inc.
Smartsheet Inc.
SPS Commerce, Inc.
The Descartes Systems Group Inc.
Upland Software Inc.

We use the same comparator group to benchmark director and executive compensation. The compensation committee
regularly reviews the comparator group to make sure it stays relevant. Six companies were added to the 2020 compensation
comparator group (Anaplan, BlackLine, Five9, PagerDuty, Rapid7 and Smartsheet) and four companies were removed
(Instructure, Ebix, Paycom, and QAD) to align more closely with the selection criteria listed above.
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EXECUTIVE SHARE OWNERSHIP
The CEO and CFO are required to meet share ownership guidelines within five years of
being appointed to their position. The executives must hold at least five times their
annual base salary in common shares.

New in 2021
We increased our executive share
ownership guidelines from three times
to five times their annual base salary in
Kinaxis common shares as a good
governance practice.

The executives can count shares they own directly or indirectly, shares held by their
spouse or minor children, or shares held in a trust for all of them or any one of them.
They cannot count stock options, share units or any shares that are subject to a
pledge, call or other arrangement that gives another party the right to acquire the
shares.

The table below sets out their share ownership. We value ownership levels every December 31 to determine compliance, using
the closing share price on the TSX that day or the book value (whichever is higher). Both executives met their share ownership
requirements at the end of 2020. The table below shows the value of their holdings as of May 3, 2021 using the closing price of
our common shares on the TSX (Cdn$156.97).
Total share ownership (as at May 3, 2021)

John Sicard
President and CEO
Richard Monkman
CFO and Vice President, Corporate Services

Ownership requirement
(as a multiple of base salary)
5x

Common shares (#)
284,864

Total market value
$36,415,915

As a multiple of
base salary
73x

5x

85,248

$10,897,776

33x

COMPENSATION REVIEW AND DECISION-MAKING PROCESS

1

2

3

4

5

Review compensation
philosophy

Confirm targets and
objectives

Conduct performance
assessment

Review and
consider

Approve final
compensation
decisions

The compensation
committee reviews our
compensation
philosophy and incentive
plans, consults with its
independent advisors
and recommends any
changes to the board

The board approves the
annual business plan

The committee assesses
our corporate
performance against the
financial targets and
recommends the
corporate performance
score to the board

The committee
recommends the total
bonus pools to be made
available under the
incentive compensation
plans for senior
management and other
officers

The board reviews the
committee’s
recommendations and
approves decisions about
any salary adjustments,
2020 short-term
incentive payouts, grants
of new long-term
incentive awards and the
payouts of RSU awards
that have vested

The committee conducts
its review in the context
of our business strategy,
competitive market
forces, internal business
needs and our
governance practices
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The board sets the
targets for the shortterm incentive based on
the recommendation of
the compensation
committee
The committee
recommends to the
board the goals and
objectives for the CEO
Individual objectives are
also set for the other
named executives

The committee evaluates
the performance of the
CEO and recommends
the CEO’s pay, including
incentive compensation
It also reviews the CEO’s
performance evaluations
of the other senior
executives and
compensation
recommendations and
makes its
recommendations to the
board

It reviews the salaries of
the named executives
against market data and
makes recommendations
to the board
The committee also
reviews any new
employment contracts or
arrangements with the
named executives that
would take effect if there
is a termination of
employment, and makes
recommendations to the
board

It reviews any new
employment contracts or
arrangements and
approves as appropriate

Program components
Our compensation program includes fixed and variable pay and the majority of executive pay is variable (at-risk) to align the
interests of our executives and shareholders. We also offer customary benefit programs but we do not offer pension plans.
Fixed
compensation

Base salary

Designed to provide income certainty

Variable
compensation
(at-risk)

Short-term
incentive

For extraordinary personal performance and company results

Long-term equity
incentive

Intended to align the interests of our executives with those of our shareholders and to provide a
long-term incentive that rewards them for their contribution to the creation of shareholder value

Salary levels are based on individual contribution and competencies, and prior relevant
experience

Leadership bonus program includes adjusted EBITDA and total revenue performance as key
performance measures, as well as individual performance

Awards are allocated to two kinds of equity-based incentives:
• RSUs
• stock options
New in 2021
PSUs will be part of the long-term incentive mix starting in 2021
Other
compensation

Benefits

Benefits are based on the scope and size of our operations and workforce
RRSP and 401k retirement plans
Open to all of our Canadian and U.S. employees. We provide a matching contribution based on a
maximum of 3% of the employee’s salary, capped at Cdn$5,000 for Canadian employees and
$3,500 for U.S. employees
Employee share purchase plan
Introduced in 2015 with the following key features:
• Employees, including the named executives, can voluntarily direct up to 10% of
their base salary to purchase shares by payroll deduction
• We match 20% of employee contributions
• Shares are bought on the open market at the time the contribution is made
Shares are not issued from treasury
• Employees must hold shares purchased with employer contributions until they
have participated in the plan for at least 24 consecutive months
Group insurance
Benefits for all of our employees, including the named executives, cover health, disability, life and
accident insurance. Some benefits increase in proportion with salary and scope of responsibilities.

The majority of executive pay is variable (atrisk) and received as a short-term incentive
(annual cash bonus) and a long-term equity
incentive made up of RSUs and stock options.
New in 2021
PSUs will be part of the long-term incentive mix
starting in 2021 (see page 52).
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2020 Compensation decisions
2020 BASE SALARY
Salaries for executives are based on the scope of their responsibilities and relevant experience, taking into account
compensation paid for similar positions by other companies in the industry and the overall market demand for the executives at
the time of hire.
Salaries are reviewed every February. Any increases are based on the executive’s success in meeting or exceeding individual
objectives and market competitiveness, and are retroactive to January 1. Salaries can be adjusted throughout the year for
promotions or other changes in the scope or breadth of an executive’s role or responsibilities.
The table below sets out the base salaries for the named executives. John Sicard’s salary increase in 2020 was based on the
CEO’s strong performance and to bring his salary closer to market rates and more in line with our peers. In an unprecedented
year, not only did our corporate performance compare very well to our peer group, but so did our CEO’s accomplishments. He
focused first and foremost on the health and wellness of our employees, led Kinaxis through two acquisitions during COVID and
ensured we delivered more innovation in one year than ever before.
2019
$400,000
$309,360
–
$325,000
$188,425

John Sicard
Richard Monkman
Kerry Liu1
Paul Carreiro
Michael Mauger2

2020
$500,000
$326,902
$223,880
$325,000
$205,000

Change
25%
6%
n/a
–
27%

1. Kerry Liu joined Kinaxis as Executive Vice President, Strategic Innovation on July 2, 2020 through the acquisition of Rubikloud Technologies Inc. (Rubikloud).
2. Michael Mauger was previously Executive Vice President, Global Customer Care and was promoted to Chief Customer Success Officer on September 1, 2020.
His 2020 salary has been pro-rated to reflect both roles (see page 56).

2020 SHORT-TERM INCENTIVE
Our leadership bonus plan is designed to retain, motivate and reward our executive officers for their performance and
contributions for the year, while being mindful of shareholder value.
The cash bonus is based on corporate and individual performance against a set of pre-determined objectives. Targets are
intended to be difficult to achieve, but attainable. Levels above target are “stretch” goals and are considered very difficult to
achieve. The 2020 awards ranged from 91% to 193% of target.
Corporate
Salary

x Target award x Adjusted EBITDA +
(as a % of
performance
base
measure
salary)
(20%)

Individual

Total revenue +
performance
measure
(40%)

Individual
performance
measure

=

2020 short-term
incentive
(capped at 2x salary
for all named
executives1)

(40%)

Award as a
% of target
John Sicard

$500,000

100%

$212,809

$423,491

$212,809

$849,109

170%

Richard Monkman

$326,902

75%

$105,341

$209,627

$105,341

$420,309

171%

1

$124,334

–

$124,334

111%

$546,6322

–

$546,632

91%

$48,763

$197,351

193%

Kerry Liu

$223,880

50%

Paul Carreiro

$325,000

185%2

Michael Mauger

$205,000

50%

$48,763

$99,825

1. Kerry Liu’s 2020 short-term incentive was set at 50% of salary under the Rubikloud bonus plan and paid in Canadian dollars. The amount has been converted to U.S.
dollars (see note 6 to the summary compensation table on page 56).
2. Some executives have customized measures based on their role and our strategic priorities. As Chief Commercial Officer, Paul Carreiro’s 2020 short-term incentive
was based on the delivery of revenue and scaling our global enterprise sales and professional services team. He had a 2020 target bonus of $600,000, based partly on
product sales revenue, professional services revenue and key performance indicators as set out by the CEO. Paul Carreiro also had customized measures for his 2019
short-term incentive as disclosed in our 2020 management information circular.
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2020 performance
The table below sets out how we calculated the performance measures for the 2020 short-term incentive awards.
The compensation committee reviews the incentive plan measures, targets and weightings as part of its review process and
recommends the targets to the board. The board approves the targets based on our internal targets and the committee’s
recommendations.
Corporate (60%)
Corporate performance is assessed using two financial measures.
Targets are set at the beginning of the year based on our annual budget
and strategic plan. We do not disclose our targets because it would
negatively affect our competitive position in the market, putting us at a
significant disadvantage.

