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Kinaxis® is a leading provider of cloud-based subscription software that enables its 
customers to improve and accelerate analysis and decision-making across their 
supply chain operations. We combine human intelligence with artificial intelligence 
(AI) and our unique concurrent planning technique to help companies plan for the 
future, monitor risks and opportunities and respond at the pace of change. 

Our industry-proven applications and extensible, cloud-based RapidResponse® 
platform empowers planners, business leaders and information technology (IT) 
professionals to know sooner, act faster and remove waste so they can make 
decisions that improve the bottom line, make better use of resources and facilitate 
better work-life balance. 

We’re a Canadian company, headquartered in Ottawa, Ontario. Kinaxis common 
shares trade on the Toronto Stock Exchange (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 fin ancial measures 
presented by other issuers (see page 71). This measure and other non-IFRS financial measures reported by Kinaxis and reconciliations to the most comparable IFRS 
financial measure are defined and disclosed under the headings Non-IFRS Measures and Reconciliation of Non-IFRS Measures in our annual management’s discussion 
and analysis which sections are incorporated by reference herein and are available on SEDAR (www.sedar.com). 

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 
June 17, 2022 beginning at 10 a.m. (Eastern time).  

Shareholders will receive a presentation of our 2021 results, vote  
on four 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. 

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 beginning on page 4 of the attached 
management information circular, and about the business of the 
meeting beginning on page 9. 

2021 IN REVIEW  
“Acceleration” is how we would sum up 2021. Our customer wins and related metrics, our total addressable market, the value 
we create for customers, and our environmental, social and governance (ESG) initiatives all rapidly accelerated throughout the 
year and we anticipate further acceleration in 2022.  

In 2021, we met or exceeded all of our financial targets and delivered on other key operating metrics. We more than doubled 
the number of new customer wins compared to 2020 and added more incredible global brands to our installed base. This 
success, combined with robust expansion activity among existing customers, resulted in record bookings of incremental 
subscription business and, in turn, 21% growth in annual recurring revenue1 over 2020.  

Accelerating TAM growth 
This momentum is due in part to ongoing efforts to expand our total addressable market (TAM) which is nearing 20,000 
potential customers. Our supply chain planning platform, RapidResponse, has long been meeting the needs of enterprise-class 
manufacturers across six vertical markets around the world. Mid-market customers have always made up a portion of our 
customer base, but we only started proactive efforts to attract these companies in 2021. As a result, approximately 45% of our 
new customers wins in the year came from this group. The mid-market represents a huge opportunity, and we have enlisted 20 
value-added reseller partners, or VARs, globally to help us sell and complement our own internal sales effort.  

Accelerating value creation 
RapidStart is a RapidResponse package that allows companies to accelerate their initial deployment to achieve concurrent 
planning in as little as 12 weeks. This simplified first step is extremely attractive to smaller companies, though we have also 
found many new enterprise-class customers choose RapidStart to start their broader digital transformations. One-third of all 
new customers in 2021 chose to implement RapidResponse using RapidStart. 

Our solution extension partners extend the value of our open RapidResponse platform with software they’ve developed. For 
example, one new partner offers visibility and collaboration in transportation networks and another helps companies assess the 
impact of supplier risk and provides mitigation recommendations. We earned revenue from selling subscriptions to our 
partners’ applications and, more significantly, won new business for RapidResponse thanks to the new capabilities that qualified 
us into deals where we wouldn’t have otherwise.  

Ongoing innovation 
We released our new AI-enabled Command and Control Center and have started receiving orders for this new dashboard that 
serves as a control tower to get visibility into, manage and solve priority planning items while allowing automation of the 
simplest tasks. Similarly, our new machine-learning enabled Demand Sensing application has seen encouraging initial uptake. 

 

 

 
John (Ian) Giffen 
Chair of the Board  

 John Sicard 
President and  
Chief Executive Officer 



 

Kinaxis was once again named a Leader in the most recent Gartner, Magic Quadrant for Supply Chain Planning Solution2 – our 
seventh such recognition. We were positioned well for both our completeness of vision and our strong ability to execute.  

Accelerating our ESG efforts 
Kinaxis is only at the beginning of an ESG journey, but we are proud of our early success. In 2021, Kinaxis became the first 
Canadian company to receive the German Federal Office for Information Security C5:2020 Type I Attestation. C5 sets an 
important security baseline for cloud delivery, and its adoption is quickly becoming a must-have for industry leaders. 

We created an accountability structure for ESG matters that starts with the nominating and governance committee of the board 
of directors and filters through a new ESG steering committee into every aspect of our organization. ESG now has its own 
distinct category within our comprehensive enterprise risk management process. 

We established four core ESG commitments, aligned them to support six United Nations Sustainable Development Goals, and 
began reporting our progress against Sustainability Accounting Standards Board metrics for Software & IT Services companies. 
We achieved carbon neutrality for 2020 and are committed to that strategy for the long term, and we continue to prioritize the 
health and wellbeing of our people and advance our diversity, equity and inclusion practices. Our annual employee engagement 
survey revealed that 95% of Kinaxis employees feel that the company treats them with respect and 91% believe that Kinaxis 
leadership is committed to diversity, equity and inclusion.  

Sustainability has been elevated to a key pillar in our corporate strategy so we can ensure constant monitoring and 
improvement.  

LOOKING AHEAD 
As we exit pandemic protocols, we continue to see supply chains at the forefront of boardroom conversations and the news. 
The need for resilience has never been more apparent and demands transformation towards true end-to-end concurrent 
planning. Kinaxis has never been more relevant nor better positioned to serve the needs of our markets. We continue to invest 
to grow our market share, further distance our offerings from the competition, and to be fully prepared to absorb our success.  

IN CLOSING 
In April, we welcomed our Ottawa team to our new head office, designed for improved sustainability and to meet the Platinum 
level of the WELL Building Standard®, which focuses on seven concepts of holistic wellbeing. We expect a hybrid office/work-
from-home approach going forward and we sincerely thank Kinaxis employees around the world, the management team and 
the board for all their efforts over the past year.  

We want to personally thank Richard Monkman, who retired from Kinaxis in 2021. He served as CFO for over 15 years, stepping 
down from the role to pass the torch on August 1, 2021 to his successor, Blaine Fitzgerald, and provide transition support as 
needed. 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. We wish Richard all the best. 

To our shareholders, we thank you for your continued support of Kinaxis and look forward to welcoming you to our 2022 
shareholder meeting. 

Sincerely, 

 

John (Ian) Giffen  John Sicard 
Chair of the Board  President and Chief Executive Officer 
 

1. Annual recurring revenue (ARR) is the total annualized value of recurring subscription amounts (ultimately recognized as SaaS, Subscription Term Licenses 
and Maintenance & Support revenue) of all subscription contracts at a point in time. See our 2021 annual consolidated financial statements on our website 
for more information. 

2. Gartner®, Magic Quadrant™ for Supply Chain Planning Solutions, A. Salley, T. Payne, P. Orup Lund, Feb. 22, 2021. Disclaimer: GARTNER and MAGIC 
QUADRANT are registered trademarks and service marks of Gartner, Inc. and/or its affiliates and are used herein with permission. All rights reserved. The 
Gartner content represents data, research, opinion or viewpoints published, as part of a syndicated subscription service, by Gartner and are not 
representations of fact. The report speaks as of its original publication date (and not as of the date of this document) and the opinions expressed in the 
report are subject to change without notice. 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 amended share unit plan  
As Chair of the board of directors, I’m writing to ask for your continued support for our share unit plan. Last year we put to a vote 
amendments to both our option plan and our share unit plan equity pool reserves, both of which were supported by our shareholders. 
Generally, we seek shareholder support for an equity issuance reserve that accommodates requirements we foresee for the next three 
years and we believe our approved option reserve will be sufficient. While we also believe that our share unit reserve will be sufficient for 
at least the next year we are requesting an increase to this reserve for several reasons: 
• First and most importantly, momentum of our business is accelerating rapidly, and we must adapt to take advantage of the 

opportunities available to us. With global supply disruptions being created from multiple contributing factors, our supply chain 
solutions are in high demand which presents a significant opportunity for Kinaxis and its shareholders. However, we can only capitalize 
on this opportunity by attracting and retaining the best available talent to keep our solutions at the forefront of the market. The work-
from-anywhere potential has created a new challenge for companies like Kinaxis, where competitors from abroad leverage equity 
allocations as standard to bolster generous compensation packages in their recruitment efforts. We compete with companies with 
much larger equity compensation vehicles, yet we must be more competitive in acquiring talent and in retaining our existing talent. 
Now more than ever, we need to differentiate ourselves from the competition if we are to maximize the full potential of our business. 

• Going forward we will use share units as the primary vehicle for long term incentive compensation, leaving options available for special 
hiring situations, including potential acquisitions. 

• We are encouraging employee share ownership to align the interests of our employees and shareholders and to support employee 
retention. Presently approximately 10% of Kinaxis employees are issued equity annually and over the coming years we would like to 
significantly increase participation to be more in line with our market peers.  

This is why we are seeking your approval to increase our share unit reserve. This investment is necessary to pursue the market 
opportunities we see for our solutions. 
When Kinaxis went public in 2014, options were our primary equity incentive tool. Since then, we’ve enhanced our compensation 
practices, including halving the option term from 10 years to five years, adding clawback provisions, reducing options as a percentage of 
total equity compensation and introducing PSUs and RSUs to the compensation mix.  
When evaluating our equity compensation plans, the proxy advisors only compare us to other Canadian software companies. On this basis 
alone our equity plans appear to be expensive. This is an acknowledged shortcoming in the methodology. In reality (and more than ever), 
there are no borders in our market for talent and when you compare Kinaxis to the US benchmark Russell 3000 index for software and 
service companies, the burn rate of 2.12% for our total equity plans compares very favorably to the benchmark average of 8.66%1. 
As I touched on last year, one of the reasons that our equity plans look expensive compared to our peers is due to the fact that our peers 
have issued equity and increased the denominator used in the analysis. Kinaxis has not raised equity since 2014. As a result, our equity 
dilution since our IPO sits at 3.71% and is attributable to our employee compensation plans. Of the 17 companies in our compensation 
peer group, only two have not raised equity and the average rate of equity dilution excluding these two is 38.13%. The two that have not 
raised equity since their IPOs in 2018 and 2019 respectively and still have equity dilution rates of 6.27% and 8.75% respectively. 

Company Ticker Start date End date 
Shares at start 

(millions) 
Shares at end 

(millions) 
% 

Change 
 

Anaplan Inc PLAN: US 2018-12-31 2021-12-31 124.96 147.66 22.70%  
Appfolio Inc APPF: US 2018-12-31 2021-12-31 7.82 19.22 11.39%  
Blackline Inc BL: US 2016-12-30 2021-12-31 51.27 58.66 7.39%  
Descartes Systems Group Inc DSG: CAN 2014-12-31 2021-12-31 75.45 84.65 9.19%  
Docebo Inc DCBO: US 2019-12-31 2021-12-31 28.45 32.78 4.33%  
Domo Inc DOMO: US 2018-12-31 2021-12-31 23.07 29.35 6.27%  
E2Open Parent Holdings Inc ETWO: US 2020-12-31 2021-12-31 41.40 300.00 258.60%  
Enghouse Systems Ltd ENGH: CAN 2014-12-31 2021-12-31 52.33 55.55 3.22%  
Everbridge Inc EVBG: US 2016-12-30 2021-12-31 27.15 38.56 11.41%  
Lightspeed Commerce Inc LSPD: US 2019-12-31 2021-12-31 69.58 148.24 78.66%  
Model N Inc MODN: US 2014-12-31 2021-12-31 25.11 36.06 10.95%  
PagerDuty Inc PD: US 2019-12-31 2021-12-31 77.23 85.98 8.75% 

Note: The rows 
shaded grey did 
not raise equity. 

Q2 Holdings Inc QTWO: US 2014-12-31 2021-12-31 34.22 56.82 22.60% 
Rapid7 Inc RPD: US 2015-12-31 2021-12-31 41.59 56.47 14.87% 
Smartsheet Inc SMAR: US 2018-12-31 2021-12-31 28.87 126.75 97.89% 
SPS Commerce Inc SPSC: US 2014-12-31 2021-12-31 32.56 35.96 3.41% 
Upland Software Inc UPLD: US 2014-12-31 2021-12-31 15.21 30.53 15.32% 
Kinaxis Inc KXS: CAN 2014-12-31 2021-12-31 23.67 27.38 3.71% 
   All peer average dilution 34.53% 
1 Source for Russell 3000 Software & Services, GICS code 4510 Peers that raised equity – average dilution 38.13% 

https://www.issgovernance.com/file/policy/active/americas/US-Equity-Compensation-Plans-FAQ.pdf 

Our total shareholder return (TSR) since IPO is 1,264.08% and Kinaxis investors enjoy the same level of ownership without the equity 
dilution of our peers. In the last three years our TSR has been at the 72nd percentile among our peer group and 67th over the last year. We 
like to think we have been prudent stewards of your capital and believe that the investment in our equity plans and our desire to have 
more employees holding an equity stake in Kinaxis will provide a good return for shareholders and warrants their continued support. 
We are a people-based organization that is growing and both adapting to and seizing upon market opportunities. We can only do this by 
attracting and retaining the best talent. Thank you for your continuing support. 

Sincerely, 

 

John (Ian) Giffen  
Chair of the Board 

https://www.issgovernance.com/file/policy/active/americas/US-Equity-Compensation-Plans-FAQ.pdf


 

 

  

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.  
 

What’s inside 
 1  Notice of our 2022 annual and special meeting of shareholders 
 2  2022 Management information circular 

   4  Voting information 
   9  About the meeting 
 13  About the nominated directors 
 22  Board committees 

 

 

 

 24  Governance at Kinaxis  
 46  Executive compensation 
 71  Other information 
 72  Appendix: Mandate of the Directors and    

Corporate Governance Guidelines 
 



 

 
 

 
 
 
 
 
 
 

Notice of our 2022 annual and special 
meeting of shareholders 

 

WHEN  WHERE 
June 17, 2022 
10 a.m. (Eastern time) 

Virtual meeting  
Go to: https://web.lumiagm.com/436032427 
Enter the password kinaxis2022 (case sensitive) 

ITEMS OF BUSINESS 
1. Receive the audited consolidated financial statements of Kinaxis Inc. for 

the fiscal year ended December 31, 2021 and the auditors’ report 
2. Elect directors 
3. Appoint the auditors 
4. Approve an amendment to our share unit plan 
5. Have a say on executive pay 
6. 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 2, 2022 (the record date), you’re entitled to attend the 2022 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 9 of our 
2022 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 5, 2022 

Questions? 
If you have questions about our 2022 
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 

https://web.lumiagm.com/436032427
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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 2, 2022 (the 
record date) and are entitled to attend our 2022 annual and special meeting of 
shareholders and vote your shares (or a reconvened meeting if the meeting is 
postponed or adjourned). 

Please note that, like last year, this meeting will be held virtually by live 
webcast. 

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 2021 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., 3199 Palladium 
Drive, Ottawa, ON K2T 0N9, 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. 

 

 

 

 
Jamie Hollingworth 
Chief Legal Officer and Corporate Secretary 

Ottawa, Ontario 
May 5, 2022

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 2022 
annual and special meeting of 
shareholders to be held on June 17, 
2022 (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 2, 2022. 

Kinaxis Inc. is incorporated under the 
Canada Business Corporations Act 
(CBCA). 

Information in this circular is as of  
May 2, 2022 unless indicated otherwise.  

All dollar amounts are in United States 
dollars (U.S. dollars or US$) unless 
indicated otherwise. 

Our head office 
Kinaxis Inc. 
3199 Palladium Drive 
Ottawa, ON 
Canada K2T 0N9 
 

http://www.kinaxis.com/
http://www.sedar.com/
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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, adopting a hybrid office/work-from-
home approach for our workforce, 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, 2022 (AIF) and Risks and Uncertainties in our MD&A for the three months ended March 31, 2022. 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 forward-looking 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. 

 

Notice-and-access 
As permitted by Canadian securities laws, this year Kinaxis is using notice-and-access (as defined in National Instrument  
54-101 – Communication with Beneficial Owners of Securities of a Reporting Issuer) to deliver the meeting materials, including this 
circular, to both its registered and non-registered shareholders. We are also using notice-and-access to deliver our 2021 annual report 
and 2021 annual consolidated financial statements to registered and non-registered shareholders. This means that our circular, annual 
report and annual consolidated financial statements are being posted online for shareholders to access, rather than being mailed out. 
Using notice-and-access reduces our environmental footprint and substantially reduces our printing and mailing costs.  

