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INVITATION TO SHAREHOLDERS 

Dear Shareholders, 

We invite you to attend Enerflex Ltd.'s Annual Meeting of Shareholders at 2:30 pm (MDT) 
on May 3, 2022. Due to the ongoing impact of the COVID-19 pandemic and to mitigate 
risks to the health and safety of our communities, shareholders, employees, and other 
stakeholders, our annual meeting will be held in a virtual format via live online webcast. 
The virtual format will provide all shareholders, regardless of geographic location and 
number of common shares held, an equal opportunity to participate at the meeting, 
securely vote their shares online, and engage with representatives of Enerflex and other 
shareholders. Shareholders will not be able to attend the meeting in person. At the 
meeting, you will have the opportunity to hear about our 2021 performance and 
management’s plans going forward.  

We encourage shareholders to continue to vote in advance of the meeting by proxy using 
the various available voting channels, as described in the accompanying Management 
Information Circular dated March 4, 2022. Your participation is important: please take the 
time to review the Management Information Circular and provide your vote on all the items 
of business to be conducted at the meeting. We encourage you to visit our website for 
further information about our company at www.enerflex.com, as well as our other public 
disclosure documents available under our electronic profile on SEDAR at 
www.sedar.com.  

On behalf of the Board and management, we thank you for your ongoing support and 
confidence in Enerflex. 

Yours sincerely, 

[signed] “Stephen J. Savidant”  [signed] “Marc E. Rossiter” 

Stephen J. Savidant 
Chair of the Board 

 Marc E. Rossiter 
Director, President and Chief Executive Officer 

 

  



 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN that the Annual Meeting of the Shareholders of Enerflex Ltd. 
(“Enerflex” or the “Company”) will be held at 2:30 pm (MDT) on Tuesday, May 3, 2022 in 
a virtual format via live online webcast, at https://web.lumiagm.com/235425205. The 
purpose of the meeting is to: 

a) Receive the Annual Consolidated Financial Statements of the Company as at and 
for the year ended December 31, 2021, together with the report of the auditors 
thereon; 

b) Elect nine directors of the Company; 

c) Appoint the auditors of the Company for the ensuing year at a remuneration to be 
fixed by the directors of the Company;  

d) Approve an advisory resolution to accept Enerflex’s approach to executive 
compensation; and 

e) Transact such other business as may properly come before the meeting or any 
adjournment(s) or postponement(s) thereof. 

The Board of Directors unanimously recommends that you vote FOR all the Enerflex 
director nominees and the other items of annual business at the meeting. 

Calgary, Alberta By order of the Board of Directors of Enerflex Ltd., 
March 4, 2022 

[signed] “Marc E. Rossiter” 

 
Marc E. Rossiter 
Director, President and Chief Executive Officer 

The specific details of the matters proposed to be put before the meeting are set forth in the Management Information Circular dated 
March 4, 2022 (the “Circular”), accompanying and forming part of this Notice. As the meeting will be held in a virtual format, you are 
encouraged to vote in advance of the meeting by proxy using the various available voting channels, as described in the Circular. You 
are entitled to vote if you hold common shares of Enerflex at the close of business on March 18, 2022, the record date for the meeting.  

To ensure your votes are counted at the meeting, your proxy must be received by TSX Trust Company by April 29, 2022 at 
2:30 pm (MDT) or not less than 48 hours (excluding Saturdays, Sundays, and holidays) before the time set for the holding of 
any adjournment(s) or postponement(s) of the meeting. If you received a voting instruction form, you must provide your instructions 
as specified in the voting instruction form in sufficient time for the intermediary to act on them prior to that deadline. 
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FORWARD-LOOKING INFORMATION ADVISORY 