Adjusted EBITDA
20%
See Non-IFRS measures on page 67
for details.
The payout scales up based on the
percentage of target Adjusted
EBITDA actually achieved, with the
maximum capped at 110% of target.
The rate of scale-up accelerates
once actual Adjusted EBITDA
exceeds 100% of target.

+

Total revenue
40%
See Non-IFRS measures on page 67
for details.
The payout scales up based on the
percentage of target Total revenue
actually achieved, with the
maximum capped at 105% of
target.
Threshold Target

Maximum

100% of
target

105% of
target or
higher

1x

2x

Threshold

Target

Maximum

90% of
target

80% of
target

100% of
target

110% of
target or
higher

0.5x

0.5x

1x

2x

2020 results

2020 results

^
128.9%
of target

2020 Adjusted EBITDA exceeded our
overall internal targets at 128.9%,
resulting in a multiplier of 2x.

^
104.9%
of target

2020 Total revenue exceeded our
overall internal targets at 104.9%,
resulting in a multiplier of 1.9x.

Individual (40%)
Individual performance of each named executive takes into
consideration their support of general corporate objectives as
well as their individual contributions and performance.

All of the named executives delivered strong individual performance
in 2020.
John Sicard led Kinaxis to another outstanding year in 2020. He
delivered strong financial results, has grown and scaled his C-suite,
completed two acquisitions, and continued to be an authentic and
accessible leader for the entire company.
Richard Monkman grew his team globally and maintained his strong
leadership in investor relations. He hired and developed a very strong
successor in Blaine Fitzgerald, to mitigate risk of his upcoming
retirement and ensure an orderly transition.
Michael Mauger expanded the scope and scale of his team globally,
and led the company to its highest customer satisfaction levels.
Paul Carreiro continued to grow and scale both the Sales and
Professional Services team and is putting in place the infrastructure
that will position us very well for future growth, particularly with
respect to our partner program and ecosystem.
Kerry Liu joined us via acquisition and has proven to be an impactful
and strategic leader in the C-suite. His strong visionary skills will be
integral to our long-term growth and success.

Use of discretion
The board did not use its discretion to adjust the awards and approved the 2020 short-term incentive awards as calculated.
The board can also use its discretion to grant discretionary bonuses at any time, including in the context of acquisitions. It can
also amend or terminate the short-term incentive plan and/or deviate from the plan or grant individual exceptions.
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2020 LONG-TERM INCENTIVE
Competition for talent is fierce from both start-ups and established companies. Our longterm incentive is competitive, supports retention and is an important tool for motivating
and rewarding executives for their contribution to our long-term success.
The amount of long-term incentive is based on market data, and allocated to equitybased awards – RSUs and stock options – that focus our executives on improving our
long-term performance and creating shareholder value. Because awards vest over three
to five years, they also encourage retention.
The compensation committee recommends the amount of the long-term incentive award
and the terms of the incentives to the board, taking into account performance, market
conditions, previous grants of options and other equity incentives. See page 48 for more
information about the decision-making process.

2020
long-term
incentive
John Sicard
Richard Monkman
Kerry Liu1
Paul Carreiro
Michael Mauger2

$3,237,079
$1,614,775
$4,083,329
$1,211,117
$1,517,161

$
$1,600,074
$959,978
$1,319,529
$720,025
$269,999

RSUs
#
19,278
11,566
8,700
8,675
3,253

$
$1,637,005
$654,797
$2,763,800
$491,092
$1,247,162

Allocation
Options
#
72,498
28,999
65,000
21,749
33,156

1. Kerry Liu joined Kinaxis on July 2, 2020 through the acquisition of Rubikloud. Long-term incentives represent a
significantly higher portion of his 2020 compensation (see page 56).
2. Michael Mauger was previously Executive Vice President, Global Customer Care and was promoted to Chief
Customer Success Officer on September 1, 2020. We typically grant more options when we recruit and/or promote
a senior executive compared to our annual grant cycle.

New in 2021
Starting in 2021, we are including
PSUs in our mix of equity
compensation to provide greater
emphasis on performance based
long-term incentives and to increase
the alignment of our executive
compensation program with the
interests of our shareholders.
PSUs will vest at the end of the
performance period, and pay out
based on our relative total
shareholder return (TSR)
performance against the companies
that make up the S&P Software &
Services Select Industry Index. This
index comprises 100% technology
stocks and includes 13 of the 17
companies in our compensation
comparator group. We must achieve
relative TSR performance of P25
(threshold performance) to receive a
minimum payout. Payouts will be
capped at 200%.
Complete details will be provided in
our 2022 management information
circular.

Our named executives currently hold RSUs and stock options. The table below is a
summary of the principal terms of our RSUs and stock options. You can read more about our equity compensation plans
beginning on page 58.

Plans

RSUs

Stock options

Offered under our share unit plan, which we
introduced at the time of our IPO. You can read
more about the plan on page 60

New grants are made under our two current stock option plans:
• Canadian resident plan
• Non-Canadian resident plan
Our current stock option plans were introduced in 2017. We also
have two legacy stock option plans that were implemented before
our IPO. You can read about the plans beginning on page 61

Who can
participate

Officers and key employees

Under our current plans, employees, directors, officers and
consultants of Kinaxis and any of our parent companies or
subsidiaries:
• who reside in Canada and are subject to Canadian taxation
(Canadian resident plan)
• who reside outside Canada and provide services to Kinaxis
outside of Canada (non-Canadian resident plan)

Form of
award

Notional shares that track the value of our
common shares, and are settled in shares or
cash at the time of vesting

Options to buy common shares as of the time of vesting (up to the
limits listed on page 59), at the option’s exercise price (the closing
price of our common shares on the TSX on the day before the
grant)

We divide the grant value by the grant date fair
value (the fair value of a share at the time of
grant) to determine the number of units
Cannot be assigned or transferred
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Cannot be assigned or transferred

Vesting

RSUs

Stock options

RSUs vest and pay out in tranches, one-third each
year

Options vest 25% each year, starting on the first anniversary of the
grant
Options granted after June 15, 2017 expire after a five-year term. (If an
option’s expiry date falls during or immediately after a blackout
period, the option will expire 10 business days following the end of the
blackout period)

Payout

Each RSU that vests is either settled for one
common share (acquired on the open market or
issued from treasury), or paid out in cash, or a
combination of both, at the compensation
committee’s discretion

The value of a vested option is the difference between its exercise
price and the closing price of our common shares on the TSX on the
day before the option is exercised

If paid in cash, the amount is calculated by
multiplying the number of units that vest by the
volume-weighted average price of our common
shares on the TSX for the five trading days
immediately before the vesting date
Clawbacks

Vested and unvested RSUs can be clawed back (see
page 46)

Options can be clawed back (see page 46)
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Share performance and executive compensation
The share performance graph
compares the five-year total
cumulative return of a shareholder
who invested Cdn$100 in Kinaxis
common shares on December 31,
2015, with the total cumulative
return of Cdn$100 invested in the
S&P/TSX Composite Index over the
same period.
Consistent strong growth in our
revenue and profitability have
resulted in our shares substantially
outperforming the S&P/TSX
Composite Index over the past five
years.

(Cdn$)
Kinaxis (TSX: KXS)
S&P/TSX Composite Index

2015
$100
$100

2016
$133
$118

2017
$164
$125

2018
$140
$110

2019
$213
$131

at December 31
2020
$386
$135

Kinaxis became a public company on June 10, 2014. An investment of $100 at the time of our IPO was worth $1,391 at
December 31, 2020 (see the inside front cover for more information).
None of the elements of our executive compensation program is directly correlated to our share price, and therefore our
executives’ compensation may not directly compare to the trend shown in the graph above.