Shareholders will still receive a proxy form or a voting instruction form in the mail (unless shareholders have chosen to receive proxy 
materials electronically) so they can vote their shares. Instead of automatically receiving a paper copy of this circular, annual report and 
annual consolidated financial statements, shareholders will receive a notice with information about how they can access the documents 
electronically and how to request paper copies. This circular, annual report and annual consolidated financial statements are available on 
our website (www.kinaxis.com), on SEDAR (www.sedar.com) and on the TSX Trust Company website 
(www.meetingdocuments.com/TSXT/KXS). You can also write to Investor Relations at Kinaxis Inc., 3199 Palladium Drive, Ottawa, ON  
K2T 0N9 or send an email to ir@kinaxis.com, and ask us to send you free copies of the documents. 

 

Trademarks, trade names and service marks 
This circular includes certain trademarks, trade names and service marks which are protected under applicable intellectual property laws 
and are the property of Kinaxis. Solely for convenience, the company’s trademarks, such as Kinaxis and RapidResponse, may appear 
without the ® or ™ symbol, but such references are not intended to indicate, in any way, that we will not assert our rights to these 
trademarks, trade names and service marks to the fullest extent under applicable law. Trademarks used in this circular, other than those 
that belong to Kinaxis, are the property of their respective owners. 

  

 

http://www.kinaxis.com/
http://www.sedar.com/
http://www.meetingdocuments.com/TSXT/KXS
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Voting information 

Who can vote 
Holders of common shares as of the close of business on May 2, 2022 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 2, 2022, we had 27,591,396 common shares issued and 
outstanding. To the knowledge of our directors and executive officers, no 
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. 

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. 

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 our transfer agent, TSX Trust Company (TSXT). Call 1-866-751-6315 (toll-free 
in North America) or 1-212-235-5754 (outside North America) or go online to https://www.tsxtrust.com/control-number-
request before 5 p.m. (Eastern time) on June 15, 2022, 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 TSXT. Call 1-866-751-6315 (toll-free in North America) or 1-212-235-5754 (outside North America) 
or go online to https://www.tsxtrust.com/control-number-request before 5 p.m. (Eastern time) on June 15, 2022, or at least 
two business days before a reconvened meeting if the meeting is postponed or adjourned. You must register this person with 
TSXT 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.  

About the virtual meeting 
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. 

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 



2022 MANAGEMENT INFORMATION CIRCULAR        5 

(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 TSXT or your intermediary right away). 

 

 

 
 

 

 

 

 
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 TSXT 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.  

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 TSXT, 
you can vote by proxy ahead of the meeting or you can attend the meeting and vote your shares in real time by appointing 

Accessing materials online 
Please note that, to help do our part to protect the 
environment and avoid unnecessary printing, we are not 
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/investor-relations/financial-
reports/). See page 3 for more information about notice-and-
access. 

 

When 
June 17, 2022 
10 a.m. (Eastern time) 

How 
Go to: https://web.lumiagm.com/436032427 
Click I have a control number and enter the control number  
Enter the password kinaxis2022 (case sensitive) 

Asking questions 
You have the right to ask questions on the items of business (see  
page 9). 

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 TSX Trust Company: 
Phone 1-800-387-0825 (toll free in North America) 

416-682-3860 (outside North America)  

Email  shareholderinquiries@tmx.com 
If you have questions about the LUMI meeting platform or need assistance accessing the meeting website, please contact LUMI support 
at support-ca@lumiglobal.com. Technical support will be available one hour prior to the scheduled meeting time. Prior to this, you can 
visit the website https://www.lumiglobal.com/faq for additional information. 
 

http://www.kinaxis.com/en/about/investor-relations/financial-reports/
http://www.kinaxis.com/en/about/investor-relations/financial-reports/
https://web.lumiagm.com/436032427
mailto:inquiries@tmx.com
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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.   

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.)  

 

 
 
 
 
 
 
 
 
 

  

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. 
 
 

When 
June 17, 2022 
10 a.m. (Eastern time) 

How 
Go to: https://web.lumiagm.com/436032427 
Click I have a control number and enter the control number printed 
on your proxy form 
Enter the password kinaxis2022 (case sensitive) 

Asking questions 
You have the right to ask questions on the items of business (see  
page 9). 

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. 
 

Questions? 
If you have any questions, please contact TSX Trust Company: 
Phone 1-800-387-0825 (toll free in North America) 

416-682-3860  (outside North America)  

Email  shareholderinquiries@tmx.com 
If you have questions about the LUMI meeting platform or need assistance accessing the meeting website, please contact LUMI support 
at support-ca@lumiglobal.com. Technical support will be available one hour prior to the scheduled meeting time. Prior to this, you can 
visit the website https://www.lumiglobal.com/faq for additional information. 
 

https://web.lumiagm.com/436032427
mailto:inquiries@tmx.com
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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 below) you will also need to register this person with TSXT.  
Call 1-866-751-6315 (toll-free in North America) or 1-212-235-5754 (outside North America) or go online to 
https://www.tsxtrust.com/control-number-request before 5 p.m. (Eastern time) on June 15, 2022, 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.  

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 share unit plan 
• FOR our approach to executive pay. 

You can read about each item of business beginning on page 9. 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 TSXT right away 

TSXT must receive your proxy  
by 5 p.m. (Eastern time) on  
June 15, 2022, or at least two business 
days before the time of the reconvened 
meeting if the meeting is postponed or 
adjourned. 
The chair of the meeting can use 
discretion to waive or extend the 
proxy cut-off time.  
 
 

 

 
 
 
 
 

 
 
 

 

  

  How to vote by proxy 

 1. Go online 
Go to www.tsxtrust.com/vote-proxy 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) 
You’ll 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 using the envelope provided, or 
send it to: 
TSX Trust Company  
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@tmx.com  

http://www.astvotemyproxy.com/
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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 TSX Trust Company at Proxy Department, P.O. Box 721, Agincourt, ON  

M1S 0A1 before 5 p.m. (Eastern time) on June 15, 2022 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 TSXT or your 
intermediary right away. 
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About the meeting 
You will vote on four 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, 2021 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 

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 13 and each nominated director in the profiles 
beginning on page 14. 

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 2021 2020 
Audit fees 

for professional services for the audit and interim 
reviews of our financial statements 

Cdn$428,592 Cdn$486,315 

Tax fees 
for tax advice and tax compliance fees outside the annual 
audit 

– Cdn$2,675 

All other fees1 – Cdn$100,580 
Total Cdn$428,592 Cdn$589,570 

1. 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. 

  

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

 

The board recommends you vote FOR 
appointing KPMG LLP as our auditors for 
the coming year. 
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4. 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 restricted share units 
(RSUs), deferred share units (DSUs) and performance share units (PSUs) under 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), and was 
amended in 2021. 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 1,250,000 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 2, 2022, 505,769 Kinaxis shares have been issued on the settlement of 
share units and there are 361,524 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 382,707 Kinaxis shares. 

We want to amend our share unit plan to increase the maximum number of shares reserved for issue from treasury by 
1,250,000 Kinaxis shares. If this amendment is approved, a maximum of 2,500,000 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 62.  

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 in order to attract and retain top talent, compete with 
large U.S. based tech firms in the "work from anywhere" world and to provide a competitive total rewards package. 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 amended share unit plan in the 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 April 27, 2022, 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 and amended June 22, 2021, to 
increase the aggregate number of common shares that may be reserved for issuance thereunder by 1,250,000 common 
shares from 1,250,000 to a maximum of 2,500,000 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 2,500,000.” 

3. The unallocated share units, rights or other entitlements with respect to treasury issuances under the share unit plan, as 
amended by these resolutions, are hereby approved. 

4. 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. 

5. 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. 

6. 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 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. 

  

The board recommends you vote FOR 
the amendment to our share unit plan. 
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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 1,250,000 Kinaxis shares that may be issued under the plan, less 505,769 Kinaxis shares 
issued to date. No existing share unit grants would be affected. If the proposed amendment is not approved, the company’s 
ability to attract and retain top talent may be adversely affected. 

Background to the share unit plan amendment 
We introduced the share unit plan in 2014, when we completed our IPO. In 2021, we amended our share unit plan, with 
shareholder approval, to increase the maximum number of shares that may be made available to settle future share unit grants 
by 500,000 Kinaxis shares for a total of 1,250,000 Kinaxis shares. 

Share units are becoming an increasingly prominent component of our equity compensation program. Historically we have 
awarded RSUs to executives and DSUs to directors. RSUs and DSUs vest based on continued service and do not involve 
performance-based vesting. We began awarding 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.  

Equity grants such as share units 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 share units as part of our overall compensation program. We expect that the proposed increase will be sufficient 
to meet our needs for the next three years. 

The table below shows the number of Kinaxis shares available for future grants of share units as of May 2, 2022: 

Maximum Kinaxis shares reserved for issue as of May 2, 2022 1,250,000 
LESS Kinaxis shares issued and subject to share units outstanding as of May 2, 2022 867,293 
Kinaxis shares available for future grants of share units as of May 2, 2022 382,707 
PLUS the proposed increase in Kinaxis shares reserved for issue 
(approximately 5% of our total shares issued and outstanding as of May 2, 2022) 

1,250,000 

Kinaxis shares available for future grants of share units if amendment to the share unit 
plan is approved 

1,632,707 

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 2, 2022: 

 Number of Kinaxis shares 
reserved for issue 

% of Kinaxis shares issued and 
outstanding as of May 2, 2022 

Proposed increase in Kinaxis shares reserved for issue 1,250,000 5% 
Total number of Kinaxis shares reserved for issue under our share unit plan, including the 
proposed increase 

2,500,000 9% 

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. 

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.  

We have consistently received strong support from shareholders since we held our first ‘say on pay’ vote in 2020. Last year 
91.07% of the votes cast were FOR our approach to executive compensation. 

  

The board recommends you vote FOR 
the non-binding ‘say on pay’ advisory 
vote as described in this circular. 
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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 2022 annual and special meeting of 
shareholders. 

You can read more about executive compensation at Kinaxis beginning on page 46. 

6.  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. 

 
 
 
 
  

Shareholder proposals 
We did not receive any shareholder 
proposals for our 2022 meeting. 
Under the CBCA, shareholder 
proposals must be received by April 8, 
2023 to be included in our 2023 
management information circular. See 
page 38 for details about submitting a 
shareholder proposal and our advance 
notice requirements, including for 
nominating a director.  

About material interests 
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).   
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. 
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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 27 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.  
 

 

100%  
senior leadership 
experience  
 

 

100%  
public company 
experience 
 

 

38%  
gender  
diversity  
 

 

5.3  
years  
average tenure  
 

 

100%  
governance 
experience 
 

 

100%  
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 40 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$141.93, the closing price of Kinaxis common shares on the TSX on May 2, 2022 and 
converted to U.S. dollars using the Bank of Canada exchange rate that day (Cdn$1.00 = US$0.7755). 

BOARD INTERLOCKS 
Some of our nominated directors serve together on another public company board. Robert Courteau and Jill Denham are 
members of the board of LifeWorks Inc. (formerly Morneau Shepell Inc.) and Ian Giffen and Robert Courteau are members of 
the board of D2L 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 to our board.  

You can read more about our expectations of directors beginning on page 39. 

MEETING ATTENDANCE 
The table below is a summary of the 2021 board and board committee meeting attendance. You can find the 2021 attendance 
record for each director in the profiles that follow and on page 40. 

 Number of 
meetings 

Overall meeting 
attendance 

Board 5 100% 
Audit committee 4 95% 
Compensation committee 5 95% 
Nominating and governance committee 4 100% 
Total  18 97.5% 

 
  

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 37).  
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JOHN (IAN) GIFFEN, FCPA, CPA, CF 
Chair of the Board 

Toronto, Ontario, Canada 
Age: 64 
Director since: July 20, 2010 
2021 votes for: 99.39% 
Independent 

Board committees 
Audit  
Nominating and governance 
 

 

Ian Giffen joined Kinaxis as a director in 2010, became lead independent director in 2014 
and then Chair of our Board in 2018. He is also the lead independent director of D2L Inc. 
(TSX-listed), a global developer of cloud-based learning software and a director of the 
board of the CSA Group, a global standards organization dedicated to safety, social good 
and sustainability. Mr. Giffen is active in the not-for-profit sector, currently serving on 
the board of directors of the Centre for Addiction and Mental Health (CAMH) and the 
board of governors of the Stratford Festival. 

In all, Mr. Giffen has previously served as a director of over 30 public and private 
companies, including Alias Research Inc (1992-1996, Nasdaq-listed) and Macromedia Inc., 
(1997-2005, Nasdaq-listed) until it was sold to Adobe Systems Inc. for $4 billion. He has 
served as Chairman or chair of the audit committee for most of those companies and is 
known for his business acumen, broad financial perspective and unyielding commitment 
to value for shareholders. Mr. Giffen holds Chartered Professional Accountant and 
Corporate Finance designations and was recently awarded the distinction of Fellow of the 
Institute of Chartered Professional Accountants of Ontario. 

Other public company boards  
D2L Inc. (TSX) (since 2016) (lead director) 

Past directorships (last five years) 
Absolute Software Corporation (TSX, Nasdaq) (2008 to 2018) 

Other current boards 
CAMH 
Stratford Festival (board of governors) 
CSA Group 

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

2021 Meeting attendance 
Board of directors 5/5 100% 
Audit committee  4/4 100% 
Nominating and governance committee 4/4 100% 
Total 13/13 100% 

Kinaxis shareholdings (as at May 2, 2022)  

Shares DSUs Total  
Total 

market value 
Meets share ownership 

requirement 
25,500 18,880 44,380 $4,884,725 yes  

Mr. Giffen also holds 15,000 stock options (see page 44 for option-based awards  
as of December 31, 2021). 
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. 
 

Skills and experience 
• Accounting and finance 
• CEO/Senior management 
• Public company 
• Governance 
• Human resources/Compensation 
• Investing banking/M&A 
• Risk management 
• Technology 
• Sustainability/ESG 
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ROBERT COURTEAU 
Business executive and corporate director 

Toronto, Ontario, Canada 
Age: 66 
Director since: December 20, 2016 
2021 votes for: 99.75% 
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. From 2012 to 2020, Mr. Courteau was the CEO of Altus 
Group Limited, 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-for-
profit organizations and has served on the boards of several publicly traded 
organizations. 

Mr. Courteau graduated from Concordia University with a Bachelor of Commerce degree 
and also holds an Honorary Doctorate of Laws degree from Concordia University. 

Other public company boards  
D2L Inc. (TSX) (since 2021) (audit committee) 
LifeWorks Inc. (TSX) (since 2020) (chair of the board since 2022) 

Past directorships (last five years) 
Real Matters Inc. (TSX) (2013 to 2019) 
Altus Group Limited (TSX) (2012 to 2020) 

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

2021 Meeting attendance 
Board of directors 5/5 100% 
Audit committee  3/4 75% 
Compensation committee 4/5 80% 
Total 12/14 88.75% 

Kinaxis shareholdings (as at May 2, 2022)  

Shares DSUs Total  
Total 

market value 
Meets share ownership  

requirement 
– 11,963 11,963 $1,316,719 yes  

Mr. Courteau also holds 30,000 stock options (see page 44 for option-based awards  
as of December 31, 2021). 

 

 
 
 
 

Skills and experience 
• Accounting and finance 
• CEO/Senior management 
• Public company 
• Governance 
• Human resources/Compensation 
• Investment banking/M&A 
• Risk management 
• Technology 
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GILLIAN (JILL) DENHAM 
Business executive and corporate director 

Toronto, Ontario, Canada 
Age: 61 
Director since: August 3, 2016 
2021 votes for: 95.57% 
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. Among her past roles, she was head of the Retail 
Bank at CIBC, she had responsibility for the European business of CIBC and before that 
she was President, Merchant Banking at CIBC. She has also been a director of the Ontario 
Teachers Pension Plan board and National Bank of Canada. Ms. Denham is currently a 
member of the board of LifeWorks Inc. and Canadian Pacific Railway Limited. She was  
also a member of the Task Force on the Future of Securities Regulation in Canada.  
Ms. Denham holds an HBA from the University of Western Ontario School of Business 
Administration and an MBA from the Harvard Business School.  