This Circular contains forward-looking information within the meaning of applicable Canadian securities laws. The use of any 
of the words “anticipate”, “plan”, “contemplate”, “continue”, “estimate”, “expect”, “intend”, “propose”, “might”, “may”, “will”, 
“shall”, “project”, “should”, “could”, “would”, “believe”, “predict”, “forecast”, “pursue”, “potential”, “objective”, and “capable”, 
and similar expressions are intended to identify forward-looking information. In particular, this Circular includes (without 
limitation) forward-looking information pertaining to: the strategic objectives of the Company and the expectation that 
execution of the Company’s strategy will realize value for Shareholders; the growth of renewable sources of energy; 
opportunities to deliver innovative natural gas compression, processing, low carbon, and electric power solutions, as well as 
after-market services to a broad range of customers across the world; Board and EMT diversity practices, including striving 
for candidate slates comprised of at least 30% qualified women; the practices of the Company relating to workplace diversity, 
inclusion, and wellbeing; the expected value of LTI Plans and notional dividends earned thereon; payments on termination in 
connection with a change of control; and our executive compensation philosophy and practices, including targeting the median 
market rate and the use of LTI Plans such as Options. 

This forward-looking information is based on assumptions, estimates, and analysis made in the light of the Company's 
experience and its perception of trends, current conditions, and expected developments, as well as other factors that are 
believed by the Company to be reasonable and relevant in the circumstances. Forward-looking information involves known 
and unknown risks and uncertainties and other factors which are difficult to predict, including, without limitation: the impact of 
general economic conditions, including the duration and severity of impacts resulting from the COVID-19 pandemic or other 
crises; the Board’s ability to balance risk and reward across the organization; the composition of the Board, the composition 
of the Committees of the Board and the respective Chairs; industry conditions, including the adoption of new environmental, 
taxation, and other laws and regulations, and changes in how such laws and regulations are interpreted and enforced; ESG 
expectations and investor sentiment; information security; volatility of oil and natural gas prices and the risks and uncertainties 
otherwise inherent in the oil and gas business; hydrocarbon product supply and demand; risks inherent in the ability to 
generate sufficient cash flow from operations to meet current and future obligations, including future dividends to Shareholders 
of the Company; increased competition; the ability to continue to build and improve on proven manufacturing capabilities and 
innovate into new product lines and markets; the availability of qualified personnel or management; risks related to corruption, 
sanctions, and trade compliance; and other factors, many of which are beyond the Company's control. For an augmented 
discussion of the risk factors and uncertainties that affect or may affect Enerflex, the reader is directed to the section entitled 
“Risk Factors” in Enerflex’s AIF for the year ended December 31, 2021 (available under the electronic profile of the Company 
at www.sedar.com). While the Company believes that there is a reasonable basis for the forward-looking information and 
statements included in this Circular, as a result of such known and unknown risks, uncertainties, and other factors, actual 
results, performance, or achievements could differ materially from those expressed in, or implied by, these statements, and 
readers are cautioned not to unduly rely on forward-looking information. 

The forward-looking information contained herein is expressly qualified in its entirety by the above cautionary statement. The 
forward-looking information included in this Circular is made as of the date of this Circular and, other than as required by 
applicable law, the Company disclaims any intention or obligation to update or revise any forward-looking information, whether 
as a result of new information, future events, or otherwise. 

PRESENTATION OF INFORMATION 

Unless otherwise indicated, information contained in this Circular is given as of March 4, 2022. References in this Circular to 
"$" or "dollars" are to Canadian dollars unless otherwise stated.  

Information contained on or otherwise accessible through the Enerflex website, though referenced herein, does not form part 
of and is expressly not incorporated by reference into this Circular. 
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ABOUT ENERFLEX  

At Enerflex, We Are  

Transforming Energy for a Sustainable Future 

Our business strategies are built on this vision, and our values reflect who we are, how 
we pursue our vision, and how we conduct business. 

Integrity Do the right thing 
 Be ethical 
 Be trustworthy 
 Be respectful 
 Be environmentally and socially responsible 
 Listen and communicate effectively 

Commitment Deliver on our promises 
 Be a health and safety leader 
 Anticipate and meet stakeholder needs 
 Establish common goals and deliver results 
 Attract, develop, and retain the best people 

Creativity  Lead with innovation 
 Improve our business every day 
 Be collaborative 
 Value creative thinking  
 Embrace change 
 Empower a lower carbon future 

Success Be a sector leading investment  
 Face reality 
 Create and sustain customer loyalty 
 Optimize growth and business performance 
 Recognize and celebrate achievement 