COST OF MANAGEMENT
The table below shows a steady increase in our Adjusted EBITDA over the last four years and in Total revenue in each of the last
five years. It also shows the total direct compensation awarded to the named executives over the same period and as a
percentage of both measures to illustrate a cost of management. The increase in the cost of management in 2020 is mainly due
to our two acquisitions.
(US$ millions)
Adjusted EBITDA1,2
Total revenue2
Total direct compensation awarded to
the named executives3
As a % of Adjusted EBITDA
As a % of Total revenue

2016
$28.5
$116.0
$4.3

2017
$40.1
$133.3
$10.8

2018
$41.7
$150.7
$9.3

2019
$57.7
$191.5
$10.8

2020
$53.8
$224.2
$15.3

15%
4%

27%
8%

22%
6%

19%
6%

28%
7%

1. Adjusted EBITDA is a non-IFRS measure and is not a recognized, defined or a standardized measure under IFRS (see page 67). This measure and other non-IFRS financial
measures reported by Kinaxis and reconciliations to the most comparable IFRS financial measure are defined and disclosed in our annual MD&A .
2. Based on IFRS standards at the time.
3. Amounts for total direct compensation awarded to the named executives from 2014 to 2018 are as disclosed in prior management information circulars.
Named executives:
2020: John Sicard, Richard Monkman, Michael Mauger, Paul Carreiro, Kerry Liu
2019: John Sicard, Richard Monkman, Anne Robinson, Paul Carreiro, Jay Muelhoefer
2018: John Sicard, Richard Monkman, Jay Muelhoefer, Paul Carreiro, Andrew McDonald
2017: John Sicard, Richard Monkman, Paul Carreiro, David Kelly, Randy Erwin
2016: John Sicard, Richard Monkman, Jack Noppé, David Kelly, Jeffrey Johnson
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CEO COMPENSATION LOOKBACK
The table below is a five-year lookback at the compensation awarded to our CEO. John Sicard was appointed President and CEO
on January 1, 2016 and his pay has been consistent with our performance over the past five years. CEO compensation from
2015 to 2019 is as disclosed in prior management information circulars.
The value of variable pay is not guaranteed and the majority of CEO pay is equity based and tied to the value of our shares (see
page 48 for details about the CEO’s equity holdings).
Fixed
Base salary
Variable (at-risk)
Short-term incentive
RSUs
Stock options
Total direct compensation

2016

2017

2018

2019

2020

$264,191

$296,489

$326,840

$397,019

$495,307

$331,357
$631,828
–
$1,227,376

$318,840
$1,114,236
$1,163,125
$2,892,690

$386,131
$1,304,600
–
$2,017,571

$569,600
$1,000,042
$1,000,018
$2,966,679

$849,109
$1,600,074
$1,637,005
$4,581,495

The graph to the right compares the performance of
Kinaxis shares over the past five years to the total
direct compensation awarded to the CEO over the
same period to show the alignment with shareholder
interests. The graph assumes $100 was invested in
Kinaxis shares on December 31, 2015.
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Compensation details
Summary compensation table
The table below sets out the compensation paid or awarded to the named executives for the last three fiscal years ended
December 31, 2020, 2019 and 2018.

John Sicard
President and CEO
Richard Monkman
CFO, Vice-President,
Corporate Services
Kerry Liu
Executive Vice President,
Strategic Innovation
(joined on July 2, 2020)

Paul Carreiro
Chief Commercial Officer
(as of Jan 1, 2020)

Non-equity incentive plan
compensation
Annual Long-term
incentive
incentive
plans3
plans
$849,1096
–
$569,6006
–
$386,1316
–
$420,3096
–
$345,1296
–
$251,9566
–
$124,3346
–
–
–
–
–

Salary
$495,3075
$397,0195
$326,8405
$326,9025
$301,4805
$308,7045
$111,0395
–
–

Share-based
awards1
$1,600,074
$1,000,042
$1,304,600
$959,978
$792,850
$1,371,986
$1,319,529
–
–

Optionbased
awards2
$1,637,005
$1,000,018
–
$654,797
$768,028
$192,200
$2,763,800
–
–

2020
2019
2018

$325,000
$325,000
$325,000

$720,025
$568,170
$978,450

$491,092
$277,500
–

$546,632
$598,566
$362,890

2020
2019
2018

$226,9875
$188,4255
$118,3335

$269,999
$378,780
–

$1,247,162
$647,500
$71,179

$197,3516
$121,8246
$40,2256

Fiscal
year
2020
2019
2018
2020
2019
2018
2020
2019
2018

Pension
value
–
–
–
–
–
–
–
–
–

All other
compensation4
$12,251
$10,128
$2,778
$3,730
$3,768
$3,859
$1,710
–
–

Total
compensation
$4,593,746
$2,976,807
$2,020,349
$2,365,716
$2,211,255
$2,128,705
$4,320,412
–
–

–
–
–

–
–
–

$3,385
$3,375
$3,302

$2,086,134
$1,772,611
$1,669,642

–
–
–

–
–
–

$3,730
$3,768
$5,548

$1,945,229
$1,340,297
$235,285

Chief Revenue Officer
(Oct 3, 2017 to Dec 31, 2019)

Michael Mauger
Chief Customer Success
Officer (as of Sept 1, 2020)
Executive Vice President,
Global Customer Care
(March 2019 to Aug 2020)

Vice President, Global
Customer Care
(Oct 2017 to March 2019)
1. Represents the grant value of RSU awards. We divide the grant value by the grant date fair value (the fair value of a share at the time of grant) to determine the number
of units:
Grant date fair value
August 10, 2020 (Kerry Liu)
$151.67
February 25, 2020
$83.00
February 28, 2019
$63.13
August 20, 2018
$75.68
February 28, 2018
$65.23
2. Represents the grant value of option awards. The per share weighted-average fair value of stock options granted in 2020 was $30.77 ($18.51 in 2019 and $17.34 in
2018) on the grant date using the Black Scholes option-pricing model and the following weighted-average assumptions:
Expected dividend yield
Risk-free interest rate
Expected life
Estimated volatility
Estimated forfeiture rate
2020
0%
0.71%
3 to 5 years
35%
15%
2019
0%
2.45%
3 to 5 years
38%
15%
2018
0%
2.65%
2 to 5 years
38%
10%
The actual amounts that may be realized when the options are exercised may be different.
3. Represents the short-term incentive. Paul Carreiro’s amounts include results against customized measures as discussed on page 50. Part of his sales incentive is paid
later the following year according to the terms of the arrangement. Kerry Liu’s 2020 short-term incentive was set at 50% of salary under the Rubikloud bonus plan.
4. Represents our matching contributions to the executive’s RRSP or 401k, and the employee share purchase plan (see page 49).
5. Paid in Canadian dollars. Amounts in the table are based on the following average exchange rates for the year reported by the Bank of Canada:
2020: Cdn$1.00 = US$0.7460
2019: Cdn$1.00 = US$0.7537
2018: Cdn$1.00 = US$0.7718.
6. Paid in Canadian dollars. Amounts in the table are based are based on the following exchange rates reported by the Bank of Canada:
2020: Cdn$1.00 = US$0.8013 on March 15, 2021
2019: Cdn$1.00 = US$0.7530 on February 24, 2020
2018: Cdn$1.00 = US$0.7330 on December 31, 2018.
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Incentive plan awards
OUTSTANDING OPTION-BASED AND SHARE-BASED AWARDS
The table below sets out each named executive’s outstanding option-based and share-based awards as of December 31, 2020.
Option-based awards

John Sicard

12,852

$1,828,521

–

$60.07

5-Mar-2024

$4,443,744

5,280

$751,213

–

–

–

–

–

–

–

2019

54,055

3

2018

–

4

2017

62,500

$59.39

3-Mar-2027

$5,180,204

–

–

–

2016

–

–

–

–

–

–

–

2015

250,000

$35.595

21-Dec-2025

$26,672,184

–

–

–

2014

60,000

$9.75

29-Jan-2024

$7,951,513

–

–

–

2013

–

–

–

–

–

–

–

2012

–

–

–

–

–

–

–

2011

–

–

–

–

–

–

–

$48,175,361

18,132

$2,579,734

–

28,999

$88.108

28-Feb-2025

$1,571,076

7,711

$1,097,084

–

41,515

3

5-Mar-2024

$3,412,858

4,186

$595,564

–

6

499,053
2020

$60.07

2018

10,000

$75.16

20-Aug-2023

$671,124

–

–

–

2017

–

–

–

–

–

–

–

2016

–

–

–

–

–

–

–

2015

100,000

$35.595

21-Dec-2025

$10,668,874

–

–

–

2014

35,000

$9.75

29-Jan-2024

$4,638,382

–

–

–

2013

4,500

$3.20

12-Feb-2023

$625,838

–

–

–

$21,588,152

11,897

$1,692,648

–

$164.319

10-Aug-2025

–

5,800

$825,196

–

–

5,800

$825,196

–

21,749

$88.108

28-Feb-2025

$1,178,293

5,783

$822,778

–

2019

11,250

3

$60.07

5-Mar-2024

$924,838

3,000

$426,826

–

2018

–

–

–

–

–

–

–

6-Nov-2022

$9,599,159

–

–

–

$11,702,290

8,783

$1,249,603

–

10-Aug-2025

–

–

–

–

220,014
2020

65,000
65,000

2020

2017
Total

Total

$3,927,716

$88.108

Total

Michael Mauger

28-Feb-2025

72,498

2020

Total

Paul Carreiro

Market or
payout value of
vested sharebased awards
not paid out or
distributed

Option
exercise
price

2019

Kerry Liu

Option
expiration
date

Market or
payout value of
Number of
share-based
Value of unexercised shares or units awards that
in the-money
of shares that
have not
options1
have not vested vested2