Other public company boards  
Canaccord Genuity Group Inc. (TSX) (since August 2020) (lead director) (audit committee) 
Canadian Pacific Railway Limited (TSX, NYSE) (since 2016) (audit and finance committee and 
human resources committee) 
LifeWorks Inc. (TSX) (since 2008) (chair of the board from 2015 to 2022) (audit committee from 2008 to 2015) 

Past directorships (last five years) 
National Bank of Canada (TSX) (2010 to 2020) (human resources committee) 
Markit Ltd. (NYSE) (2013 to 2016) (governance committee, human resources committee and compensation committee)  
Obsidian Energy Ltd. (formerly Penn West Petroleum Ltd.) (TSX) (2012 to 2016) (governance committee, audit committee  
and human resources and compensation committee (chair from 2014 to 2015))  

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

2021 Meeting attendance 
Board of directors 5/5 100% 
Audit committee  4/4 100% 
Compensation committee 5/5 100% 
Nominating and governance committee 4/4 100% 
Total 18/18 100% 

Kinaxis shareholdings (as at May 2, 2022)  

Shares DSUs Total  
Total 

market value 
Meets share ownership 

requirement 
– 11,963 11,963 $1,316,719 yes  

Ms. Denham also holds 30,000 stock options (see page 44 for option-based awards  
as of December 31, 2021). 

Note:  
Ms. Denham was a member of the board of directors of Obsidian Energy Ltd. (formerly Penn West Petroleum Ltd.) from 
June 13, 2012 to June 23, 2016. Obsidian Energy 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 Obsidian Energy 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. 
 
 

Skills and experience 
• Accounting and finance 
• CEO/Senior management 
• Public company 
• Governance 
• Human resources/Compensation 
• Investment banking/M&A 
• Risk management 
• Technology 
• Sustainability/ESG 
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ANGEL MENDEZ 
Business executive and corporate director 

Rancho Sante Fe, California, U.S.A. 
Age: 61 
Director since: January 3, 2016 
2021 votes for: 99.75% 
Independent 

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

 

 

A recognized transformation leader, Mr. Mendez has over 35 years of management 
expertise with some of the world’s leading companies. For four years until June 2020, he 
served as the Chief Operating Officer of HERE, where he led the strategic and operational 
execution of the company’s core business, with a particular emphasis on operational 
excellence, business process innovation and systems automation. Prior to HERE,  
Mr. Mendez 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, new product introduction, strategic sourcing, manufacturing, logistics 
and customer service. Prior to Cisco, 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, graduating from the Manufacturing Management 
Program and serving 11 years in increasingly responsible assignments. Following GE he served in senior executive roles at 
AlliedSignal, Citigroup and Gateway, Inc. 

Other public company boards  
Peloton Interactive, Inc. (Nasdaq) (since February 2022) 
Sleep Number Corporation (Nasdaq) (since 2021) (audit committee) 

Past directorships (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 2020) (executive chairman) 
P33 Chicago (since 2020) 

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

2021 Meeting attendance 
Board of directors 5/5 100% 
Compensation committee 5/5 100% 
Nominating and governance committee 4/4 100% 
Total 14/14 100% 

Kinaxis shareholdings (as at May 2, 2022)  

Shares DSUs Total  
Total 

market value 
Meets share ownership 

requirement 
– 15,880 15,880 $1,747,847 yes  

Mr. Mendez also holds 30,000 stock options (see page 44 for option-based awards  
as of December 31, 2021). 

 
  

Skills and experience 
• CEO/Senior management 
• Public company 
• Governance 
• Human resources/Compensation 
• Investment banking/M&A 
• Risk management 
• Technology 
• Supply chain 
• Sustainability/ESG 
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PAMELA PASSMAN 
Lawyer and corporate director 

Washington, D.C., U.S.A. 
Age: 60 
Director since: August 2, 2018 
2021 votes for: 99.93% 
Independent 

Board committees 
Nominating and governance  
 

 

Pamela Passman brings both top-level industry and global risk management experience 
to the Kinaxis board. 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 corporate philanthropic and citizenship work.  

Ms. Passman is currently Chair, Corporate and Managing Director (New York) of APCO 
Worldwide, an advisory and advocacy communications consultancy where she advises 
clients on ESG, managing risk in global operations and the intersection of technology and 
policy. Ms. Passman is the former 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 
currently serves as a Trustee of Lafayette College and serves as the Vice-Chair of the Board of Kids in Need of Defense (KIND). 
She is a member of the Council on Foreign Relations and serves on its Nominating and Governance Committee. Ms. Passman is 
a graduate of the University of Virginia School of Law and Lafayette College. 

Other public company boards  
– 

Past directorships (last five years) 
– 

Other current boards 
APCO Worldwide (chair, corporate and managing director) 
Member, Council on Foreign Relations (Nominating and Governance Committee) 
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   

2021 Meeting attendance 
Board of directors 5/5 100% 
Nominating and governance committee 4/4 100% 
Total 9/9 100% 

Kinaxis shareholdings (as at May 2, 2022)   

Shares DSUs Total  
Total 

market value 
Meets share ownership 

requirement 
– 6,964 6,964 $766,499 yes  

Ms. Passman also holds 15,000 stock options (see page 44 for option-based awards  
as of December 31, 2021). 

 
  

Skills and experience 
• CEO/Senior management 
• Public company 
• Governance 
• Human resources/Compensation 
• Risk management 
• Technology 
• Supply chain 
• Sustainability/ESG 
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ELIZABETH (BETSY) RAFAEL, CPA 
Corporate director 

Scottsdale, Arizona, U.S.A. 
Age: 61 
Director since: February 25, 2020 
2021 votes for: 99.68% 
Independent 

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

 

 

Betsy Rafael joined the Kinaxis board in 2020 and 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 currently sits on the board of Autodesk, where she is chair of the audit 
committee, and has also been a director at several other innovative technology 
companies. 

Ms. Rafael graduated magna cum laude from Santa Clara University with a B.S.C. 
degree in Accounting, and was a member of the Santa Clara Board of Trustees from 
October 2012 through 2018. 

Other public company boards (last five years) 
Autodesk, Inc. (Nasdaq) (since 2013) (chair, audit committee) 
Informatica Inc. (NYSE) (since 2021) (chair, audit committee) 

Past directorships (last five years) 
Proofpoint, Inc. (Nasdaq) (2021) 
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 

2021 Meeting attendance 
Board of directors 5/5 100% 
Audit committee 4/4 100% 
Total 9/9 100% 

Kinaxis shareholdings (as at May 2, 2022)  

Shares DSUs Total  
Total 

market value 
Meets share ownership 

requirement 
– 2,781 2,781 $306,093 yes 

Ms. Rafael holds 12,500 stock options (see page 44 for option-based awards as of  
December 31, 2021). 

 
  

Skills and experience 
• Accounting and finance 
• CEO/Senior management 
• Public company 
• Governance 
• Human Resources/Compensation 
• Investment banking/M&A 
• Risk management 
• Technology 
• Sustainability/ESG 
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KELLY THOMAS 
Business executive and corporate director 

Birmingham, Michigan, U.S.A. 
Age: 60 
Director since: August 2, 2018 
2021 votes for: 99.75% 
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 Senior Vice President of product strategy 
and Senior Vice President and General Manager 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.  
Mr. Thomas holds a degree in chemical engineering from Rutgers University, where he 
was a Slade Scholar. 

Other public company boards  
–  

Past directorships (last five years) 
– 

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

2021 Meeting attendance 
Board of directors 5/5 100% 
Audit committee 4/4 100% 
Compensation committee 5/5 100% 
Total 14/14 100% 

Kinaxis shareholdings (as at May 2, 2022)   

Shares DSUs Total  
Total 

market value 
Meets share ownership 

requirement 
– 6,964 6,964 $766,499 yes  

Mr. Thomas also holds 15,000 stock options (see page 44 for option-based awards  
as of December 31, 2021). 

 
 
  

Skills and experience 
• Accounting and finance 
• CEO/Senior management 
• Public company 
• Governance 
• Human resources/Compensation 
• Technology 
• Supply chain 
• Sustainability/ESG 
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JOHN SICARD 
President and CEO, Kinaxis Inc. 

Ottawa, Ontario, Canada 
Age: 59 
Director since: January 2, 2016 
2021 votes for: 99.93% 
Not independent 

Board committees 
– 

 

John Sicard assumed the role of President and CEO of Kinaxis in January 2016. With 
over 25 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. He has since held a number of senior 
management roles in development, professional services, business consulting, sales, 
marketing and customer support. Prior to his current appointment, Mr. Sicard was 
Chief Products Officer, overseeing all aspects of the product life cycle, including 
product vision and strategy, design and development, product management and 
quality assurance. 

Before joining Kinaxis, Mr. Sicard held senior software architect and management 
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. Mr. Sicard earned a Bachelor of Computer Science from Concordia 
University, Montreal, Canada, with a strong focus on software architecture and user 
interface design. He is also a graduate of the Advanced Management Program at 
Harvard Business School. 

Other public company boards  
Orthofix International N.V. (Nasdaq) (since 2018) (audit committee) 

Past directorships (last five years) 
– 

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

2021 Meeting attendance 
Board of directors 5/5 100% 
Total 5/5 100% 

Kinaxis shareholdings (as at May 2, 2022)  

Shares RSUs PSUs Total  
Total 

market value 
Meets executive share 

ownership requirement 
278,099 39,873 26,184 344,156 $38,360,305  yes  

As President and CEO of Kinaxis, John Sicard is required to meet our executive share 
ownership guidelines. Only Kinaxis common shares are eligible to meet the requirement. You 
can read more about our executive share ownership guidelines and Mr. Sicard’s share 
ownership on page 51. 

Mr. Sicard also holds 482,879 stock options (see page 61 for option-based awards as of  
December 31, 2021). He does not receive any director compensation because he is 
compensated in his role as President and CEO of Kinaxis (see page 46).  

  

Skills and experience 
• CEO/Senior management 
• Public company 
• Governance 
• Human resources/Compensation 
• Technology 
• Supply chain 
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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 
2021 

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 14. 

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 35. 

The board approved the audit committee’s recommendations for the appointment and compensation of the external auditors in 2021.  

You can find more information about the audit committee in our AIF under About the Audit Committee and in the Appendix 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 3199 Palladium Drive, Ottawa, ON K2T 0N9, Attention: 
Investor Relations to receive a free printed copy of the AIF.   

  

http://www.kinaxis.com/
http://www.sedar.com/
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COMPENSATION COMMITTEE 
100% independent 
Met five times in 
2021 

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 the Human Resources and Compensation Committee of Obsidian Energy Ltd. (formerly Penn West Petroleum 
Ltd.) 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 and 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 47.  

  

NOMINATING AND GOVERNANCE COMMITTEE 
100% independent 
Met four times in 
2021 

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 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 25.  
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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 
 25  About the board 

  25  Structure and size 
  25  Composition and independence 
  28  Role of the board and key priorities 

 39  Our expectations of directors 
 43  Director compensation 
 

 
 



2022 MANAGEMENT INFORMATION CIRCULAR        25 

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 37) 

 

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 and corporate governance guidelines is set 
out in the Appendix and is also available on our website (www.kinaxis.com) 

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. 
 

Board 
committees 

 

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

You can read about each committee beginning on page 22  
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 over the past few years 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 37).  

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 30% women on the board, and we’ve exceeded 
that goal. As of May 2, 2022, three of our eight directors (38%) are women. The table below sets out female representation on 
the board over the past five years as disclosed in prior circulars.  

2018 2019 2020 2021 2022 
Number of female directors   1  2  3  3 3 
% of female directors  17%  29%  38%  38% 38% 

http://www.kinaxis.com/
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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. We currently have one director who is a 
member of a visible minority as defined in the Employment Equity Act (Canada). We do not currently have representation of 
persons from Indigenous groups or persons with disabilities .  

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. The board 
considers all aspects of diversity in its selection criteria for new director candidates (see page 37). 

Management diversity 
We adopted a management diversity policy in 2020. The policy sets out the importance of diversity by gender, age, disability, 
sexual orientation, geographic representation, Indigenous status and ethnicity, and executive leadership of the company takes 
these into consideration when hiring and promoting individuals to management. 

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.  

(as of September 23, 2021) Women 
Visible minorities 

(Canadian head office employees only) 
Employees with 

disabilities 
Indigenous groups 

(Canada only) 

LGBTQ+ 
(North American 

and EU only) 
All employees  27% 38% 2% <1% 3% 
Management  
(team lead or above) 

37% 29% 3% 2% – 

Senior management  
(directors and above) 

21% 17% 1% – 5% 

Executive team  
(reports directly to the CEO) 

18% 13% – – – 

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

We introduced diversity, equity and inclusion (DEI) targets and objectives for 2021 which laid the foundation for our DEI 
journey. We are continuing to build on this work throughout 2022 with the following targets and objectives: 
• commit to an annual pay equity analysis (see below) and take appropriate corrective action where appropriate 
• mandatory completion of DEI training  
• mandatory completion of Managing Bias in Hiring 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 
• require all interview panels to have at least one interviewer from an underrepresented group 
• leaders and HR business partners to proactively focus on employees from underrepresented groups to ensure career paths, 

goals and coaching are being provided 
• every employee must contribute to creating an inclusive and diverse environment. 

DEI targets and objectives were set as priorities for the President and CEO and the Chief Human Resources Officer in 2021 (see 
page 54) and for 2022, also apply to the rest of the executive leadership team. Details will be provided in our 2023 management 
information circular. 

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. 

(as of May 2, 2022) 
2022 

(# / %) 
Directors who are Indigenous 0 / 0% 
Directors with disabilities  0 / 0% 
Directors who are visible minorities  1 / 12.5% 
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DEI is a journey and can take several years to see significant changes in data. We are proud of our program and our initiatives, 
and we are confident that in time, the percentage of women in our business will grow. 

The annual pay equity analysis 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. 

You can read more about our culture and other DEI initiatives beginning on page 31. 

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 39).  

The board and each committee always set aside time at each meeting to meet in camera without management and non-
independent directors present. In 2021, the board and each committee met in camera without management and non-
independent directors present at every meeting (see page 40 for the number of meetings held in 2021 and director meeting 
attendance). 

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 and fulfill their responsibilities to our board. In 2021, overall board and committee meeting 
attendance was 97.5% (see pages 13 and 40). 

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 13 to read more about each director and other directorships. 

Overboarding 
None of our directors who are not CEOs serve on more than four 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 other public company boards. You can read more about our expectations of directors beginning on page 39.  

Board interlocks 
We have two board interlocks: Robert Courteau and Gillian (Jill) Denham serve on the board of LifeWorks Inc. and Ian Giffen and 
Robert Courteau serve on the board of D2L 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 (see page 25). 
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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 allows the board to take an even more active role in oversight of strategy. 

The strategic planning process has three main components:  

1 
Board review and approval 
of the budget and business 
plan  
 

2 
Management updates on 
progress against our 
strategy  
 

3 
In-person board meetings dedicated 
to strategic planning 

 
 
 
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. 

• 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 

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.  

Managing through disruption 
Throughout the global pandemic, time has been devoted at each board meeting to discuss employee health and support.  

Our COVID-19 support for employees has included 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 also added support for employees in several areas: 
• new and extended mental health training for employees  
• free access to virtual care where available 
• doubled our counseling benefit for employees and dependents so people have access to even more critical support 
• designated the last Friday of every month as Kinaxis Day, a day off for all employees globally 
• offered new meeting management tactics to avoid back-to-back meetings without a break in between 
• provided a steady stream of events and programs that feed the mind, body and soul, like hackathons, fitness challenges, 

virtual races, yoga classes and employee showcases. 

While these programs were implemented to assist our employees through the pandemic specifically, they will continue 
indefinitely to support our culture of health and wellbeing at Kinaxis. 
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ESG 
Our ability to achieve our strategic and corporate goals is driven by our 
commitment to environmental sustainability, social responsibility and good 
governance, including their integration with our enterprise risk management 
program (see page 36 to read about ESG governance). 

In 2021 we made four core commitments that drive our ESG focus:  

1. Protecting our planet by what we do best. Creating a sustainable future is not 
only a key aspect of how we run our own business, but by combining human 
intelligence with AI and concurrent planning, we also empower our customers to 
make the best possible decisions for their businesses and the world. 

2. Taking care of people. People matter here is the foundation of our culture. Our 
teams are spread across the world, and each one is just as important to us as the 
next. We take great care in cultivating a socially conscious culture where we are 
all empowered. 

3. Giving back. We know that we are all global citizens. We support our communities and the causes where we can make the 
most impact. 