Number of
securities
underlying
unexercised
options

Total
Richard Monkman

Share-based awards

112,500

7

$56.95

145,499
2020

25,000

$164.31

9

9

2020

8,156

$88.10

28-Feb-2025

$441,867

2,169

$308,595

–

2019

26,250

$60.07

5-Mar-2024

$2,157,955

2,000

$284,550

–

2017

3,750

$56.95

6-Nov-2022

$319,972

–

–

–

$2,919,794

4,169

$593,145

–

63,156

1. The value of unexercised in-the-money options is the difference between the exercise price of the option and Cdn$181.15, the closing price of our common shares on
the TSX on December 31, 2020, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7854 reported by the Bank of Canada on that date.
2. The market or payout value of share-based awards that have not vested is calculated based on Cdn$181,15, the closing price of our common shares on the TSX on
December 31, 2020, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7854 reported by the Bank of Canada on that date.

The following exercise prices were converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7854 reported by the Bank of Canada on
December 31, 2020:
3. Cdn$76.48
4. Cdn$75.62
5. Cdn$45.31

6. Cdn$95.70
7. Cdn$72.51

8. Cdn$112.17
9. Cdn$209.20
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VALUE VESTED OR EARNED DURING THE YEAR
The table below sets out the value of incentive awards that vested during the fiscal year ended December 31, 2020.
Option-based awards —
Value vested during fiscal 20201

Share-based awards —
Value vested during fiscal 20202

Non-equity incentive plan compensation —
Value earned during fiscal 20203

John Sicard

$3,651,492

$2,525,093

$849,109

Richard Monkman

$1,651,247

$1,343,354

$420,309

–

$398,540

$124,334

$6,099,788

$1,496,860

$546,632

$675,675

$423,826

$197,351

Kerry Liu
Paul Carreiro
Michael Mauger

1. Amounts represent the difference between the exercise price of the options and the closing price of our common shares on the TSX on the vesting date, converted into
U.S. dollars using the exchange rate reported by the Bank of Canada on the vesting date.
2. Amounts represent the number of vested share-based awards (RSUs) multiplied by the closing price of our common shares on the TSX on the vesting date, converted
into U.S. dollars using the exchange rate reported by the Bank of Canada on the vesting date.
3. Amounts represent the 2020 short-term incentive that was paid in early 2021. Kerry Liu’s 2020 short-term incentive was set at 50% of salary under the Rubikloud bonus
plan (see page 50). Paul Carreiro’s amount includes results against customized measures as discussed on page 50. Part of his sales incentive is paid in early 2021
according to the terms of the arrangement.

STOCK OPTIONS EXERCISED IN 2020 voluntary disclosure
The table below sets out the options exercised and gains realized by each named executive in fiscal 2020.
Number of options exercised

Exercise price

Gain

John Sicard

211,100

$1.60

$28,693,956

Richard Monkman

27,0001

$9.26

$3,664,996

–

–

–

Paul Carreiro

84,246

$51.30

$6,962,922

Michael Mauger

12,500

$55.91

$764,365

Kerry Liu

1. 2,000 shares resulting from the exercise of options were subsequently donated to charity.

EQUITY COMPENSATION PLANS
Kinaxis has the following equity compensation plans:
• a share unit plan, which currently awards RSUs (see page 52), and DSUs (see page 40). We plan to introduce PSUs in 2021 (see
page 52)
• our current stock option plans (consisting of two plans, one for Canadian residents and the second for non-Canadian
residents) (see pages 61 and 62), as well as legacy stock option plans established before our IPO (see page 63).
This year we’re seeking shareholder approval to increase the number of Kinaxis shares available for issue under our current
stock option plans and our share unit plan.
A maximum of 2,300,000 Kinaxis shares may be issued under our current stock option plans, of which 2,020,066 Kinaxis shares
have been issued or are reserved for issuance under granted options and 279,934 Kinaxis shares are available for future option
grants. We propose to amend the current stock option plans to increase the maximum number of Kinaxis shares that are
available for future option grants by 500,000 Kinaxis shares. In addition, a maximum of 631,714 Kinaxis shares may be issued
under our legacy stock option plans, all of which have either been issued or are reserved for issuance under granted options.
A maximum of 750,000 Kinaxis shares may be issued under our share unit plan, of which 659,776 Kinaxis shares have been
issued and 90,224 Kinaxis shares are available for settlement of existing and future share units. We propose to amend our share
unit plan to increase the maximum number of shares available to settle vested share units by 500,000 Kinaxis shares.
According to our current stock option plans, share unit plan and the policies and rules of the TSX, we must also seek shareholder
approval to increase the number of Kinaxis shares to be reserved for issue from treasury under our stock option plans and the
share unit plan. The TSX has conditionally approved the proposed amendments to our equity compensation plans, subject to
shareholder approval. Please see pages 9 to 12 to read more about these items of business. No entitlements have been granted
under our equity compensation plans that are subject to ratification by security holders.
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Securities authorized for issue under the plans
The table below is as of December 31, 2020, and does not reflect grants, exercises and settlement of awards between January 1,
2021 and the date of this circular. You can find more recent information about the plans on page 58.

(as of December 31, 2020)
Equity compensation plans
approved by security holders

Number of
common shares to be
issued upon the exercise of
outstanding options,
warrants and rights
Share units: 134,223
Options (current plans):
1,474,342
Options (legacy plans):
754,114

Equity compensation plans
not approved by security
holders

Weighted-average exercise
Weighted-average exercise
price of outstanding
price of outstanding options, options, warrants and rights
warrants and rights (Cdn$)
(US$)
Share units: –
Share units: –
Options (current plans):
Options (current plans):
$109.24
$85.80
Options (legacy plans):
Options (legacy plans):
$45.43
$35.64

–

–

Number of
common shares available for
future issuance under equity
compensation plans (excluding
shares issuable under outstanding
options, warrants and rights)
Share units: 205,378
Options (current plans):
498,407
Options (legacy plans):
0

–

–

Annual burn rate
The burn rate is the number of RSUs, DSUs and options granted during the year divided by the weighted average number of
shares outstanding during the year. The table below sets out the annual burn rate for the share unit plan and the stock option
plans for the years ended December 31, 2018, 2019 and 2020.
Share unit plan

Current stock option
plans

RSUs and DSUs granted
Weighted average number of shares outstanding
Burn rate
Options granted
Weighted average number of shares outstanding
Burn rate

2018
72,000
25,820,518
0.28%
522,000
25,820,518
2.02%

2019
85,238
26,180,034
0.33%
468,044
26,180,034
1.79%

2020
92,812
26,716,027
0.35%
626,999
26,716,027
2.35%

Plan limits and status (as at December 31, 2020)
Share unit plan
750,000
(approximately 3% of common
shares issued and outstanding)

Current stock option plans
2,300,000
(approximately 9% of common
shares issued and outstanding)

Common shares issued and reserved for issuance under granted options or units

RSUs: 78,305
PSUs: –
DSUs: 55,928
(in total, approximately 0% of
common shares issued and
outstanding)

1,801,593
(approximately 7% of common
shares issued and outstanding)

Common shares available for future issuance

205,378
(approximately 1% of common
shares issued and outstanding)

498,407
(approximately 2% of common
shares issued and outstanding)

Maximum number of shares that can be issued from treasury under the plans,
together with all of our other equity compensation, to insiders in a one-year
period (not including the common shares issued to insiders before the IPO)

10% of common shares issued and outstanding

Maximum number of shares that can be issued from treasury to insiders at any
time, both as vested share units and as common shares issuable under our stock
options plans, together with all of our other equity compensation (not including
the common shares issued to insiders before the IPO)

10% of common shares issued and outstanding

Maximum number of shares that can be issued as director compensation to
non-employee directors as a group under the stock option plans

1% of common shares issued and outstanding

Maximum number of shares that can be awarded to non-employee directors
under the current stock option plans, when added together with all equity
compensation plans in each calendar year

Cdn$100,000
(calculated using the Black-Scholes methodology)

Maximum number of shares that can be issued from treasury
(subject to adjustment for changes in the number of common shares
outstanding through subdivision, consolidation, reclassification, amalgamation,
merger or otherwise)

We propose to:
• amend our current stock option plans to increase the maximum number of Kinaxis shares that may be issued by 500,000
Kinaxis shares, and
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• amend our share unit plan to increase the maximum number of shares that may be made available to settle future share unit
grants by 500,000 Kinaxis shares.
In addition, a maximum of 631,714 Kinaxis shares may be issued under our legacy stock option plans on the exercise of legacy
options that are outstanding under those plans.