4. Building trust through integrity. We believe in our responsibility to build trust with all of our internal and external 
stakeholders – through openness, transparency and accountability, including the protection of all our stakeholders’ data. 

1. Protecting our planet by what we do best 
Our RapidResponse platform helps reduce wasted supply components, avoid expired product, reduce excessive end-product 
inventory, and ensure critical goods like pharmaceuticals are available when and where needed. By opening up our platform to 
third-party developers through our solution extension partner program, we now offer a platform that optimizes transportation 
utilization by creating fuller, more efficient loads, resulting in significantly reduced freight spend and carbon emissions. Another 
partner lets us offer recycling planning to plan and monitor recycling flows of incoming and outgoing products for dramatically 
enhanced sustainability.  

RapidResponse 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. 

Managing our footprint  
We’re focused on reducing carbon emissions associated with our business operations. With the help 
of an independent consultant, we calculated our global Scope 1, 2 and 3 emissions throughout 2019 
and 2020 and purchased quality offsets, achieving carbon neutrality for 2020.  

Direct emissions (Scope 1 and 2) make up a very small fraction of total emissions, at 1.5%. In Scope 3, our two main sources of 
emissions are, by far, air business travel and data servers. Of the total 3,921.21 tonnes of CO2-equivalent in 2020, 2,390.41 
tonnes were offset through Equinix’s renewable energy credits (see page 30 to read about Equinix) and the rest (1,525 tonnes) 
were offset through the purchase of high quality offsets in the following projects: 
• Salora Wind Generation Project, Maharashtra, India – this renewable-energy-based power generation facility in the Dhule 

districts uses the kinetic energy of wind to produce electrical power using five wind turbine generators, each with a rated 
capacity of 1.25 MW for a total of 6.25 MW overall. Wind projects such as this continue to displace the need for fossil-fuel-
driven power plants and accelerate the country’s sustainability goals while providing local, clean power.  

• Dempsey Ridge Wind Project, Oklahoma, U.S.A. – this 132 MW wind power project consists of 66 Gamesa G90 2.0 MW 
turbines on approximately 7,500 acres of agricultural and grazing land, and generates enough electricity to power 46,000 
homes while avoiding emissions from grid and fossil-fuel-based generation and providing jobs to the local communities. The 
project also creates arterial income for the farmers who have leased part of their agricultural land for the construction and 
use of the turbines.  

• Newfoundland Climate and Ecosystems Conservancy Project, Newfoundland, Canada – this greenhouse gas mitigation 
initiative through engineered wetland systems for wastewater treatment represents the first carbon offsets ever generated 
in the province of Newfoundland and Labrador. This project treats wastewater and sludge from municipalities in an 
effective manner to eliminate the environmental impacts of discharging raw wastewater into watercourses and sea. This 
wastewater treatment solution also consumes much less energy and emits less GHG than typical wastewater treatment 
systems.   

Global citizenship 
In 2021 we joined the United Nations 
Global Compact, the world’s largest 
sustainability initiative for companies to 
align strategies and operations with 
universal principles on human rights, 
labour, environment and anti-corruption 
and to advance societal goals. We’re 
focused on making a difference towards 
six of the United Nations Sustainable 
Development Goals (see our AIF and our 
2021 global impact report on our website 
for more information). 
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As a global SaaS company, our environmental footprint is largely related to our cloud infrastructure and business travel. In 2021, 
our most material contribution came through the energy we consume hosting RapidResponse for our customers and delivering 
it as a service from our co-location data centers. We expect our contribution from business travel to increase once the situation 
with the COVID-19 pandemic eases and things open up. 

We’re committed to reducing our carbon emissions over the long term and will continue to offset any emissions that remain 
after our reduction efforts. Since work habits and corporate travel have been significantly impacted throughout the pandemic, 
we intend to use the 2019 data as a baseline to measure future variations in GHG emissions year over year.  

Our newly formed ESG steering committee will be tasked with discussing and recommending approaches to setting carbon 
targets and considering more robust carbon reduction programs ahead.  

Details about our emissions data for the 2019 and 2020 fiscal years are provided in our AIF and 2021 global impact report. Both 
documents are available on our website (www.kinaxis.com).  

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 was ranked fourth on the U.S. Environmental Protection Agency’s national list of green power users in 2020 and has 
received several other accolades for its superior achievement across all aspects of ESG performance. 

Our 2021 renewable energy certificate from Equinix confirms 100% renewable energy use across our Equinix co-location 
facilities, which are located in the United States, Japan and the Netherlands. Equinix estimated our 2021 energy consumption at 
8,287 MWh of electricity consumption based on contract data, including both Kinaxis IT infrastructure load and Equinix 
overhead load. This represents a 43% increase in energy consumption in 2020 due to increased capacity requirements as a 
result of overall growth and expansion, following a 6% decrease in 2020 compared to 2019. 

We also use Vantage Data Centers (Vantage) for co-location services in Montreal, Canada. According to Vantage, the Montreal 
campus boasts industry-leading power-usage-effectiveness that includes advanced equipment and 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 
At the end of 2021, nearly half of our 1,152 employees were based in the Ottawa 
area, where our head office is located. However, many of our employees began 
working remotely in 2019 as we outgrew our space, and as a result of the COVID-19 
pandemic the vast majority 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.  

To enable our staff to work from home, we provided them with the tools necessary to 
do so and reserved most of the available office space for our core research and 
development team so they could function as a unit when permitted by COVID-19 
restrictions.  

In April 2022, we invited our Ottawa team back to the office with the opening of our 
new headquarters. The new building has provided opportunities for improved sustainability and wellbeing and was designed to 
meet the Platinum level of the WELL Building Standard®, which focuses on seven concepts of holistic wellbeing. We expect a 
hybrid office/work-from-home approach going forward, which should permanently reduce our carbon footprint from pre-
COVID-19 times. 

Eliminating waste 
We have a comprehensive program to 
reduce, reuse and recycle – including 
reducing the energy our building 
lighting consumes, reusing older 
computers and furniture and 
purchasing new furniture that’s 100% 
recyclable.  
You can read more about the program 
in our 2021 global impact report on our 
website (www.kinaxis.com). 

 

http://www.kinaxis.com/
https://vantage-dc.com/data_centers/montreal-data-center-campus/
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2. Taking care of our people 
Our culture has six core values that define who we are, form the basis of everything we do and are fundamental to our success:  
• Be real 
• Be empowered 
• Stronger together 

• Laugh often 
• Be customer centric 
• Be a global citizen 

Culture is translated in our actions, our ways of working together and our 
day-to-day behaviour, all supported by formal onboarding processes, 
training, education, leadership and corporate events, and through strong 
corporate governance. 

Our Culture Ambassador Group consists of culture ambassadors from 
across the organization who meet monthly to identify and plan ways to 
promote, drive and shape culture throughout the organization. They 
focus on ensuring Kinaxis culture is strong across borders and functions, 
supporting business strategy and goals, increasing employee engagement 
and satisfaction and ensuring that our culture is inclusive and reflects 
diversity. 

Our positive workplace policy sets out our commitment to treat every 
employee with dignity and respect, and to have zero tolerance for 
discrimination, harassment, sexual harassment and violence. It 
establishes our commitment to fair treatment of employees, upholding 
human rights and paying fair wages. 

Our code of conduct sets out the high standards of ethical behaviour that 
we expect of everyone at Kinaxis. The code of conduct applies to 
directors, officers and employees and outlines principles to guide 
everyone’s behaviour and actions. We launched a new code of conduct in 
May 2022 and it will be reviewed annually.  

Both policies are available on our website (www.kinaxis.com). 

We believe we have a great relationship with our employees – our 2021 
engagement score was 87%, slightly down from 90% previously but 2% 
higher than our engagement benchmark group. The engagement 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. Our overall 
DEI sentiment was 87% in 2021, an increase of 3% from the previous year. We’ve been successful in retaining key employees, 
including members of our management team. None of our employees are represented by a collective bargaining agreement and 
we’ve never experienced a work stoppage. 

About diversity, equity and inclusion 
We updated our board diversity policy in 2020 and introduced a management diversity policy that sets out the importance of 
diversity by gender, age, disability, sexual orientation, geographic representation, Indigenous status and ethnicity. We believe 
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. 

We launched our DEI program in 2020 which initially involved gathering data on self-identification and DEI perceptions, 
establishing a DEI committee, reviewing our policies and programs with a DEI lens, and establishing targets for 2021. The goal of 
our DEI program is to improve diversity, equity and inclusion at Kinaxis by removing barriers at all stages of both candidate and 
employee lifecycles. 

Our DEI committee is highly diverse and includes many underrepresented groups, 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.  

  

Formal approach to DEI 
Our goal is to improve DEI at Kinaxis by removing 
barriers at all stages of both candidate and employee 
lifecycles. 
While Kinaxis has always had a diverse culture, in 
2021 we enhanced our approach in the following 
ways: 
Governance policies 
Our updated code of business conduct and ethics 
requires all employees to create a diverse, equitable 
and inclusive environment. Our updated positive 
workplace policy commits Kinaxis to pay fair wages. 
Both policies were updated in 2021 and copies are 
available in the corporate governance section of our 
website (www.kinaxis.com).  
Targets 
We have gender diversity targets for the board and 
have revised our hiring practices. For key roles, 30% 
of candidates presented and 25% of candidates 
interviewed must be from underrepresented groups. 
And all Kinaxis interview panels must have at least 
one interviewer from an underrepresented group. 
Training and other 
We’ve implemented mandatory unconscious bias 
and diversity and inclusion fundamentals training.  
In 2021 we increased support for our people to help 
every employee and their families as they managed 
the impacts of life under the pandemic. We initiated 
and expanded a number or programs, including 
those for mental health, virtual care, counseling and 
home office support. 

http://www.kinaxis.com/


 

32         KINAXIS INC.  

The committee completed the following initiatives in 2021: 
• our second annual DEI survey  
• recruiting events for women 
• hired a DEI manager  
• reviewed and enhanced programs such as 

performance acceleration 
• launched our internal DEI communication strategy 

• DEI training implementation 
• inclusive facilities requirements  
• Women in Kinaxis roundtable sessions 
• supported the launch of employee resource groups such as 

LGBTQ+, Parents and Ethnic Diversity, and Women 
• invested in a DEI tool for our applicant tracking system 

Every year we do a pay/gender gap analysis to monitor if unconscious bias has crept into our pay decisions for new hires and 
existing employees. We report the results to the board and take corrective action when appropriate. In addition, our updated 
positive workplace policy commits Kinaxis to pay fair wages. 

Under our Autism@Work program, we commit to hire 1% of our employees on the autism spectrum. This program has added a 
diversity of thought and innovation to our team, while at the same time helping individuals, their families and our community 
live with autism.  

Our Accessibility Plan highlights our commitment to including people with disabilities in the Kinaxis team and working effectively 
with those outside the team. 

We’re also tracking more demographic data, appropriate to cultural values in our various jurisdictions, and we have gender 
diversity targets for the board and review management diversity every year. We consider diversity in our succession planning 
and leadership appointments and in 2021 we established targets for candidates presented and interviewed for key roles to 
ensure we are giving fair consideration to underrepresented groups. Interview panels must include members of 
underrepresented groups and all interviewers receive training in how to manage bias in the hiring process. The executive 
leadership team updates the board regularly on our progress on diversity.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 
3. Giving back 
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 have community involvement guidelines that are designed to support charitable events and causes that will have value 
for the greatest number of Kinaxis employees.  

Our DEI 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 
• Resource groups such as LGBTQ+, Parents, Ethnic Diversity and Women in Kinaxis 
• 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 
• Inclusive facilities including multi-faith/multi-purpose rooms, a low sensory room and a nursing room 
• Gender transition counselling and support 
• Mandatory inclusion and diversity training 
See page 26 to read more about our DEI commitment. 
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Over the last year we’ve supported over 60 organizations that feed, house and provide medical and emotional care for those 
who need it most, guided in part by Kinaxis matching employee donations. Our support included corporate donations to the 
Children’s Hospital of Eastern Ontario (CHEO), Interval House, The Royal Ottawa Foundation for Mental Health, QuickStart and 
other causes that assist our most vulnerable populations. We also supported the Ontario Society for the Prevention of Cruelty to 
Animals (OSPCA) through an internal fundraiser. For a Kinaxis employee who takes the Indigenous Canada course offered 
through a Canadian university, we’ve been making donations to Indspire, a charity that invests in the education of First Nations, 
Inuit and Métis people. Additionally, we contributed to Rainbow Railroad and OutRight International in honour of Pride month 
and gave to local food banks, wellness services, and other organizations that support those most susceptible to COVID-19.  

4. Building trust through integrity 
We use the most highly advanced technologies available for data security and privacy, adhere to global standards and apply 
best practices to keep supply chain data safe, secure and accessible to only those who legitimately need it. Expert third parties 
verify our processes to ensure compliance.  

Ensuring availability of service 
RapidResponse leverages world-class internet service providers, data centers and content delivery network providers, which 
we’ve specifically selected to ensure high operational uptime and optimal connectivity, globally. The result for our customers is 
superior performance for their end users, regardless of location. Users securely connect to enjoy continuous access to their 
most valuable supply chain data across the globe, whenever or wherever it’s needed.  

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. You can find more information about our 
approach to protecting our intellectual property on page 3 and under the headings Intellectual Property and Risk Factors in our 
AIF. 

Data security 
We use highly advanced internet security technologies to keep supply chain data safe and secure and maintain customer trust. 

User access management  
Our customers select and know who can see their data. RapidResponse offers secure logins using HTTPS/TLS encryption, and 
customer-defined end-user permissions to access specific information and application functionality, including extending that 
access to their suppliers or customers. SAML/Single Sign On support simplifies logins, and customers can configure their own 
password management policies to align with corporate guidelines, including password expiry, complexity requirements and user 
lockouts. 

Compliance with security standards  
We engage a globally-recognized independent auditor firm to perform annual SOC 1 
and SOC 2 audits of our service. We’re proud to be the first Canadian company to 
receive the German Federal Office for Information Security (BSI) C5:2020 Type I 
Attestation. C5 (the Cloud Computing Compliance Criteria Catalogue) defines baseline 
security requirements for cloud service providers and is quickly gaining broad 
adoption among industry leaders. With C5, customers can more thoroughly assess 
cloud vendors prior to selection and after.  

We also routinely conduct internal and external assessments – following documented 
enterprise-wide processes that include management oversight – to ensure the 
confidentiality, integrity and availability of customer data. These include: 
• encryption keys in Federal Information Processing Standard (FIPS)-compliant stores 
• certificates for secure bulk data transfers (SFTP) 
• security information and event management (SIEM) service 
• Open Web Application Security Project (OWASP) standards for third party 

penetration tests. 

Data center security 
We rely only on enterprise-grade data center facilities to host the RapidResponse service. Each data center facility implements 
best-in-class physical security. 

  

Key security and privacy features 
• SOC 1 Type II audited 
• SOC 2 Type II audited 
• BSI C5:2020 Type I audited 
• Single tenant SaaS model 
• 100% AES256-bit in-transit and at-

rest encryption 
• Disaster recovery time and recovery 

point objectives of no more than 24 
hours 

• Advanced security operations center 
(SOC) monitoring 24x7x365 

• Industry-best practices for physical 
security 
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Security monitoring  
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. Our incident management processes include 
both automated and manual security monitoring, as well as a path for escalations of verified security risks, as defined in our 
incident handling procedures. Customers can quickly determine if service outages occur and review real-time availability and 
performance of our service anytime.  

Secure administrative access 
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. The audit committee receives regular updates from 
management on key security controls, processes and developments. 

Data privacy 
We’re committed to protecting user privacy and personal data when we’re collecting it, managing it or processing it.  

Privacy policy 
Kinaxis is committed to protecting the privacy of its employees’ and customers’ data. 
Every Kinaxis employee receives training on our privacy policy at regular intervals, but 
at a minimum, annually. The policy applies to personal information and other 
information collected by us or our service providers from or about: 
• visitors to, or users of, our websites 
• prospective and current customers using our services  
• service providers and business partners  
• prospective and current employees  
• other third parties that we interact with.  

We obtain user consent before collecting personal information. Users can revoke their 
consent at any time and we will stop using and processing the personal information 
immediately.  

We do not sell or otherwise disclose to third parties personal information we hold, 
except for the limited, legitimate circumstances described in the privacy policy. 