About our share unit plan
We introduced the share unit plan in 2014, when we completed our IPO.
The share unit plan allows for three kinds of equity-based awards:
• RSUs – awarded to executives
• PSUs – we plan to introduce these for executives in 2021
• DSUs – awarded to directors as their equity retainer.
The plan is administered by the compensation committee, which recommends plan design and awards to the board. Vested
share units can be settled in either cash or Kinaxis shares, at the discretion of the compensation committee. Kinaxis shares used
to settle vested units may either be issued from treasury or purchased by Kinaxis on the TSX.
Eligible participants
Directors, officers and employees are eligible to receive grants of share units.
Determining fair market value
The compensation committee determines the total dollar value of awards of units on the date of the award. The number of
share units granted is then determined by dividing this total dollar value by the fair market value of a Kinaxis share on the date
of the award. Fair market value is the volume weighted average trading price of a Kinaxis share for the five trading days
immediately prior to the grant date. Where vested share units are settled in cash, the cash amount is determined by multiplying
the number of vested share units by the fair market value of a Kinaxis share on the settlement date, with fair market being
calculated as the volume weighted average trading price of a Kinaxis share for the five trading days immediately prior to the
settlement date. Vested share units may also be settled in Kinaxis shares, with one Kinaxis share being issued or delivered for
each vested share unit.
No conversion
Holders do not have any right to transform units into stock appreciation rights or other forms of securities (other than the right
to receive Kinaxis shares when units are settled for Kinaxis shares in accordance with the terms of the plans).
Vesting and term
RSUs vest over a three-year period based on the holder’s continued service. DSUs only vest when the holder’s service
terminates. PSUs vest based on performance conditions that are determined by the board or compensation committee. Share
units are settled either in cash or Kinaxis shares within a prescribed period after vesting.
Termination of service
Unless otherwise determined by the compensation committee, unvested RSUs will be terminated on termination of a holder’s
service, and vested RSUs will settled within a prescribed period after termination of service. DSUs vest when the holder’s service
terminates. The consequences of termination of service for PSUs are determined by the board or compensation committee
based on the nature of the performance conditions.
Dividend equivalents
Unless otherwise determined by our board or compensation committee, if a dividend is declared and paid on the Kinaxis shares,
the holders of units automatically receive additional units, calculated by dividing (a) the dividend per share multiplied by the
number of units held, by (b) the fair market value of the units on the dividend payment date.
Making changes to the share unit plan
Changes to the share unit plan can be made by our board, subject to any necessary approval of the TSX and, if required by the
rules of the TSX, the approval of shareholders.
The board needs shareholder approval to make any of the following changes to the share unit plan:
• increase the number of shares available for issue from treasury under the plan
• change the maximum number of common shares that can be issued to insiders
• change the amendment sections of the plan
• make any other changes that required shareholder approval under law (including, without limitation, the rules, regulations
and policies of the TSX).
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The board can make the following changes without shareholder approval:
• technical, clerical or housekeeping changes
• changes that clarify any provision of the plan, correct errors or omissions, or address inconsistencies
• suspend or terminate the plan
• respond to changes in legislation, regulations, instruments, stock exchange rules or accounting or auditing requirements
• make administrative changes, including, without limitation, adding, establishing or making a change to any share appreciation
procedures that apply to the exercise of a share unit
• change the definition of non-employee director, officer or employee, or make any changes to the eligibility of a service
provider to receive share units under the plan
• change the vesting provisions of an outstanding share unit
• change the termination provisions of the plan or any outstanding share unit
• make adjustments to reflect stock dividends, stock splits, reverse stock splits, share combinations or other alterations of our
capital stock
• allow share units to be transferable
• make any changes necessary to qualify share units for favourable federal income tax treatment (including deferral of taxation)
under the Income Tax Act (Canada) or the United States Internal Revenue Code
• make any other changes that do not require shareholder approval under law (including, without limitation, the rules,
regulations and policies of the TSX).
Recent amendments
There were no amendments to the share unit plan in 2020.

About our current stock option plans
We have two current stock option plans, the Canadian resident stock option plan and the non-Canadian resident stock option
plan. The stock option plans were adopted by the board of directors on May 11, 2017, and approved by shareholders at our
2017 annual and special meeting. The plans are administered by the compensation committee, which recommends plan design
and awards to the board. The board has overall authority for interpreting, applying, changing and closing the stock option plans,
subject to the requirements of the TSX.
Eligible participants
• Canadian resident plan – employees, officers, directors and consultants who reside in Canada and are subject to Canadian
taxation
• Non-Canadian resident plan – employees, officers, directors and consultants who reside outside Canada and provide services
to Kinaxis outside of Canada
Determining fair market value
The board determines the exercise price of options granted under the stock option plans. The exercise price cannot be less than
the fair market value of a Kinaxis share. The compensation committee determines the fair market value of options, and it is
conclusive and binding. Fair market value for purpose of determining the exercise price of an option is the closing price of our
common shares on the TSX on the trading day before the options are granted. The plans contain provisions for calculating fair
market value if our shares become listed on other stock exchanges.
No conversion
Holders do not have any right to transform options into stock appreciation rights or other forms of securities (other than the
right to exercise vested options for Kinaxis shares in accordance with the terms of the plans).
Vesting
Options vest over a four-year period with a one-year cliff.
Term
The maximum term of options is five years.
Termination of service
On termination of service, holders generally have 30 days to exercise their vested stock options, unless otherwise determined
by the board or compensation committee. A 180 day post-service exercise period for vested options is provided if the holder
dies or becomes disabled.
Unvested stock options terminate on the holder’s termination of service. Shares that would have been issuable on the exercise
of the unvested options are returned to the pool of shares available for issuance under the stock option plans.
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Financial assistance
We do not grant loans for participants to exercise their stock options.
Tax treatment of options under the non-Canadian resident plan
Options granted under the non-Canadian resident plan are intended to qualify as either:
• incentive stock options within the meaning of section 422 of the United States Internal Revenue Code of 1986, as amended
and any regulations thereunder (the Code), or
• nonstatutory options to meet the conditions in accordance with U.S. Treasury Regulation 1.409A1(b)(5)(i).
Making changes to the stock option plans
Changes to our stock option plans can be made by our board, subject to any necessary approval of the TSX and, if required by
the rules of the TSX, the approval of shareholders.
The board needs shareholder approval to make any of the following changes to the stock option plans:
• increase the number of shares available for issue under the plans (either to a new fixed maximum or maximum percentage of
shares issued and outstanding)
• change the limitations on issuing options to non-employee directors
• reduce the exercise price or purchase price of an option (including a contemporaneous cancellation of outstanding options
and re-grant of options having a lower exercise price or purchase price)
• extend the term of an option
• change the number of common shares that can be issued to insiders
• add a feature allowing us to provide financial assistance to help participants exercise their options
• allow options to be transferable or assignable, other than for estate settlement purposes
• change the amendment sections of the plans
• make any other changes that required shareholder approval under law (including, without limitation, the rules, regulations
and policies of the TSX).
The board can make the following changes without shareholder approval or the approval of the TSX:
• technical, clerical, housekeeping or administrative changes
• changes that clarify any provision of the plans, correct errors or omissions, or address inconsistencies
• suspend or terminate the plans
• respond to changes in legislation, regulations, instruments, stock exchange rules or accounting or auditing requirements
• allow options to be granted to participants who are resident outside of Canada or the U.S.
• change the definition of consultant, officer, director or employee in the plans, or make any changes to the eligibility of a
service provider to receive options under the plans
• change the vesting provisions of an outstanding option
• change how and how often an option can be exercised
• add exercise features, including a cashless exercise features, payable in cash or securities, whether or not providing for a full
deduction of the number of underlying common shares from the reserve
• change the termination provisions of the plans or any outstanding option, as long as it does not extend the term of an
outstanding option held by an insider beyond its original expiry date
• make adjustments to reflect stock dividends, stock splits, reverse stock splits, share combinations or other alterations of our
capital stock
• allow options to be transferable or assignable for estate settlement purposes
• make any changes to the non-Canadian resident plan that are necessary to qualify stock options for favourable federal
income tax treatment (including deferral of taxation upon exercise) under Section 422 of the Code
• any other changes that do not require shareholder approval under law (including, without limitation, the rules, regulations
and policies of the TSX).
Recent amendments
• In 2021 we amended our stock option plans to provide that we are not permitted to reduce the exercise price or purchase
price of an option (including a contemporaneous cancellation of outstanding options and re-grant of options having a lower
exercise price or purchase price). Previously, the plans provided these actions could occur only with shareholder approval.
• In 2021 we amended our stock option plans to provide that we are not permitted to buy back or cancel options that are under
water or out of the money for cash. We have never considered pursuing a transaction of this nature so we have eliminated
any flexibility to do so from the plans.
No security holder approval was required or obtained for these amendments. There were no amendments to the plans in 2020.
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About the legacy stock option plans
We have options outstanding under two legacy stock option plans:
• 2010 plan
• 2012 plan.
The board stopped awarding options under these plans on March 3, 2017.
Options under these plans were granted to certain employees, directors, officers and consultants. The plans are administered by
the compensation committee, which recommends plan design and incentive awards to the board.
These option plans are similar to our new stock option plans, except as follows:
• options awarded under the 2010 and 2012 plans expire after 10 years
• the 2010 plan has different termination and change in control provisions – see page 64
• the 2010 plan can only be changed as permitted by law and the rules of the TSX (including the shareholder approval
requirements of the TSX).
Outstanding options under the old stock option plans
(as of December 31, 2020)
Options to purchase common shares
issued and outstanding
Weighted average exercise price

2010 plan
2012 plan
$35.64

Remaining life

4.88 years

8,999 (approximately 0.03% of common shares issued and outstanding)
745,115 (approximately 3% of common shares issued and outstanding)
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Termination and change of control
All outstanding equity compensation is cancelled if a participant’s employment or service is terminated for cause (as defined in
our share unit plan) or for breach of fiduciary duty.
We have agreements with the named executives that set out the terms of their employment and what they are entitled to in
connection with a termination of employment, resignation, retirement, disability or a change of control. The agreements
include non-solicitation, confidentiality and ownership of intellectual property provisions to protect our interests.
The table below sets out what the named executives are entitled to under the different termination scenarios under the
employment agreements in effect as at December 31, 2020.

Cash severance

Voluntary
resignation
Executive must
give 90 days prior
written notice (we
can pay out their
salary for the notice
period instead)

Retirement
Executive must
give 90 days prior
written notice (we
can pay out their
salary for the
notice period
instead)

Short-term incentive
is forfeited
Short-term
incentive is
forfeited

Long-term incentive All outstanding RSUs All outstanding
are forfeited
RSUs vest
immediately and
Stock options no
are paid out as
longer vest and the
soon as possible
executive has
(no later than
standard 30 days
December 31)
to exercise the vested
options
Silent on
arrangements for
retirement;
absent specific
arrangements,
stock options no
longer vest and
the executive has
30 days to
exercise the
vested options

Disability
Mr. Sicard and
Mr. Monkman:
• 18 months base
salary (less any
disability benefits)
• target short-term
incentive prorated for the
number of months
worked
Other named
executives:
• six months base
salary (less any
disability benefits)
• target short-term
incentive
calculated at
100%, pro-rated
for the number of
months worked
All outstanding RSUs
vest immediately
and are paid out 120
days after the
termination date or
on December 31 in
the year of
termination
(whichever is earlier)
Stock options no
longer vest and the
executive has 180
days to exercise the
vested options

Termination
for cause
None

Termination
without cause or for
good reason
Mr. Sicard and
Mr. Monkman:
• 18 months base salary
• target short-term
incentive calculated at
100%, pro-rated to
18 months
• benefits continue for up
to 18 months

Termination without
cause or for good reason
after a change of control
Mr. Sicard and
Mr. Monkman:
• 18 months base salary
• target short-term
incentive calculated at
100%, pro-rated to
18 months
• benefits continue for
up to 18 months

Other named executives:
• 12 months base salary
• average of the historical
short-term incentives
earned, pro-rated to 12
months
• target short-term
incentive calculated at
100%, pro-rated for the
number of months
worked
• benefits continue for
up to 12 months

Other named executives:
• 12 months base salary
• average of the
historical short-term
incentives earned, prorated to 12 months
• target short-term
incentive calculated at
100%, pro-rated for the
number of months
worked
• benefits continue for
up to 12 months

All vested and Mr. Sicard and
unvested RSUs Mr. Monkman:
and stock
• RSUs and options that
options are
would have vested in the
cancelled
next 18 months vest in
full

All outstanding RSUs and
options vest in full (note
that 50% of each
unvested option granted
under the 2010 stock
option plan vests
immediately prior to a
change of control and
becomes exercisable)

Other named executives:
• RSUs and options that
would have vested in the
next 12 months vest in RSUs are paid out 120
days after the
full
termination date or
RSUs are paid out 120 days December 31 in the year
after the termination date of termination (whichever
or December 31 in the year is earlier)
of termination (whichever
Mr. Sicard and
is earlier)
Mr. Monkman have 180
The executive has 90
days to exercise their
days to exercise the vested vested options (the other
options
named executives have
90 days)

Stock options are not affected if a named executive changes jobs or offices within Kinaxis as long as he or she is still an officer or
employee of Kinaxis or one of our subsidiaries.
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The table below sets out the estimated incremental amounts that would be paid to each named executive if their employment
had been terminated on December 31, 2020.

John Sicard
Cash severance
Short-term incentive
RSUs
Stock options
Richard Monkman
Cash severance
Short-term incentive
RSUs
Stock options
Kerry Liu
Cash severance
Short-term incentive
RSUs
Stock options
Paul Carreiro
Cash severance
Short-term incentive
RSUs
Stock options
Michael Mauger
Cash severance
Short-term incentive
RSUs
Stock options