While protection of all data is critical, the most material impact to our business relates to how we manage data privacy for 
prospective and current customers using RapidResponse. 

Compliance 
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.  

We process customer data solely for the purpose of providing our RapidResponse solution and only in accordance with the 
terms and conditions of contract between Kinaxis and our customer, and other unique customer instructions. For the purposes 
of delivering RapidResponse, we act solely as a data processor, while the customer is always the data controller, consistent with 
the terms defined in the GDPR. Our customer contracts include a data privacy addendum that can include standard contractual 
clauses, which covers the data privacy practices used by us and our affiliated entities when delivering RapidResponse.  

Customer control 
Our customers maintain full control over the type of data that’s processed as well as 
the exact purpose that we process the data for. Customers can access and extract 
their data at any time, as well as modify or delete it as may be required for them to 
meet their obligations under applicable data privacy laws. 

No customer data is sold, distributed, or used for advertising. Customer data is only 
shared with third parties with our customers’ consent, and to the extent we’re 
required to do so for providing our services, and only after agreements with third 
parties are in place to ensure they will abide by all applicable data security and privacy obligations. 

Throughout the term of a contract, customers have control over their data lifecycles. If a customer contract ends, the customer 
extracts their data and Kinaxis securely deletes all related data remnants in the SaaS solution, except if otherwise required by 
applicable law. If any customer data needs to be kept longer than the contract term, due to a legal requirement, the customer 

Global compliance 
• GDPR General Data Protection 

Regulation 2016/679 
• Canadian Personal Information 

Protection and Electronic Documents 
Act 2000 (PIPEDA) 

• U.S. Federal Trade Commission 
Privacy Act 1974 

• Japan Act on the Protection of 
Personal Information 
Law.No.57/2003 

• Australian Federal Privacy Act 1988 
• All other regional, federal or state 

data privacy laws that apply to our 
operations 

 

Technical alignment 
Our policies and practices align with 
recognized industry standards: 
• ISO 27000 family of standards 
• Cloud Security Alliance 
• NIST 800SP, and others 
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will be informed and Kinaxis will continue to safeguard the data, enforcing the same standards we use during the contract term, 
including best-of-class encryption methods (AES256-bit in-transit and at-rest encryption). 

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 ISO 27000 family of standards, the Cloud 
Security Alliance, NIST 800 SP and others. 

Data protection impact assessments 
We conduct Data Protection Impact Assessments (DPIA) at least annually, and as necessary 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. 

While we may update our privacy policies and practices from time to time, any updated policies and practices will never become 
less restrictive than previous ones.  

Potential data requests and privacy breaches 
Our data centers are located in Canada, the United States, the Netherlands and Japan. If there’s an instance where we’re 
required to provide customer data for a legally binding request for disclosure by a law enforcement or supervisory authority, we 
will promptly notify the customer, as permitted. We do not respond to data requests directly or without the customer’s consent 
and involvement, unless we’re legally required to do so.  

You can read about governance at Kinaxis beginning on page 24. More information about ESG at Kinaxis is provided in our AIF 
and our 2021 global impact report 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. The board has three standing committees to help it carry out its responsibilities. 

Board of directors  Audit committee Compensation committee Nominating and governance 
committee 

Has overall governance 
responsibility including: 
• strategic planning 
• risk management 
• CEO leadership and 

succession planning 
• board assessment and 

succession 
• engagement and 

communications 

Oversees the integrity of our 
financial statements and 
financial reporting process, the 
qualifications, independence 
and work of our external 
auditors, the work of our 
financial management, internal 
controls, and enterprise risk 
management program 

Oversees our human resources 
and compensation policies and 
processes, executive 
compensation including 
incentive and perquisite plans, 
talent management and 
succession, as well as director 
compensation  

Oversees our governance 
policies and practices, the 
strategic planning process with 
the board and management, 
board composition including 
skills, attributes and experience, 
director development, board 
assessment and succession and 
all ESG matters 

Enterprise risk management 
We have been working diligently to mature our robust enterprise risk management (ERM) program with the goal of integrating 
risk management procedures and practices across the organization. We’ve focused on various aspects of risk, including risk 
identification, risk prioritization, risk assessment, and treatment, risk monitoring and reporting our risk governance structure.  

Our 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.  

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 risk 
profile of the principal risks, and members of the executive leadership team as well as other members of senior management 
have been designated as risk owners for each of the principal risks to closely monitor progress and ultimately ensure they are 
managed to acceptable levels.  

Our work to date has strengthened the overall risk culture across the organization, supported by a strong tone at the top.  
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In 2021, we refreshed our risk profile to reflect changes to our business and 
operating environments by completing detailed risk assessments of our 
principal risks and identifying new action items as a result, including for 
newly defined principal risks which had previously not undergone a detailed 
risk assessment. We expanded our risk universe to include ESG as its own 
distinct category in our ERM program, leveraging our ERM approach to 
identify the ESG factors most critical to our business. Principal enterprise 
risks are monitored and reported on regularly to the audit committee, while 
material ESG factors are monitored and reported on regularly to the 
nominating and governance committee. We also met more frequently to 
discuss and align on our risk strategy, and involved more people at all levels 
of the organization as participants and observers to support our strong risk 
culture.  

Our approach to ERM is in line with good industry practices (ISO 31000: 
2018, COSO ERM 2017) and incorporates our existing key business 
processes, peer and industry insights, emerging trends and opportunities, as 
well as engagement with key stakeholders across our business and 
corporate groups, the executive leadership team and the board. 

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 responsible for overseeing and approving all related party transactions, which 
means any material transaction required to be disclosed under Item 13 of Form 51-102F2 under National Instrument 51-102 – 
Continuous Disclosure Obligations. 

The audit committee reviews all related party transactions, discusses the business rationale for these transactions and 
determines whether the transactions have been appropriately disclosed, as set out in the audit committee charter.  

Our directors, executive officers and employees must also comply with applicable laws, rules and regulations and our code of 
conduct, which sets out high standards for ethical behaviour and guidelines for avoiding conflicts of interest among other 
things. Everyone must personally certify that they understand the continuing obligation to comply with the code of conduct and 
are required to sign a declaration of compliance with the code of conduct annually. 

You can read more about the code of conduct on page 39. The board approved a new code of conduct in May 2022 and a copy 
is available on our website (www.kinaxis.com) and on SEDAR (www.sedar.com). The audit committee charter is available on our 
website and in our AIF which is also available on our website and on SEDAR.  

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.  

ESG governance   
ESG has its own distinct category in our ERM 
program and we report on metrics in line with the 
Sustainability Accounting Standards Board (SASB) 
guidance for Software & IT Services companies 
(see our 2021 global impact report on our 
website). 
Our ESG governance structure includes the 
nominating and corporate governance committee 
of the board, the executive leadership team, the 
Chief Legal Officer and a new cross-functional ESG 
steering committee. Established in 2021, the  
ESG steering committee meets regularly to receive 
input from and give guidance to the entire 
organization on how we can improve our ESG 
performance. The committee is led by our risk 
management leader and reports to our Chief Legal 
Officer who brings matters to the full executive 
team and reports findings and recommendations 
to the nominating and governance committee of 
the board. 

 

http://www.kinaxis.com/
http://www.sedar.com/
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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 + Board committee assessments + Individual director assessments 

• 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 

 • All directors assess the effectiveness 
of each board committee 

 • Each director confirms their skills 
and competencies by completing a 
self-assessment  

• The chair of the board conducts one-
on-one interviews with each director 
to complete a confidential peer 
review 

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. 

Average director tenure is 5.3 years. We do not have director term 
limits or a mandatory retirement policy as shown in the table 
below. 

Age limit Term limit Other mechanisms for board renewal 
none none annual review and assessment process  

(see below) 

Rather than adopting term limits for members of the board, board 
renewal is considered in the context of determining the needs of 
our board over the long term. It is facilitated by reviewing 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 41).  

Our success in recruiting several highly qualified independent 
directors over the last few years demonstrates an effective board 
renewal process.  

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 and other diversity characteristics, skills, experience and other criteria to 
guide them through the search process.  

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. 
Our majority voting policy only applies in uncontested 
director elections. A copy of the policy is available in the 
corporate governance section of our website 
(www.kinaxis.com). 

 

http://www.kinaxis.com/
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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 unsatisfactory 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.  

In the past, we have held investor days 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. 

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. 
3199 Palladium Drive 
Ottawa, Ontario  K2T 0N9 

 
 
 
 
 
  

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

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 governance section of our corporate 
website (www.kinaxis.com). 

mailto:ir@kinaxis.com
http://www.sedar.com/
http://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 conduct  
Our code of conduct (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 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.  

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 the Ethics HelpLine.  

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. Everyone is 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 3199 Palladium Drive, Ottawa, ON K2T 0N9 
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, Chief Marketing Officer, 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. 

2021 meeting attendance 
The table below sets out the 2021 board and board committee attendance record for each member of the board. 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 in 2021 to meet without management present. 

  
Board  

Board committees 
Audit  Compensation  Nominating and governance  

Ian Giffen 5 of 5 100% 4 of 4 100% – – 4 of 4 100% 
Robert Courteau 5 of 5 100% 3 of 4 75% 4 of 5 80% – – 
Jill Denham 5 of 5  100% 4 of 4 100% 5 of 5 100% 4 of 4 100% 
Angel Mendez  5 of 5 100% – – 5 of 5 100% 4 of 4 100% 
Pamela Passman 5 of 5 100% – – – – 4 of 4 100% 
Betsy Rafael 5 of 5 100% 4 of 4 100% – – – – 
Kelly Thomas 5 of 5 100% 4 of 4 100% 5 of 5 100% – – 
John Sicard 5 of 5 100% – – – – – – 

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 Kinaxis 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. 

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 2022 (see page 43) and holdings are valued as of May 2, 2022, using the closing price of our common shares on 
the TSX (Cdn$141.93 converted to U.S. dollars using the Bank of Canada exchange rate that day (Cdn$1.00 = US$0.7755). John 
Sicard is not included in the table because he’s required to meet our executive share ownership guidelines (see page 51). 

 Total share ownership (as at May 2, 2022)  
Common shares 
(# / $) 

DSUs 
(# / $) 

Total shares  
and DSUs 

Total market 
value 

As a multiple of their annual 
cash retainer 

Ian Giffen 25,500 / $2,806,681 18,880 / $2,078,045 44,380 $4,884,725 33x 
Robert Courteau – / – 11,963 / $1,316,719 11,963 $1,316,719 20x 
Jill Denham – / – 11,963 / $1,316,719 11,963 $1,316,719 16x 
Angel Mendez  – / – 15,880 / $1,747,847 15,880 $1,747,847 22x 
Pamela Passman – / – 6,964 / $766,499 6,964 $766,499 12x 
Betsy Rafael – / – 2,781 / $306,093 2,781 $306,093 4x 
Kelly Thomas – / – 6,964 / $766,499 6,964 $766,499 12x 

DSUs track the value of Kinaxis common shares and are only redeemed when a director retires from the board (see page 43 to 
read about director compensation).  
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SKILLS AND DEVELOPMENT 
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 37). 
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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 2021 continuing education program.  

Date Location Topic and presenter Attendees 

January 19, 2021 Videoconference Corporate governance update 
Andrea Johnson, Partner, Dentons 

All board members  

March 2, 2021 Videoconference Kinaxis tax 
Irina Oks, Director Tax 

All board members other 
than Robert Courteau 

March 2, 2021 Videoconference Kinaxis diversity, equity and inclusion (DEI) 
Megan Paterson, Chief Human Resources Officer 

All board members 

March 3, 2021 Videoconference Kinaxis global customer care  
Mike Mauger, Chief Customer Success Officer 

All board members 

March 3, 2021 Videoconference Kinaxis marketing  
Jay Muelhoefer, Chief Marketing Officer 

All board members 

March 3, 2021 Videoconference Kinaxis product  
Andrew McDonald, Chief Product Officer 

All board members 

May 3, 2021 Videoconference Kinaxis cybersecurity   
Martin Dubois, Senior Director Security, Risk and 
Compliance 

All board members 

May 3, 2021 Videoconference ESG metrics and standards 
Jamie Hollingworth, Chief Legal Officer 

All board members 
 

May 3, 2021 Videoconference Kinaxis enterprise risk management 
Jamie Hollingworth, Chief Legal Officer 

All board members 
 

August 4, 2021 Videoconference Kinaxis ESG and DEI 
Jamie Hollingworth, Chief Legal Officer 
Megan Paterson, Chief Human Resources Officer 

All board members 

August 4, 2021 Videoconference Kinaxis enterprise risk management 
Jamie Hollingworth, Chief Legal Officer 

All board members 
 

August 5, 2021 Videoconference Kinaxis marketing  
Jay Muelhoefer, Chief Marketing Officer 

All board members 

August 5, 2021 Videoconference Kinaxis R&D and product management 
Andrew McDonald, Chief Product Officer 
Kerry Liu, EVP, Product Management and Innovation 

All board members 

November 3, 2021 Ottawa Kinaxis cybersecurity   
Martin Dubois, Senior Director Security, Risk and 
Compliance 

All board members 

November 3, 2021 Ottawa Kinaxis ESG and DEI 
Jamie Hollingworth, Chief Legal Officer 
Megan Paterson, Chief Human Resources Officer 

All board members 

November 3, 2021 Ottawa Kinaxis strategy  
Anne Robinson, Chief Strategy Officer  

All board members 

November 4, 2021 Ottawa Kinaxis human resources 
Megan Paterson, Chief Human Resources 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.  

DIRECTOR FEE SCHEDULE 
Our 2021 director fee schedule is unchanged from 2020, other than the increased cash 
retainer for the chair of the audit committee as of January 1, 2021. Directors who serve 
as a chair of a board committee receive an additional retainer to compensate them for 
their additional duties and responsibilities. John Sicard does not receive any director 
compensation because he’s compensated in his position as President and CEO (see page 46). 

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. 

Currently 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% each year over four years beginning on the first anniversary of the grant. As of December 31, 
2021, our independent directors as a group held unexercised options to purchase a total of 152,500 Kinaxis common shares at 
prices ranging from US$3.20 to US$88.48 (see pages 44 and 45).  

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, and recommended changes to the board based on benchmarking (see above) and a review of market practices. The 
table below shows the 2021 director fee schedule and the new fee schedule . 

 

 

 

 

 

  

  2021 Board retainer  2022 Board retainer 
Cash Equity (DSUs)  Cash Equity (DSUs) 

Chair of the board $150,000 $150,000  $165,000 $165,000 
Board member $65,000 $150,000  $65,000 $165,000 
Audit committee chair $20,000 –  $20,000 – 
Other committee chairs $15,000 –  $15,000 – 

Director share ownership 
We require directors to hold three 
times their annual cash retainer in 
Kinaxis common shares or DSUs 
within five years of joining the 
board (see page 40 for their 
current ownership levels). 
Directors cannot count stock 
options toward meeting the 
requirement. 

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 50). 
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2021 DIRECTOR COMPENSATION 
The table below sets out the compensation provided to each independent director for the year ended December 31, 2021.  
 

Fees earned 
Share-based 

awards1 
Option-based 

awards 
Non-equity incentive 

plan compensation Pension value 
All other 

compensation 
Total 

compensation 
Ian Giffen2 $150,000 $150,000 – – – – $300,000 
Robert Courteau2 $65,000 $150,000 – – – – $215,000 
Jill Denham2 $80,000 $150,000 – – – – $230,000 
Angel Mendez  $80,000 $150,000 – – – – $230,000 
Pamela Passman $65,000 $150,000 – – – – $215,000 
Betsy Rafael $85,000 $150,000 – – – – $235,000 
Kelly Thomas $65,000 $150,000 – – – – $215,000 

1. Share-based awards represent the grant of 9,513DSUs on March 8, 2021. We divided the grant value by $110.36, the fair value of a common share  
on the grant date to determine the number of units.  

2. 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 2021.  

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, 2021. See  
page 61 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 65) and an amendment to the plans at our 2021 annual and special meeting (see page 62). DSUs vest 
when a director retires from the board (see page 43). 