Disability

Termination for
cause

Termination without cause
or for good reason

Termination without cause
or for good reason
after a change of control

–
–
$3,284,612
–

$782,199
–
$3,284,612
–

–
–
–
–

$788,799
$782,199
$2,120,542
$8,494,183

$788,799
$782,199
$3,284,612
$13,503,523

–
–
–
–

–
–
$2,155,142
–

$516,252
–
$2,155,142
–

–
–
–
–

$522,852
$387,189
$1,456,808
$4,127,529

$522,852
$387,189
$2,155,142
$6,998,370

–
–
–
–

–
–
$1,050,670
–

$117,810
–
$1,050,670
–

–
–
–
–

$235,620
$232,142
$525,335
$273,720

$235,620
$232,142
$1,050,670
$1,094,881

–
–
–
–

––
–
$1,591,040
–

$162,500
–
$1,591,040
–

–
–
–
–

$349,000
$508,546
$1,067,155
$7,946,268

$349,000
$508,546
$1,591,040
$10,372,247

–
–
–
–

–
–
$755,214
–

$120,000
–
$755,214
–

–
–
–
–

$244,000
$151,967
$558,848
$1,820,235

$244,000
$151,967
$755,214
$4,824,208

Voluntary
Resignation

Retirement

–
–
–
–

For good reason means any of the following according to each named executive’s employment agreement:
• a material adverse change or series of changes in an executive’s position or duties (other than those that are clearly consistent with a
promotion)
• a material adverse change to the executive’s bonus eligibility (materially less than the full target amount in the preceding fiscal year),
other than if the change is part of an overall cost reduction program instituted in the face of significant financial concerns
• a reduction in an executive’s base salary, other than a reduction that is consistent with industry practices generally or a reduction of
15% or more as part of an overall cost reduction program that we institute in the face of significant financial concerns, or
• the relocation of the executive’s principal place of work to more than 50 kilometres away without the written consent of the
executive.
Under the terms of our stock option plans and share unit plan, the board, as administrator of the plans, can use its discretion to
accelerate vesting of options or RSUs under a change in control or acquisition as defined in the plan documents.
An acquisition means:
• a merger, amalgamation, consolidation, or arrangement of Kinaxis with or into another entity (other than a merger, amalgamation,
consolidation, or arrangement of Kinaxis with one or more of its parent companies (if any) or subsidiaries) where all of our common
shares are converted into or exchanged for the right to receive cash, securities or other property, or are cancelled
• a transfer or disposition of all of our common shares for cash, securities or other property pursuant to a share exchange or other
transaction, or
• any other acquisition of Kinaxis or its business as determined by a resolution of the board.
A change in control means:
• a merger, amalgamation, consolidation, reorganization or arrangement of Kinaxis with or into another corporation (other than with
one or more of its subsidiaries)
• the acquisition of all or substantially all of our outstanding common shares under a take-over bid
• the sale of all or substantially all of our assets, or
• any other acquisition of our business as determined by our board.
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On March 3, 2021, we entered into a transition agreement with Richard Monkman. This agreement provides that from March 3,
2021 to July 31, 2021 Mr. Monkman will continue in his current position as CFO and Vice-President, Corporate Services. The
agreement also provides that on August 1, 2021, Mr. Monkman will cease to be CFO but will continue as an employee of Kinaxis
until December 31, 2021 and will provide transition support to Kinaxis. Mr. Monkman’s transition is a bespoke arrangement that
does not involve any severance or other incremental cash payouts, but does contemplate vesting of his share units (consistent
with the retirement provisions our share unit plan) and of his remaining unvested stock options, in view of his long and valued
service.
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Other information
NON-IFRS MEASURES
Adjusted EBITDA is not a recognized, defined or standardized measure under IFRS.
We define Adjusted EBITDA as profit excluding the impact of our formerly outstanding redeemable preferred shares, our equity
compensation plans, income tax expense, depreciation, foreign exchange loss (gain) and net financing (income) expense). We
use Adjusted EBITDA to provide readers with a supplemental measure of our operating performance and to highlight trends in
our core business that may not otherwise be apparent when relying solely on IFRS financial measures.
Our definition of Adjusted EBITDA likely differs from that used by other companies and therefore may not be comparable to
similar measures used by other companies.
Adjusted EBITDA should not be considered a substitute for, or in isolation from, measures prepared in accordance with IFRS.
Adjusted EBITDA should be read in conjunction with our annual consolidated financial statements and the related notes as at
and for the year ended December 31, 2020. Readers should not place undue reliance on non-IFRS measures and should instead
view them in conjunction with the most comparable IFRS financial measures.
A reconciliation of Adjusted EBITDA to Profit can be found in our annual MD&A filing.

LIABILITY INSURANCE
We have liability insurance to protect our directors and officers against any liabilities they may incur as directors and officers of
Kinaxis in circumstances where we cannot indemnify them and they are acting honestly and in good faith and in the best
interests of Kinaxis. Our current policy provides approximately $40 million in coverage and expires on May 31, 2021.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
Other than routine indebtedness as defined under applicable Canadian securities legislation, there is no indebtedness
outstanding of any current or former director, executive officer or employee of Kinaxis or any of our subsidiaries which is owing
to Kinaxis or any of our subsidiaries or to another entity which is the subject of a guarantee, support agreement, letter of credit
or other similar arrangement or understanding provided by Kinaxis or any of our subsidiaries, entered into in connection with a
purchase of securities or otherwise.
In addition, no individual is, or at any time during our most recently completed financial year was, a director or executive officer
of Kinaxis, and no proposed nominated director, or any associate of a director, executive officer or proposed nominee:
• is or at any time since the beginning of the most recently completed financial year of Kinaxis has been, indebted to Kinaxis or
any of its subsidiaries, or
• whose indebtedness to another entity is, or at any time since the beginning of our most recently completed financial year has
been, the subject of a guarantee, support agreement, letter of credit or other similar arrangement or understanding provided
by us.
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Appendix
Kinaxis Inc. (the “Corporation”)
Mandate of the Directors
1.

Purpose
The primary function of the directors (individually a “Director” and collectively the “Board”) of the Corporation is to supervise the
management of the business and affairs of the Corporation. Management is responsible for the day-to-day conduct of the business of
the Corporation. The fundamental objectives of the Board are to enhance and preserve long-term shareholder value and to ensure that
the Corporation conducts business in an ethical and safe manner. In performing its functions, the Board should consider the legitimate
interests that stakeholders, such as employees, customers and communities, may have in the Corporation. In carrying out its
stewardship responsibility, the Board, through the Chief Executive Officer (the “CEO”), should set the standards of conduct for the
Corporation.

2.

Procedure and Organization
The Board operates by delegating certain responsibilities and duties set out below to management or committees of the Board and by
reserving certain responsibilities and duties for the Board. The Board retains the responsibility for managing its affairs, including
selecting its chair (the “Chair of the Board”) and constituting committees of the Board. A majority of the members of the Board shall be
independent within the meaning of National Instrument 58-101 (Disclosure of Corporate Governance Practices) and the rules of any
stock exchange or market on which the Corporation’s shares are listed or posted for trading (collectively, “Applicable Governance
Rules”). In the event the Board selects a non-independent Director to serve as the Chair of the Board, it shall also select an independent
Director to serves as the independent lead Director (the “Lead Director”). In this mandate, the term “independent” includes the
meanings given to similar terms by Applicable Governance Rules, including the terms “non-executive”, “outside” and “unrelated” to the
extent such terms are applicable under Applicable Governance Rules. The Board shall assess, on an annual basis, the adequacy of this
mandate.

3.

Responsibilities and Duties
The principal responsibilities and duties of the Board fall into a number of categories which are summarized below.
(a)

Legal Requirements
(i)

The Board has the overall responsibility to ensure that applicable legal requirements are complied with and documents
and records have been properly prepared, approved and maintained.

(ii)

The Board has the statutory responsibility to, among other things:

(iii)
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A.

manage, or supervise the management of, the business and affairs of the Corporation;

B.

act honestly and in good faith with a view to the best interests of the Corporation;

C.

declare conflicts of interest, real or perceived;

D.

exercise the care, diligence and skill that reasonably prudent people would exercise in comparable circumstances;
and

E.

act in accordance with the obligations contained in the Canada Business Corporations Act (the “CBCA”), the
regulations thereunder, the articles and by-laws of the Corporation, applicable securities laws and policies,
applicable stock exchange rules, and other applicable legislation and regulations.

The Board has the statutory responsibility for considering the following matters as a Board which in law may not be
delegated to management or to a committee of the Board:
A.

any submission to the shareholders of any question or matter requiring the approval of the shareholders;

B.

the filling of a vacancy among the directors or in the office of auditor, the appointment of any additional directors
and the appointment or removal of any of the CEO, the Chair of the Board or the president of the Corporation;

C.

the issue of securities except as authorized by the Board;

D.

the declaration of dividends;

E.

the purchase, redemption or any other form of acquisition of shares issued by the Corporation;

F.

the payment of a commission to any person in consideration of the person purchasing or agreeing to purchase
shares of the Corporation from the Corporation or from any other person, or procuring or agreeing to procure
purchasers for any such shares except as authorized by the Board;

G.

the approval of a management proxy circular;

H.

the approval of a take-over bid circular, directors’ circular or issuer bid circular;

I.

the approval of an amalgamation of the Corporation;

J.

the approval of an amendment to the articles of the Corporation;

K.

the approval of annual financial statements of the Corporation; and

L.

the adoption, amendment or repeal of any by-law of the Corporation.

In addition to those matters which at law cannot be delegated, the Board must consider and approve all major decisions affecting the
Corporation, including all material acquisitions and dispositions, material capital expenditures, material debt financings, issue of shares
and granting of options.
(b)

Strategy Development
The Board has the responsibility to ensure that there are long-term goals and a strategic planning process in place for the
Corporation and to participate with management directly or through committees in developing and approving the strategy by
which the Corporation proposes to achieve these goals (taking into account, among other things, the opportunities and risks of
the business of the Corporation).

(c)

Risk Management
The Board has the responsibility to safeguard the assets and business of the Corporation, identify and understand the principal
risks of the business of the Corporation and to ensure that there are appropriate systems in place which effectively monitor and
manage those risks with a view to the long-term viability of the Corporation.

(d)

Appointment, Training and Monitoring Senior Management
The Board has the responsibility to:
(i)

appoint the CEO, and together with the CEO, to develop a position description for the CEO;

(ii)

with the advice of the Compensation Committee, develop corporate goals and objectives that the CEO is responsible for
meeting and to monitor and assess the performance of the CEO in light of those corporate goals and objectives and to
determine the compensation of the CEO;

(iii)

provide advice and counsel to the CEO in the execution of the duties of the CEO;

(iv)

develop, to the extent considered appropriate, position descriptions for the Chair of the Board and the chair of each
committee of the Board;

(v)

approve the appointment of all corporate officers;

(vi)

consider, and if considered appropriate, approve, upon the recommendation of the Compensation Committee and the
CEO, the remuneration of all corporate officers;

(vii)

consider, and if considered appropriate, approve, upon the recommendation of the Compensation Committee, incentivecompensation plans and equity-based plans of the Corporation; and

(viii) ensure that adequate provision has been made to train and develop management and members of the Board and for the
orderly succession of management, including the CEO.
(e)

Ensuring Integrity of Management
The Board has the responsibility, to the extent considered appropriate, to satisfy itself as to the integrity of the CEO and other
officers of the Corporation and to ensure that the CEO and such other officers are creating a culture of integrity throughout the
Corporation.

(f)

Policies, Procedures and Compliance
The Board is responsible for the oversight and review of the following matters and may rely on management of the Corporation
to the extent appropriate in connection with addressing such matters:
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(g)

(i)

ensuring that the Corporation operates at all times within applicable laws and regulations and to appropriate ethical and
moral standards;

(ii)

approving and monitoring compliance with significant policies and procedures by which the business of the Corporation is
conducted;

(iii)

ensuring that the Corporation sets appropriate environmental standards for its operations and operates in material
compliance with environmental laws and legislation and includes climate change-related risks in its strategic planning
process;

(iv)

ensuring that the Corporation has a high regard for the health and safety of its employees in the workplace and has in
place appropriate programs and policies relating thereto;

(v)

developing the approach of the Corporation to corporate governance, including to the extent appropriate developing a
set of governance principles and guidelines that are specifically applicable to the Corporation; and

(vi)

examining the corporate governance practices within the Corporation and altering such practices when circumstances
warrant.

Reporting and Communication
The Board is responsible for the oversight and review of the following matters and may rely on management of the Corporation
to the extent appropriate in connection with addressing such matters:

(h)

(i)

ensuring that the Corporation has in place policies and programs to enable the Corporation to communicate effectively
with management, shareholders, other stakeholders and the public generally;

(ii)

ensuring that the financial results of the Corporation are adequately reported to shareholders, other security holders and
regulators on a timely and regular basis;

(iii)

ensuring that the financial results are reported fairly and in accordance with applicable generally accepted accounting
standards;

(iv)

ensuring the timely and accurate reporting of any developments that could have a significant and material impact on the
value of the Corporation; and

(v)

reporting annually to the shareholders of the Corporation on the affairs of the Corporation for the preceding year.

Monitoring and Acting
The Board is responsible for the oversight and review of the following matters and may rely on management of the Corporation
to the extent appropriate in connection with addressing such matters:

4.

(i)

monitoring the Corporation’s progress in achieving its goals and objectives and, if necessary, revising and altering,
through management, the direction of the Corporation in response to changing circumstances;

(ii)

considering taking action when performance falls short of the goals and objectives of the Corporation or when other
special circumstances warrant;

(iii)

reviewing and approving material transactions involving the Corporation;

(iv)

ensuring that the Corporation has implemented adequate internal control and management information systems;

(v)

assessing the individual performance of each Director and the collective performance of the Board; and

(vi)

overseeing the size and composition of the Board as a whole to facilitate more effective decision-making by the
Corporation.

Board’s Expectations of Management
The Board expects each member of management to perform such duties, as may be reasonably assigned by the Board from time to
time, faithfully, diligently, to the best of his or her ability and in the best interests of the Corporation. Each member of management is
expected to devote substantially all of his or her business time and efforts to the performance of such duties. Management is expected
to act in compliance with and to ensure that the Corporation is in compliance with all laws, rules and regulations applicable to the
Corporation.
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5.

Responsibilities and Expectations of Directors
The responsibilities and expectations of each Director are as follows:
(a)

Commitment and Attendance
All Directors should make every effort to attend all meetings of the Board and meetings of committees of which they are
members. Members may attend by telephone.

(b)

Participation in Meetings
Each Director should be sufficiently familiar with the business of the Corporation, including its financial position and capital
structure and the risks and competition it faces, to actively and effectively participate in the deliberations of the Board and of
each committee on which he or she is a member. Upon request, management should make appropriate personnel available to
answer any questions a Director may have about any aspect of the business of the Corporation. Directors should also review the
materials provided by management and the Corporation’s advisors in advance of meetings of the Board and committees and
should arrive prepared to discuss the matters presented.

(c)

Code of Business Conduct and Ethics
The Corporation has adopted a Code of Business Conduct and Ethics to deal with the business conduct of Directors and officers
of the Corporation. Directors should be familiar with the provisions of the Code of Business Conduct and Ethics. Each Director
should also strive to perform his or her duties in keeping with current and emerging corporate governance best practices for
directors of publicly traded corporations.

(d)

Other Directorships
The Corporation values the experience Directors bring from other boards on which they serve, but recognizes that those boards
may also present demands on a Director’s time and availability, and may also present conflicts issues. Directors should advise the
chair of the Nominating and Governance Committee before accepting any new membership on other boards of directors or any
other affiliation with other businesses or governmental bodies which involve a significant commitment by the Director.

(e)

Contact with Management
All Directors may contact the CEO at any time to discuss any aspect of the business of the Corporation. Directors also have
complete access to other members of management. The Board expects that there will be frequent opportunities for Directors to
meet with the CEO and other members of management in Board and committee meetings and in other formal or informal
settings.

(f)

Confidentiality
The proceedings and deliberations of the Board and its committees are, and shall remain, confidential. Each Director should
maintain the confidentiality of information received in connection with his or her services as a director of the Corporation.

(g)

Evaluating Board Performance
The Board, in conjunction with the Nominating and Governance Committee, and each of the committees of the Board should
conduct a self-evaluation at least annually to assess their effectiveness. In addition, the Nominating and Governance Committee
should periodically consider the mix of skills and experience that Directors bring to the Board and assess, on an ongoing basis,
whether the Board has the necessary composition to perform its oversight function effectively.

6.

Qualifications and Directors’ Orientation
Directors should have the highest personal and professional ethics and values and be committed to advancing the interests of the
Corporation. They should possess skills and competencies in areas that are relevant to the business of the Corporation. The CEO, the
Chair of the Board and the Nominating and Governance Committee are jointly responsible for the provision of an orientation program
for new Directors to explain the Corporation’s approach to corporate governance and the nature and operation of its business. The CEO
is also responsible for generating continuing education opportunities for all Directors so that members of the Board may maintain and
enhance their skills as Directors.
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7.

Meetings
The Board should meet on at least a quarterly basis and should hold additional meetings as required or appropriate to consider other
matters. In addition, the Board should meet as it considers appropriate to consider strategic planning for the Corporation. Financial and
other appropriate information should be made available to the Directors in advance of Board meetings. Attendance at each meeting of
the Board should be recorded. Management may be asked to participate in any meeting of the Board, provided that the CEO must not
be present during deliberations or voting regarding his or her compensation.
Independent directors should meet separately from non-independent directors and management at least twice per year in conjunction
with regularly scheduled Board meetings, and at such other times as the independent directors consider appropriate to ensure that the
Board functions in an independent manner.

8.

Committees
The Board has established an Audit Committee, a Compensation Committee, a Nominating and Governance Committee and a Disclosure
Committee to assist the Board in discharging its responsibilities. Special committees of the Board may be established from time to time
to assist the Board in connection with specific matters. The chair of each committee should report to the Board following meetings of
the committee. The charter of each standing committee should be reviewed annually by the Board.

9.

Evaluation
Each Director will be subject to an annual evaluation of his or her individual performance. The collective performance of the Board and
of each committee of the Board will also be subject to annual review. Directors should be encouraged to exercise their duties and
responsibilities in a manner that is consistent with this mandate and with the best interests of the Corporation and its shareholders
generally.

10.

Resources
The Board has the authority to retain independent legal, accounting and other consultants. The Board may request any officer or
employee of the Corporation or outside counsel or the external/internal auditors to attend a meeting of the Board or to meet with any
member of, or consultant to, the Board.
Directors are permitted to engage an outside legal or other adviser at the expense of the Corporation where for example he or she is
placed in a conflict position through activities of the Corporation, but any such engagement shall be subject to the prior approval of the
Nominating and Governance Committee.

Approved by the Directors
on February 25, 2020.
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