 
 

Option-based awards Share-based awards 

Year award 
granted 

Number of 
securities 
underlying 
unexercised 
options 

Option 
exercise 
price 

Option 
expiration 
date 

Value of 
unexercised in 
the-money 
options1 

Number of 
shares or units of 
shares that have 
not vested 

Market or 
payout value of 
share-based 
awards that 
have not 
vested2 

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

Ian Giffen 2021 – – – – 1,359 $190,097 – 
2020 – – – – 1,807 $252,763 – 
2019 – – – – 2,376 $332,355 – 
2018 – – – – 2,300 $321,724 – 
2017 – – – – 2,699 $377,536 – 
2016 – – – – 3,917 $547,910 – 
2015 – – – – 3,000 $419,640 – 
2014 10,000 $9.75 29-Jan-2024 $1,301,300 – – – 
2013 5,000 $3.20 29-Jan-2023 $683,400 – – – 
2012 5,000 $3.20 31-Jan-2022 $683,400 – – – 

Total  20,000   $2,668,100 17,458 $2,442,025 – 
Robert Courteau 2021 – – – – 1,359 $190,097 – 

2020 – – – – 1,807 $252,763 – 
2019 – – – – 2,376 $332,355 – 
2018 – – – – 2,300 $321,724 – 
2017 – – – – 2,699 $377,536 – 
2016 30,000 $47.743 20-Dec-2026 $2,764,200 – – – 

Total  30,000   $2,764,200 10,541 $1,474,475 – 
Jill Denham 2021 – – – – 1,359 $190,097 – 

2020 – – – – 1,807 $252,763 – 
2019 – – – – 2,376 $332,355 – 
2018 – – – – 2,300 $321,724 – 
2017 – – – – 2,699 $377,536 – 
2016 30,000 $48.764 8-Aug-2026 $2,733,600 – – – 

Total  30,000   $2,733,600 10,541 $1,474,475 – 
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 Option-based awards Share-based awards 

Year award 
granted 

Number of 
securities 
underlying 
unexercised 
options 

Option 
exercise 
price 

Option 
expiration 
date 

Value of 
unexercised in 
the-money 
options1 

Number of 
shares or units of 
shares that have 
not vested 

Market or 
payout value of 
share-based 
awards that 
have not 
vested2 

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

Angel Mendez  2021 – – – – 1,359 $190,097 – 
2020 – – – – 1,807 $252,763 – 
2019 – – – – 2,376 $332,355 – 
2018 – – – – 2,300 $321,724 – 
2017 – – – – 2,699 $377,536 – 
2016 30,000 $31.095 22-Feb-2026 $3,263,700 3,917 $547,910 – 

Total  30,000   $3,263,700 14,458 $2,022,385 – 
Pamela Passman 2021 – – – – 1,359 $190,097 – 

2020 – – – – 1,807 $252,763 – 
2019 – – – – 2,376 $332,355 – 
2018 15,000 $74.676 8-Aug-2023 $978,150 – – – 

Total  15,000   $978,150 5,542 $775,215 – 
Betsy Rafael 2021 – – – – 1,359 $190,097 – 

2020 12,500 $88.487 29-Feb-2025 $642,500 – – – 
Total  12,500   $642,500 1,359 $190,097 – 
Kelly Thomas 2021 – – – – 1,359 $190,097 – 

2020 – – – – 1,807 $252,763 – 
2019 – – – – 2,376 $332,355 – 
2018 15,000 $74.676 8-Aug-2023 $978,150 – – – 

Total  15,000   $978,150 5,542 $775,215 – 

1. The value of unexercised in-the-money options is the difference between the exercise price of the option and Cdn$177.33, the closing price of our common 
shares on the TSX on December 31, 2021, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7888 reported by the Bank of Canada on 
that date. 

2. The market or payout value of share-based awards (DSUs) that have not vested is based on Cdn$177.33, the closing price of our common shares on the TSX 
on December 31, 2021, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7888 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$0.7888 reported by the Bank of Canada on  
December 31, 2021: 
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, 2021. See page 62 for John Sicard’s awards that vested during the year. 

 Option-based awards —  
Value vested during fiscal 20211 

Share-based awards —  
Value vested during fiscal 20212 

Non-equity incentive plan compensation — 
Value earned during fiscal 2021 

Ian Giffen – – – 
Robert Courteau – – – 
Jill Denham – – – 
Angel Mendez  – – – 
Pamela Passman $245,474 – – 
Betsy Rafael $155,818 – – 
Kelly Thomas $245,474 – – 

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, 2021 executive pay decisions and compensation 
governance.  

We also discuss the compensation of our six most senior executive officers: our 
President and Chief Executive Officer (CEO), Chief Financial Officer (CFO) (current 
and retired) and the next three highest paid officers.  

Our 2021 named executives 
• John Sicard, President and CEO 
• Blaine Fitzgerald, CFO and Vice President, Corporate Services (as of August 1, 2021)  
• Richard Monkman, CFO and Vice President, Corporate Services (until July 31, 2021) 
• Paul Carreiro, Chief Commercial Officer  
• Andrew McDonald, Chief Product Officer 
• Megan Paterson, Chief Human Resources Officer 

 

 

 

 

Where to find it 
 47  Compensation governance 
 50  Compensation discussion and analysis 

  50  Our approach to compensation 
  52  Program components 
  53  2021 Compensation decisions 
  57  Share performance and executive  

   compensation 
 

 
 

 
59  Compensation details 
    59  Summary compensation table 
    61  Incentive plan awards 
    68  Termination and change of control 

 
 

Please note 
This year we’re holding our third 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 11).  

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 51 and 67). 
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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 30-

plus year career 
• has a Bachelor of Science (electrical engineering) and a Master of Business 

Administration 
• experience serving on boards of not-for-profit organizations and currently 

serving on other public company boards 
• 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 30-
year 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 14 and the compensation 
committee on page 23. The committee charter is reviewed annually and was recently revised in May 2022. It 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 2021, 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 conduct sets out the high 
standards of ethical behaviour that we expect 
of everyone at Kinaxis 

Directors and executives have to own Kinaxis 
equity 
We have minimum share ownership guidelines 
for directors and the CEO and the CFO 
New in 2021  
The CEO and CFO must hold at least five times 
their annual base salary in Kinaxis common 
shares (see page 51) 

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 49) 

We hold an annual ‘say on pay’ vote 
This year we’re holding our third annual ‘say 
on pay’ advisory vote for shareholders as part 
of our commitment to strong corporate 
governance  

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 

We offer fixed and variable pay 
We offer a balanced mix of fixed and variable pay 
to provide fair, reasonable and competitive 
compensation 
New in 2021  
PSUs were added to the mix in 2021 to provide 
greater emphasis on performance-based long-
term incentives (see page 55) 

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  

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 

New in 2021  
Incremental subscription bookings was added as a 
new performance measure under our short-term 
incentive. We now assess corporate performance 
under the incentive plan using three equally 
weighted measures (see page 53) 

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. Fifty percent of PSUs vest at the end 
of two years and fifty percent vest at the end of 
three years, and they are paid out based on our 
relative total shareholder return (TSR) against the 
companies that make up the S&P Software & 
Services Select Industry Index (see page 55)  

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  

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 
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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) provides market data and analysis to the committee. We engage Compensia to stay competitive 
with the market and we first engaged them in July 2019 to provide analysis and advice on executive compensation matters. 

Compensia assists the committee in reviewing our comparator group for compensation benchmarking (see page 50). 

The table below sets out the fees paid to the compensation consulting firm in the last two fiscal years.  

 Executive compensation-related fees All other fees Total fees 
 2021 2020 2021 2020 2021 2020 

Compensia $73,145 $86,440 – – $73,145 $86,440 
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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 the comparator group. As part of our benchmarking, we also assess our 
corporate financial performance against the comparator group, and executive performance in making our decision on where to 
position executive pay relative to the comparator group. We benchmark in U.S. dollars because 13 of the 17 companies in our 
comparator 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.  

2021 compensation comparator group  
Anaplan, Inc. 
AppFolio, Inc. 
Blackline, Inc. 
The Descartes Systems Group Inc. 
Docebo Inc. 
Domo, Inc. 

E2open Parent Holdings, Inc. 
Enghouse Systems Limited 
Everbridge, Inc. 
Lightspeed Commerce Inc. 
Model N, Inc. 
PagerDuty, Inc. 

Q2 holdings Inc. 
Rapid7, Inc. 
Smartsheet Inc. 
SPS Commerce, 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. Five companies were added to the 2021 compensation 
comparator group (Docebo, Domo, E2open, Lightspeed Commerce and Model N) and five companies were removed (2U, 
Bottomline Technologies, Five9, HubSpot and Shopify) 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 Kinaxis common shares.  

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 or 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.  

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). John Sicard met the share ownership requirements at the end of 2021 and as of the date of 
this circular. Blaine Fitzgerald became CFO in August 2021 and therefore has until August 2026 to meet the requirement. The 
table below shows the value of their holdings at year-end and the current value of their holdings using the closing price of our 
common shares on the TSX (Cdn$177.33 on December 31, 2021 and Cdn$141.93 on May 2, 2022), converted to U.S. dollars 
using the exchange rate reported by the Bank of Canada on that date (Cdn$1.00=US$0.7888 on December 31, 2021 and 
Cdn$1.00=US$0.7755 on May 2, 2022). 

 Ownership 
requirement 
(as a multiple 
of base salary) 

Total share ownership 
(as at December 31, 2021)   (as at May 2, 2022)  
Common shares 
(#) 

Total market 
value 

As a multiple of  
base salary 

 Common shares 
(#) 

Total market 
value 

As a multiple of  
base salary 

John Sicard 
President and CEO 

5x 278,099 $38,900,488 78x  278,099 $30,609,221 61x 

Blaine Fitzgerald 
CFO and Vice President, 
Corporate Services  
(has until August 2026 to meet 
the requirement) 

5x 2,671 $373,619 1x  2,671 $293,986 1x 

See John Sicard’s director profile on page 21 for details of his equity ownership. Richard Monkman met the share ownership 
requirements on December 31, 2021 but has not been included in the table because he retired from Kinaxis at the end of 2021. 

COMPENSATION REVIEW AND DECISION-MAKING PROCESS 

1 
Review 
compensation 
philosophy 
 

2 
Confirm targets and 
objectives 

3 
Conduct performance 
assessment 

4 
Review and  
consider  
 

5 
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 committee 
conducts its review 
in the context of our 
business strategy, 
competitive market 
forces, internal 
business needs and 
our governance 
practices 

The board approves 
the annual business 
plan  

The board sets the 
targets for the short-
term 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 assesses our 
corporate performance 
against the financial targets 
and recommends the 
corporate performance 
score to the board  

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 

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

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 

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

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

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

Variable 
compensation 
(at-risk) 

 

Short-term 
incentive  

For extraordinary personal performance and company results  
Leadership bonus program includes adjusted EBITDA and total revenue performance as key 
performance measures, as well as individual performance 

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 
Awards are allocated among three kinds of equity-based incentives: 
• PSUs new in 2021 
• RSUs 
• stock options. 

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 
(at-risk) 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 
We added PSUs to the long-term incentive 
mix in 2021 (see page 55). 
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2021 Compensation decisions 

2021 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.  

 2021 2020 Change 
John Sicard $500,000 $500,000 0% 
Blaine Fitzgerald1 $300,000 $151,950 97% 
Paul Carreiro2 $400,000 $325,000 23% 
Andrew McDonald $320,000 $310,000 3% 
Megan Paterson3 $285,000 $260,000 10% 
Richard Monkman (since retired) $350,000 $326,902 7% 

1. Blaine Fitzgerald joined Kinaxis in March 2020 as Executive Vice President, Finance and his 2020 base salary reflects the prorated amount.  
2. Paul Carreiro’s compensation mix for 2021 was adjusted to reflect a higher weighting for base salary and a lower bonus component. 
3. Megan Paterson’s base salary was increased in 2021 to position her salary more competitively within the compensation comparator group.  

2021 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 2021 awards ranged from 94% to 152% of target.  

New in 2021 
In 2021 we expanded our corporate performance assessment to include three equally weighted measures as shown below. 

     Corporate   Individual     
  

Salary 
 
x 

 
Target award 

(as a % of 
base 

salary) 

 
x 

 
Adjusted 
EBITDA 

performance 
measure 

(25%) 

new 
weighting in 

2021 

 
+ 

 
Total  

revenue 
performance 

measure  

(25%) 

new 
weighting in 

2021 

 
+ 

 
Incremental 
subscription 

bookings 
performance 

measure 

(25%) 

new measure  
in 2021 

 
+ 
 

 
Individual 

performance 
measure  

(25%) 

 
= 

 
2021 short-term  

incentive  
 

(capped at  
2x salary  

for all named 
executives) 

 

 
Award 
as a % 

of 
target 

                

John Sicard $500,000  100%  $225,000  $153,800  $190,000  $162,500  $731,300  146% 

Blaine Fitzgerald $300,000  75%  $101,300  $69,200  $85,500  $67,400  $323,400  144% 

Paul Carreiro $400,000  131%1   $496,100    $496,100  94% 

Andrew McDonald $320,000  50%  $72,000  $49,200  $60,800  $31,200  $213,200  133% 

Megan Paterson $285,000  50%  $64,100  $43,800  $54,200  $42,700  $204,800  144% 

Richard Monkman 
(since retired) 

$350,000  75%  $118,100  $80,700  $99,800  $101,700  $400,300  152% 

1. Some executives have customized measures based on their role and our strategic priorities. As Chief Commercial Officer, Paul Carreiro’s 2021 short-term incentive 
was based on the delivery of revenue and scaling our global enterprise sales and professional services team. He had a 2021 target bonus of $525,000, 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 2020 
short-term incentive as disclosed in our 2021 management information circular. 
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2021 performance 
The table below sets out how we calculated the performance measures for the 2021 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 (75%) 
Corporate performance is assessed using three 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. 

Individual (25%) 
Individual performance of each 
named executive takes into 
consideration their support of 
general corporate objectives as well 
as their individual contributions and 
performance, including contributions 
towards advancing our ESG 
commitments (see page 29). 

  

Adjusted EBITDA 
25%  
See Non-IFRS measures on page 71 
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. 

Threshold 
80% of 
target 

Target 
100% of 
target 

Maximum 
110% of 
target or 
higher 

0.5x 1x 1.8x 

2021 results ^ 
142.1%  
of target 

2021 Adjusted EBITDA exceeded 
our overall internal targets at 
142.1%, resulting in a multiplier  
of 1.8x. 

 
+ Total revenue 

25%  

The payout scales up based on 
the percentage of target Total 
revenue actually achieved, with 
the maximum capped at 105% of 
target.  

Threshold 
90% of 
target 

Target 
100% of 
target 

Maximum 
105% of 
target or 
higher 

0.5x 1x 1.8x 

2021 results ^ 
101.5% 
of target 

2021 Total revenue exceeded our 
overall internal targets at 101.5%, 
resulting in a multiplier of 1.23x. 

 
+ Incremental subscription bookings 

25% 

The payout scales up based on the 
percentage of target Incremental 
subscription bookings actually 
achieved, with the maximum 
capped at 110% of target. 

Threshold 
80% of 
target 

Target 
100% of 
target 

Maximum 
110% of 
target or 
higher 

0.5x 1x 1.8x 

2021 results ^ 
106.5% of 
target 

2021 Incremental subscription 
bookings exceeded our overall 
internal targets at 106.5%, 
resulting in a multiplier of 1.52x. 

 
All of the named executives delivered 
strong individual performances in 2021. 
Our DEI performance was assessed at 77% 
for the eight DEI objectives set out on 
page 26. DEI accounted for 5% of the 
individual performance assessment for 
John Sicard and Megan Paterson and their 
amounts were pro-rated to reflect the 
77% corporate achievement.  

John Sicard led Kinaxis to another 
outstanding year in 2021. He delivered 
strong financial results, ensured our 
corporate commitment to both DEI and 
ESG including achieving carbon neutrality, 
and continued to be an authentic and 
accessible leader for the entire company. 

Blaine Fitzgerald had an outstanding year 
in his first as CFO. His strong business 
sense combined with his financial acumen 
and leadership skills have had a very 
significant impact.  

Paul Carreiro delivered record breaking 
results in both Sales and Professional 
Services. He scaled the teams globally and 
focused on our partner ecosystem. 

Andrew McDonald ensured the team was 
focused on delivering innovative solutions 
to the market. His thoughtful approach 
has helped build a global leading research 
and development (R&D) team. 

Megan Paterson continued to grow and 
scale both the HR and real estate teams 
globally, during unprecedented times. Her 
leadership has built strong recruitment, 
development and retention programs for 
top talent at Kinaxis, and helped create a 
world-class headquarters in Ottawa. 

You can read more about our 2021 performance in our 2021 annual report on our website (www.kinaxis.com). 

Use of discretion 
The board did not use its discretion to adjust the awards and approved the 2021 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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2021 LONG-TERM INCENTIVE 
Competition for talent is fierce from both start-ups and established companies. Our long-term 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 equity-based awards – PSUs, 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. RSUs account for nearly half of the 2021 long-term incentive. We 
generally target a mix of 25% PSUs, 50% RSUs and 25% stock options, but plan to decrease the use of stock options over time. 
Stock options will no longer be part of the annual long-term incentive grants starting in 2023. Details will be provided in future 
management information circulars. 

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 51 
for more information about the decision-making process. 

 
2021  

long-term  
incentive  

  
Allocation 

 PSUs  RSUs   Stock options 
 $ # $ # $ # 

John Sicard $3,989,400  $1,139,400 8,608 $1,900,000 17,216 $950,000 30,120 
Blaine Fitzgerald1 $4,074,900  $449,800 3,398 $2,000,100 18,123 $1,625,000 51,522 
Paul Carreiro $2,099,700  $599,700 4,531 $1,000,000 9,061 $500,000 15,853 
Andrew McDonald $1,259,800  $359,800 2,718 $600,000 5,437 $300,000 9,512 
Megan Paterson $1,239,800  $239,800 1,812 $600,000 5,437 $400,000 12,682 
Richard Monkman 
(since retired) 

$833,400  $416,700 3,776 $416,700 3,776 – – 

1. Blaine Fitzgerald was previously Executive Vice President, Finance and was promoted to CFO and Vice President, 
Corporate Services on August 1, 2021. We typically grant more options when we recruit and/or promote a senior 
executive compared to the annual grant cycle. 

The table below is a summary of the principal terms of our PSUs, RSUs and stock options. 
You can read more about our equity compensation plans beginning on page 62.  

 PSUs RSUs Stock options  

Plans Introduced in 2021 and offered under 
our share unit plan, which we 
introduced at the time of our IPO. You 
can read more about the plan on  
page 64 

Offered under our share unit plan 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 65 

Who can 
participate 
 

Officers 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 

Share units that track the value of our 
common shares, and are settled in  

Share units that track the value of 
our common shares, and are settled  

Options to buy common shares as 
of the time of vesting (up to the  

 

New in 2021 
PSUs are included 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.  
We anticipate increasing the 
weighting of PSUs over time and 
will disclose any changes in future 
management information circulars. 
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 PSUs RSUs Stock options  

Form of  
award 

shares or cash at the time of vesting 
based on our performance over two 
and three-year periods (see below) 

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 

in shares or cash at the time of 
vesting 

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 

limits listed on page 63), at the 
option’s exercise price (the closing 
price of our common shares on the 
TSX on the day before the grant) 

Cannot be assigned or transferred 

Vesting Initially PSUs will vest in two tranches, 50% 
at the end of a two-year performance 
period and 50% at the end of a three-year 
performance period. Units will pay out 
based on our relative TSR performance 
against the companies that make up the 
S&P Software & Services Select Industry 
Index.  
We must achieve threshold performance to 
receive a minimum payout. Payouts are 
capped at 200% (see below) 
We will move to a three-year performance 
period for all PSUs beginning with the 2023 
PSU awards. 

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 PSU 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 
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 

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 
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 

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 

  

Clawbacks Vested and unvested PSUs can be clawed 
back (see page 49) 

Vested and unvested RSUs can be 
clawed back (see page 49) 

Options can be clawed back (see page 
49) 

 

More about the 2021 PSU awards 
The number of units that vest is based on our relative TSR. We will assess Kinaxis TSR against the 
TSR of the 200 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.  
The 2021 PSU awards have two performance periods:  
• 50% of the units will vest at the end of a two-year performance period from March 8, 2021 to 

March 8, 2023 
• the remaining 50% will vest at the end of a three-year performance period from March 8, 2021 

to March 8, 2024.  
We must achieve threshold performance (P25) to receive a minimum payout and payouts are 
capped at 200% for maximum performance. Payouts will be determined based on a straight-line 
interpolation. 

 

Kinaxis relative TSR 
Payout 

multiplier 
Maximum (P75 or higher) 200% 
Target (P50) 100% 
Minimum (threshold) (P25) 50% 
Below threshold 0% 
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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, 2016, 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 have resulted 
in our shares substantially 
outperforming the S&P/TSX 
Composite Index over the 
past five years.  

 

(Cdn$) 
at December 31 

2016 2017 2018 2019 2020 2021 
Kinaxis (TSX: KXS) $100 $123 $105 $160 $289 $284 
S&P/TSX Composite Index $100 $106 $94 $112 $114 $139 

Kinaxis became a public company on June 10, 2014. An investment of $100 at the time of our IPO was worth $1,362 at 
December 31, 2021 (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 Total revenue over the last five years coupled with strong Adjusted EBITDA 
performance 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 2021 is mainly due to total compensation for six named executives (retirement of our previous CFO, Richard 
Monkman, in 2021) and the decrease in Adjusted EBITDA.  

(US$ millions) 2017 2018 2019 2020 2021 
Adjusted EBITDA1,2  $40.1 $41.7 $57.7 $53.8 $39.9 
Total revenue2  $133.3 $150.7 $191.5 $224.2 $250.7 
Total direct compensation awarded to  
the named executives3 

$10.8 $9.3 $10.8 $15.3 $18.0 

As a % of Adjusted EBITDA 27% 22% 19% 28% 45% 
As a % of Total revenue 8% 6% 6% 7% 7% 

1. Adjusted EBITDA is a non-IFRS measure and is not a recognized, defined or a standardized measure under IFRS (see page 71). This measure and other non-IFRS financial 
measures reported by Kinaxis and reconciliations to the most comparable IFRS financial measure are defined and disclosed under the headings Non-IFRS Measures and 
Reconciliation of Non-IFRS Measures in our annual MD&A which sections are incorporated by reference herein and are available on SEDAR (www.sedar.com). 

2.  Based on IFRS standards at the time. 
3.  Amounts for total direct compensation awarded to the named executives from 2017 to 2020 are as disclosed in prior management information circulars.  

Named executives: 
2021: John Sicard, Blaine Fitzgerald, Paul Carreiro, Andrew McDonald, Megan Paterson and Richard Monkman (since retired) 
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 
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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 
2016 to 2020 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 
below for the impact of share price on the CEO’s realized and realizable pay and page 21 for details about his equity holdings). 

  2017 2018 2019 2020 2021 
Fixed        
Base salary  $296,489 $326,840 $397,019 $495,307 $500,000 
Variable (at-risk)       
Short-term incentive  $318,840 $386,131 $569,600 $849,109 $731,300 
RSUs  $1,114,236 $1,304,600 $1,000,042 $1,600,074 $1,900,000 
Stock options  $1,163,125 – $1,000,018 $1,637,005 $950,000 
PSUs new in 2021  – – – – $1,139,400 
Total direct compensation  $2,892,690 $2,017,571 $2,966,679 $4,581,495 $5,220,700 

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 common shares on December 31, 2016.  

 

 

 

 

 

 

CEO REALIZED AND REALIZABLE PAY 
The table below shows John Sicard’s total direct compensation in each of the last five years, compared to its realized and 
realizable value as at December 31, 2021. We also compare the value of $100 invested in Kinaxis shares over the same period to 
provide a meaningful comparison of shareholder value.  

 Total direct  
compensation awarded 

Realized and realizable value of  
compensation as at December 31, 2021  

 
Period 

 Value of $100 
1,2 John Sicard Shareholder 

2017  $2,892,690 $6,891,639  Jan 1, 2017 to Dec 31, 2021  $238 $284 
2018 $2,017,571 $2,157,271 3 Jan 1, 2018 to Dec 31, 2021  $107 $231 
2019 $2,966,679 $7,171,493  Jan 1, 2019 to Dec 31, 2021  $242 $269 
2020 $4,581,495 $7,778,683  Jan 1, 2020 to Dec 31, 2021  $170 $177 
2021 $5,220,700 $5,923,702 3 Jan 1, 2021 to Dec 31, 2021  $113 $98 
     Average  $174 $212 

1. Realized pay consists of base salary, short-term incentive, the value of vested RSUs and gains realized from stock options exercised. Realizable pay includes the value of 
any outstanding long-term incentive awards and is equal to the current value of unvested share units, including PSUs vesting at target, and the in-the-money value of 
outstanding options. Realizable value is based on Cdn$177.33, the closing price of our common shares on the TSX on December 31, 2021, converted to U.S. dollars using 
the exchange rate of Cdn$1.00 to US$0.7888 reported by the Bank of Canada on that date. 

2. Realized and realizable value of compensation differs from total direct compensation in that it reflects the realized value of long-term incentive awards and the current 
value of outstanding long-term incentive awards granted in a respective year. Total direct compensation reflects the grant value of long-term incentive awards granted 
in a respective year.  

3. The decreases in 2018 and 2021 are attributed to a lower year-end closing price of our common shares on the TSX: 
• $65.90 on December 31, 2018, compared to $76.79 on December 29, 2017 
• $177.30 on December 31, 2021, compared to $180.34 on December 31, 2020. 
The lower share price affected the realized and realizable value of unvested share units and outstanding stock options. No stock options were granted to John Sicard in 
2018. PSUs were added to the long-term incentive mix in 2021 (see page 55).   
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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, 2021, 2020 and 2019. 

 

Fiscal 
year Salary 

Share-based 
awards1 

Option- 
based 

awards2 

Non-equity incentive plan 
compensation 

Pension 
value 

All other 
compensation4 

Total 
compensation 

Annual 
incentive 

plans3 

Long-term 
incentive 

plans 
John Sicard 
President and CEO 

2021 $500,0005 $3,039,400 $950,000 $731,3007 – – $13,000 $5,233,700 
2020 $495,3076 $1,600,074 $1,637,005 $849,1097 – – $12,251 $4,593,746 
2019 $397,0196 $1,000,042 $1,000,018 $569,6007 – – $10,128 $2,976,807 

Blaine Fitzgerald 
Chief Financial Officer, Vice 
President, Corporate Services 
(as of August 1, 2021) 
Executive Vice President, 
Finance  
(March 2, 2020 to July 31, 2021) 
(joined on March 2, 2020) 

2021 $300,0005 $2,449,900 $1,625,000 $323,4007 – – – $4,698,300 
2020 $151,9506 – $1,362,800 $78,1407 – – – $1,592,890 
2019 – – – – – – – – 
         

Paul Carreiro 
Chief Commercial Officer 
(as of Jan 1, 2020) 
Chief Revenue Officer 
(Oct 3, 2017 to Dec 31, 2019) 

2021 $400,000 $1,599,700 $500,000 $496,100 – – $3,500 $2,999,300 
2020 $325,000 $720,025 $491,092 $546,632 – – $3,385 $2,086,134 
2019 $325,000 $568,170 $277,500 $598,566 – – $3,375 $1,772,611 
         

Andrew McDonald 
Chief Product Officer 
 

2021 $320,0005 $959,800 $300,000 $213,2007 – – $9,400 $1,802,400 
2020 $307,0906 $720,025 $491,092 $263,5437 – – $4,498 $1,786,248 
2019 $246,1526 $378,780 $277,500 $159,1267 – – $3,768 $1,065,326 

Megan Paterson 
Chief Human Resources 
Officer 

2021 $285,0005 $839,800 $400,000 $204,8007 – – $9,600 $1,739,200 
2020 $257,5596 $419,980 $286,472 $223,5357 – – $8,759 $1,196,305 
2019 $223,3236 $352,392 $240,019 $143,1007 – – $8,144 $966,978 

Richard Monkman  
CFO, Vice President, 
Corporate Services 
(until July 31, 2021) 

Kinaxis employee for CFO 
transition support 
(Aug 1 to Dec 31, 2021)  

2021 $350,0005 $833,439 – $400,3007 – – $9,600 $1,593,300 
2020 $326,9026 $959,978 $654,797 $420,3097 – – $3,730 $2,365,716 
2019 $301,4806 $792,850 $768,028 $345,1297 – – $3,768 $2,211,255 
         

1. Represents the grant value of RSU awards, and PSU awards beginning in 2021. 2020 RSU awards to Blaine Fitzgerald represent sign-on awards. 

We divide the RSU grant value by the grant date fair value (the fair value of a share at the time of grant) to determine the number of RSUs:  
RSU awards Grant date fair value 
March 8, 2021 $110.36 
May 11, 2020 (Blaine Fitzgerald) $34.07 
February 25, 2020 $83.00 
February 28, 2019 $63.13 

The per unit weighted-average fair value of PSUs granted in 2021 was $129.74 on the grant date using the Monte Carlo pricing model and the following assumptions:  

 
Expected dividend yield Risk-free interest rate 

Performance 
measurement period Estimated volatility 

Correlation coefficient to the S&P Software & 
Services Select Industry Index 

2021 0% 0.51% 2 to 3 years 41% 0.52 

2. Represents the grant value of option awards. The per share weighted-average fair value of stock options granted in 2021 was $32.77 ($30.77 in 2020 and $18.51 in 
2019) 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 
2021 0% 0.53% 3 to 5 years 39% 
2020 0% 0.71% 3 to 5 years 35% 
2019 0% 2.45% 3 to 5 years 38% 

 The actual amounts that may be realized when the options are exercised may be different. 

  



 

60         KINAXIS INC.  

3.  Represents the short-term incentive. Paul Carreiro’s amounts include results against customized measures as discussed on page 53. Part of his sales incentive is paid 
later the following year according to the terms of the arrangement. 

4. Represents our matching contributions to the executive’s RRSP or 401k, and the employee share purchase plan (see page 52).  

5. Paid in Canadian dollars based on the Bank of Canada exchange rate on the Friday before the semi-monthly payroll is completed. The average exchange rate reported 
by the Bank of Canada for 2021 was Cdn$1.00 = US$0.7980. 

6. 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:  
2021: Cdn$1.00 = US$0.7980 
2020: Cdn$1.00 = US$0.7460 
2019: Cdn$1.00 = US$0.7537.  

7. Paid in Canadian dollars. Amounts in the table are based are based on the following exchange rates reported by the Bank of Canada:  
2021: Cdn1.00 = US$0.7980, the average exchange rate for 2021 
2020: Cdn$1.00 = US$0.8013 on March 15, 2021 
2019: Cdn$1.00 = US$0.7530 on February 24, 2020.  
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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, 2021.  

 Option-based awards Share-based awards 

 

 

Number of 
securities 
underlying 
unexercised 
options 

Option  
exercise 
price 

Option 
expiration 
date 

Value of 
unexercised in the-
money options1 

Number of 
shares or units 
of shares that 
have not 
vested 

Market or 
payout value 
of share-based 
awards that 
have not 
vested2 

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

John Sicard 2021 30,120 $104.823 8-Mar-2026 $1,056,007 20,085 $2,809,490 – 

2020 72,498 $88.485 28-Feb-2025 $3,726,397 6,426 $898,869 – 

2019 54,055 $60.336 5-Mar-2024 $4,300,075 – – – 

2018 – – – – – – – 

2017 62,500 $59.6512 3-Mar-2027 $5,014,375 – – – 

2016 – – – – – – – 

2015 250,000 $35.7413 21-Dec-2025 $26,035,000 – – – 

Total  469,173   $40,131,854 26,511 $3,708,359 – 

Blaine Fitzgerald 2021 51,522 $104.823 8-Mar-2026 $1,806,361 15,480 $2,165,342 – 

2020 40,000 $135.454 11-May-2025 $177,200 – – – 

Total  91,522   $1,983,561 15,480 $2,165,342 – 

Paul Carreiro 2021 15,853 $104.823 8-Mar-2026 $555,806 10,572 $1,478,811 – 

2020 21,749 $88.485 28-Feb-2025 $1,117,899 2,892 $404,533 – 

2019 7,500 $60.336 5-Mar-2024 $596,625 – – – 

2017 97,448 $57.2011 6-Nov-2022 $8,057,001 – – – 

Total  142,550   $10,327,331 13,464 $1,883,344 – 

Andrew McDonald 2021 9,512 $104.823 8-Mar-2026 $333,491 6,343 $887,259 – 

2020 21,749 $88.485 28-Feb-2025 $1,117,899 2,892 $404,533 – 

2019 11,250 $60.336 5-Mar-2024 $894,938 – – – 

2018 55,000 $53.917 13-Nov-2023 $4,728,350 – – – 

Total  97,511   $7,074,678 9,235 $1,291,792 – 

Megan Paterson 2021 12,682 $104.823 8-Mar-2026 $444,631 5,437 $760,528 – 

2020 12,687 $88.485 28-Feb-2025 $652,112 1,687 $235,978 – 

2019 6,487 $60.336 5-Mar-2024 $516,041 – – – 

2018 3,750 $74.679 8-Aug-2023 $244,538 – – – 

2018 5,000 $68.0510 5-Mar-2023 $359,150 – – – 

Total  40,606   $2,216,472 7,124 $996,506 – 

Richard Monkman 2020 28,999 $88.485 28-Feb-2025 $1,490,549 – – – 

2019 41,515 $60.336 5-Mar-2024 $3,302,518 – – – 

2018 10,000 $75.498 20-Aug-2023 $643,900 – – – 

2015 22,000 $35.7413 21-Dec-2025 $2,291,080 – – – 

Total  102,514   $7,728,047 – – – 

1. The value of unexercised in-the-money options is the difference between the exercise price of the option and Cdn$177.33, the closing price of our common shares on 
the TSX on December 31, 2021, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7888 reported by the Bank of Canada on that date. Richard 
Monkman’s unvested stock options were forward vested to December 31, 2021 with a 90 day exercise period to recognize his long and valued service (see page 69). 

2. The market or payout value of share-based awards that have not vested is calculated based on Cdn$177.33, the closing price of our common shares on the TSX on 
December 31, 2021, converted to U.S. dollars using the exchange rate of Cdn$1.00 to US$0.7888 reported by the Bank of Canada on that date. PSUs assume vesting at 
target.  

  



 

62         KINAXIS INC.  

The following exercise prices were converted to U.S. dollars using the exchange rate of Cdn$1.00 to US0.7888 reported by the Bank of Canada on  
December 31, 2021: 

3. Cdn$132.88 
4. Cdn$171.72 
5. Cdn$112.17 

6. Cdn$76.48 
7. Cdn$68.34 
8. Cdn$95.70 

9. Cdn$94.66 
10. Cdn$86.27 
11. Cdn$72.51 

12. Cdn$75.62 
13. Cdn$45.31 

Richard Monkman’s unvested PSUs were forward vested to December 31, 2021 with payout at target to recognize his long and valued service (see page 69). 

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, 2021. 

 Option-based awards —  
Value vested during fiscal 20211 

Share-based awards —  
Value vested during fiscal 20212 

Non-equity incentive plan compensation —  
Value earned during fiscal 20213 

John Sicard $2,557,678 $2,513,567 $731,300 

Blaine Fitzgerald – $870,419 $323,400 

Paul Carreiro $6,655,873 $1,283,944 $496,100 

Andrew McDonald $3,623,942 $965,804 $213,200 

Megan Paterson $731,986 $772,153 $204,800 

Richard Monkman $3,933,195 $2,759,560 $400,300 

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. Richard Monkman’s amount includes accelerated vesting of outstanding 
options. 

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. Richard Monkman’s amount includes accelerated vesting of outstanding 
PSUs at target and RSUs to recognize his long and valued service (see page 69). 

3. Amounts represent the 2021 short-term incentive that was paid in early 2022. Paul Carreiro’s amount includes results against customized measures as discussed on 
page 53. Part of his sales incentive is paid in early 2022 according to the terms of the arrangement. Richard Monkman’s amount reflects  his role as CFO and Vice 
President, Corporate Services until July 31, 2021 and as a Kinaxis employee providing transition support until the end of 2021 (see page 69). 

STOCK OPTIONS EXERCISED IN 2021 voluntary disclosure 
The table below sets out the options exercised and gains realized by each named executive in fiscal 2021. 

 Number of options exercised Average exercise price Gain 

John Sicard 60,000 $9.75 $5,766,442 

Blaine Fitzgerald – – – 

Paul Carreiro 18,802 $58.06 $1,852,890 

Andrew McDonald – – – 

Megan Paterson 11,993 $68.92 $856,113 

Richard Monkman 117,5001 $27.12 $11,973,206 

1. 4,500 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 awards PSUs (new in 2021, see page 55), RSUs (see page 55) and DSUs (see page 43) 
• our current stock option plans (consisting of two plans, one for Canadian residents and the second for non-Canadian 

residents) (see the discussion beginning on page 65), as well as legacy stock option plans established before our IPO (see  
page 67). 

This year we’re seeking shareholder approval to increase the number of Kinaxis shares available for issue under our current 
share unit plan.  

A maximum of 1,250,000 Kinaxis shares may be issued under our share unit plan, of which 505,769 Kinaxis shares have been 
issued and 744,231 Kinaxis shares are available for existing and future share units. We propose to amend our share unit plan to 
increase the maximum number of Kinaxis shares that are available to settle vested share units by 1,250,000 Kinaxis shares.  

Last year at our 2021 annual and special meeting, shareholders appoved an increase of 500,000 Kinaxis shares to the maximum 
number of Kinaxis shares that are available for future option grants.  

While we are committed to industry best practices in governance and compensation, this year’s resolution to increase the share 
unit reserve is critical to our ability to attract and retain top talent, compete with large U.S. based technology firms in the "work 
from anywhere" world and to provide a competitive total rewards package. 
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According to our 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 share unit plan. The TSX has conditionally approved 
the proposed amendment to our share unit plan, subject to shareholder approval. Please see pages 10 and 11 to read more 
about this item of business. No entitlements have been granted under our equity compensation plans that are subject to 
ratification by security holders.  

Securities authorized for issue under the plans 
The table below is as of December 31, 2021, and does not reflect grants, exercises and settlement of awards between January 1, 
2022 and the date of this circular. You can find more recent information about the plans on page 62. 

(as of December 31, 2021) 

Number of  
common shares to be 

issued upon the exercise of 
outstanding options, 

warrants and rights 

Weighted-average exercise 
price of outstanding options, 

warrants and rights (Cdn$) 

Weighted-average exercise 
price of outstanding 

options, warrants and rights 
(US$) 

Number of  
common shares available for  
future issuance under equity 

compensation plans (excluding 
shares issuable under outstanding 

options, warrants and rights) 
Equity compensation plans 
approved by security holders  

Share units: 193,664 
Options (current plans): 

1,588,795 
Options (legacy plans): 

554,580 

Share units: – 
Options (current plans): 

$113.07  
Options (legacy plans):  

$51.20 

Share units: – 
Options (current plans): 

$113.07 
Options (legacy plans):  

$51.20 

Share units: 560,715 
Options (current plans): 785,309 

Options (legacy plans): 
0 

Equity compensation plans 
not approved by security 
holders 

– – – – 

Annual burn rate 
The burn rate is the number of PSUs, 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, 2019, 2020 and 2021. Note that we started granting PSUs in 2021. 

 
 

2019 2020 2021 
Share unit plan PSUs, RSUs and DSUs granted (PSUs new in 2021) 85,238 92,812 147,154 

Weighted average number of shares outstanding  26,180,034 26,716,027 27,248,193 
Burn rate 0.33% 0.35% 0.54% 

Current stock option 
plans 

Options granted  468,044 626,999 275,973 
Weighted average number of shares outstanding  26,180,034 26,716,027 27,248,193 
Burn rate 1.79% 2.35% 1.01% 

Plan limits and status (as at December 31, 2021) 
 Share unit plan Current stock option plans 
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) 

1,250,000 
(approximately 4% of common 
shares issued and outstanding) 

2,800,000 
(approximately 9% of common 
shares issued and outstanding) 

Common shares issued and reserved for issuance under granted options or units PSUs: 31,640 
RSUs: 564,455 
DSUs: 93,190 
(in total, approximately 2% of 
common shares issued and 
outstanding) 

2,014,691 
(approximately 7% of common 
shares issued and outstanding) 
 

Common shares available for future issuance 560,715 
(approximately 2% of common 
shares issued and outstanding) 

785,309 
(approximately 3% 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 
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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) 

In 2021 we received shareholder approval 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 
• 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. 

We propose to amend our share unit plan to increase the maximum number of Kinaxis shares that may be issued by 1,250,000 
Kinaxis shares.  

In addition, a maximum of 2,800,000 shares may be issued under our two current stock option plans (shared between the 
Canadian resident stock option plan and the non-Canadian resident stock option plan). A maximum of 554,580 Kinaxis shares 
may also 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: 
• PSUs – awarded to executives new in 2021 
• RSUs – awarded to executives 
• 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  
Fifty percent of PSUs vest at the end of a two-year period, and fifty percent vest at the end of a three-year period based on our 
relative TSR performance against the companies that make up the S&P Software & Services Select Industry Index (see page 56). 
Performance conditions are determined by the compensation committee or the board. 

RSUs vest in tranches over a three-year period based on the holder’s continued service.  

DSUs only vest when the holder’s service terminates.  

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. In the case of retirement 
(consistent with the retirement provisions in our share unit plan), the compensation committee or the board determines the 
treatment of PSUs based on the nature of the performance conditions.  
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The treatment of unvested PSUs depends on the type of termination: 
• outstanding PSUs are cancelled immediately if the holder resigns or is terminated for cause 
• outstanding PSUs vest immediately at target if the holder dies or becomes disabled 
• outstanding PSUs that otherwise would have vested during the severance period vest at target if the holder is terminated 

without cause.  

DSUs vest when the holder’s service terminates.  

See page 68 for details about the treatment of the named executives’ compensation if there is a termination of employment or 
a change of control. 

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). 

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  
In 2021, we amended our share unit plan, with shareholder approval, to increase the maximum number of shares that may be 
made available to settle future share unit grants by 500,000 Kinaxis shares for a total of 1,250,000 Kinaxis shares. 

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 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. 

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. An amendment to increase the maximum number of shares that may be issued under the two plans 
was approved by shareholders at our 2021 annual and special meeting.  
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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.  

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  
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• 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 

• 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.  

At our 2021 annual and special meeting, shareholders approved an amendment to the stock option plans to increase the 
maximum number of shares reserved for issue from treasury by 500,000 Kinaxis shares. Our ongoing ability to grant stock 
options is integral to our ability to recruit and retain talent and achieve our business strategy.  

There were no amendments to the plans in 2020.  

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 68 
• 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, 2021) 
Options to purchase common shares 
issued and outstanding 

2010 plan 5,000 (approximately 0% of common shares issued and outstanding) 
2012 plan 549,580 (approximately 2% of common shares issued and outstanding) 

Weighted average exercise price US$40.39 

Weighted average remaining life 4.21 years 
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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. We entered 
into a new employment agreement with Blaine Fitzgerald upon his appointment as CFO and Vice President, Corporate Services 
effective August 1, 2021. The terms of the the agreement are substantially the same as the terms of the employment 
agreements with the other named executives other than John Sicard. 

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, 2021.  

 
Voluntary  
resignation Retirement Disability 

Termination 
for cause  

Termination 
without cause or for  
good reason 

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

Cash 
severance 

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

Short-term incentive 
is forfeited 
 

Executive must  
give 90 days prior 
written notice (we can 
pay out their salary 
for the notice period 
instead)  
 
Short-term incentive 
is forfeited 

Mr. Sicard: 
• 18 months base 

salary (less any 
disability benefits) 

• target short-term 
incentive pro-rated 
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 

None Mr. Sicard: 
• 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 short-term 

incentives earned for the 
past three years, 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 

Mr. Sicard: 
• 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 

Long-term 
incentive 

All outstanding PSUs 
and RSUs are 
forfeited 

Stock options no 
longer vest and the 
executive has 
standard 30 days  
to exercise the 
vested options  
 
 

Vesting of outstanding 
PSUs is determined by 
the compensation 
committee or the 
board (see above) 

All outstanding RSUs 
vest immediately and 
are paid out as soon 
as possible (no later 
than December 31) 

Silent on 
arrangements for 
retirement; absent 
specific arrangements, 
stock options no 
longer vest and the 
executive has 30 days 
to exercise the vested 
options 

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) 
 
All outstanding PSUs 
vest immediately at 
target and are paid 
out 

Stock options no 
longer vest and the 
executive has 180 
days to exercise the 
vested options 
 

All vested and 
unvested PSUs 
and RSUs and 
stock options 
are cancelled 
 

Mr. Sicard: 
• PSUs, RSUs and options 

that would have vested in 
the next 18 months vest 
in full  

Other named executives: 
• PSUs, RSUs and options 

that would have vested in 
the next 12 months vest 
in full (PSUs vest at target) 

PSUs are paid out at the end 
of the performance period  

RSUs are paid out 120 days 
after the termination date or 
December 31 in the year of 
termination (whichever is 
earlier) 

The executive has 90 days to 
exercise the vested options 

All outstanding PSUs, 
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)  

PSUs and RSUs are paid 
out 120 days after the 
termination date or 
December 31 in the year 
of termination (whichever 
is earlier) 

Mr. Sicard has 180 days 
to exercise his vested 
options (the other 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, 2021.  

 
Voluntary  

Resignation Retirement Disability 
Termination for 

cause  
Termination without cause  

or for good reason  

Termination without cause  
or for good reason  

after a change of control 
John Sicard       
Cash severance – – $750,000 – $765,300 $765,300 
Short-term incentive – – – – $750,000 $750,000 
PSUs – – $1,204,087 – $602,044 $1,204,087 
RSUs – $2,504,272 $2,504,272 – $1,701,500 $2,504,272 
Stock options – – – – $4,541,345 $6,000,992 
Blaine Fitzgerald       
Cash severance – – $150,000 – $310,200 $310,200 
Short-term incentive – – – – $375,400 $375,400 
PSUs – – $475,312 – – $475,312 
RSUs – $1,690,030 $1,690,030 – $845,015 $1,690,030 
Stock options – – – – $495,935 $1,939,399 
Paul Carreiro       
Cash severance  – – $200,000 – $424,000 $424,000 
Short-term incentive – – – – $547,100 $547,100 
PSUs – – $633,796 – – $633,796 
RSUs – $1,249,548 $1,249,548 – $827,110 $1,249,548 
Stock options – – – – $716,797 $1,990,960 
Andrew McDonald        
Cash severance  – – $160,000 – $330,200 $330,200 
Short-term incentive – – – – $211,960 $211,960 
PSUs – – $380,194 – – $380,194 
RSUs – $911,598 $911,598 – $658,135 $911,598 
Stock options – – – – $3,025,489 $4,132,886 
Megan Paterson        
Cash severance  – – $142,500 – $295,200 $295,200 
Short-term incentive – – – – $190,480 $190,480 
PSUs – – $253,463 – – $253,463 
RSUs – $743,043 $743,043 – $489,580 $743,043 
Stock options – – – – $1,135,996 $2,053,513 

Richard Monkman is not included in the table above because he retired from Kinaxis on December 31, 2021. He served as CFO 
and Vice President, Corporate Services until July 31, 2021 and continued as an employee of Kinaxis to provide transition support 
until the end of 2021. Mr. Monkman’s transition was a bespoke arrangement that did not involve any severance or other 
incremental cash payouts, but did contemplate vesting of his share units (consistent with the retirement provisions in our share 
unit plan) and his remaining unvested stock options, in view of his long and valued service. We entered into the transition 
agreement with Mr. Monkman on March 3, 2021, as disclosed in our 2021 management information circular.  
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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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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, 2021. 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 under the headings Non-IFRS Measures and Reconciliation of Non-
IFRS Measures in our annual MD&A filing which sections are incorporated by reference herein and are available on SEDAR 
(www.sedar.com). 

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, 2022. 

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 or any of our subsidiaries. 

 

  

http://www.sedar.com/
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Appendix 

Kinaxis Inc. (the “Corporation”) 
Mandate of the Directors and Corporate Governance Guidelines 

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 (and subject to the exemptions and other provisions set out in) applicable laws, rules and 
regulations, including 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 and these guidelines, 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 
and these guidelines. 

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: 
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. 

(iii) 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; 
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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, incentive-
compensation 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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(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; 

(vi) examining the corporate governance practices within the Corporation, together with the Nominating and Governance 
Committee, and altering such practices when circumstances warrant; and 

(vii) with the advice of the Compensation Committee, annually reviewing the form and amount of Director compensation. 
 

(g) 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: 

(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.  

(h) 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: 

(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. 

4. 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 Conduct  

The Corporation has adopted a Code of Conduct to deal with the business conduct of Directors and officers of the Corporation. 
Directors should be familiar with the provisions of the Code of Conduct. 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. In evaluating 
potential director candidates recommended by the Nominating and Governance Committee, the Board shall consider any diversity or 
inclusion policy adopted by the Board. 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 these guidelines 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 if, 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. 

 

Amended by the Directors 
on May 5, 2022. 
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