Enerflex is a publicly traded, global operating company is a single-source supplier of natural gas 
compression, oil and gas processing, refrigeration systems, low carbon energy solutions, and electric power 
generation equipment – plus related in-house engineering and mechanical services expertise. The 
Company’s broad in-house resources provide the capability to engineer, design, manufacture, construct, 
commission, service, and operate hydrocarbon and other gas handling systems. Enerflex’s expertise 
encompasses field production facilities, compression and natural gas processing plants, gas lift 
compression, refrigeration systems, and electric power solutions serving the natural gas production 
industry.  
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Enerflex’s success is driven by its talented people, state-of-the-art facilities, exceptional customer service, 
and a well-managed business model. We operate in 57 locations across Canada, USA, Latin America, 
Europe, the Middle East, Africa, and Asia Pacific. 

The Company’s revenue is derived from the sale of natural gas-related products and services, including: 

 Engineering, design, and fabrication of hydrocarbon production and processing facilities, natural 
gas compression equipment, low carbon energy solutions, and electric power facilities; 

 Providing Energy Infrastructure (formerly Rentals and Asset Ownership) through natural gas 
compression, processing, and electric power equipment; 

 After-market service, operations, maintenance, and parts distribution, for compression, process, 
refrigeration, and power generation equipment, as well as retrofit solutions for compression and 
power generation; and 

 Concept-to-commissioning of ITK systems and BOOM solutions for natural gas compression, 
processing, and power generation. 

KEY ACCOMPLISHMENTS IN 2021 

We are proud of our 2021 accomplishments in the midst of the continuing global pandemic including: 

 Through Enerflex’s owned natural gas infrastructure, the Company transformed over 3.1 billion 
cubic feet of natural gas per day, globally.  

 Recorded reliable and predictable revenue from a growing base of Energy Infrastructure assets 
from the USA rental fleet to new and existing BOOM assets in Latin America and the Middle East. 

 Agreed to a 10-year extension on an existing Energy Infrastructure asset. 
 All manufacturing facilities, Energy Infrastructure, BOOM, and service operations continued to 

remain operational during the pandemic. 
 Backlog increased for the fifth consecutive quarter to $558 million, the highest backlog in two years. 
 USA rental fleet performance remained strong, and we ended the year with a utilization rate of 89 

percent with the global rental fleet at approximately 800,000 HP. 
 Subsequent to year-end, announced an agreement to combine with Exterran Corporation, subject 

to receipt of all required approvals including shareholder and regulatory approval. 
 

Revenue  Market Cap  Annualized Dividend 

$960 Million  $686 Million  $0.10 per Share 
 

 

 

 

 

 

17 
Countries 

 
57  

Locations 
 

2,000+ 
Employees 
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VIRTUAL MEETING AND VOTING INFORMATION 

HOW TO ATTEND THE VIRTUAL MEETING 

Registered shareholders and duly appointed proxyholders can participate, ask questions, and vote at the 
Meeting, all in real time. Guests, including non-registered shareholders who have not duly appointed 
themselves as proxyholder, can log in and listen to the Meeting but are not able to vote or ask questions. 

Step 1: Log in online at https://web.lumiagm.com/235425205. We recommend that you log in at least one 
hour before the Meeting starts. It is important that you remain connected to the internet for the 
duration of the Meeting. 

Step 2: Follow these instructions: 

 Registered shareholders: Click “I have a control number” and then enter your 13-digit control 
number and password enerflex2022 (case sensitive). The control number is located on the form 
of proxy or in the email notification you received from TSX Trust Company. 

 Duly appointed proxyholders: Click “I have a control number” and then enter your 13-digit control 
number and password enerflex2022 (case sensitive). Proxyholders who have been duly appointed 
and registered with TSX Trust Company as described below will receive a control number by email 
from TSX Trust Company after the proxy voting deadline has passed. 

 Guests: Click “Guest” and then complete the online form. 

If you attend the Meeting online, it is important that you are connected to the internet at all times during the 
Meeting in order to vote when balloting commences. It is your responsibility to ensure connectivity for the 
duration of the Meeting. You should allow ample time to check into the Meeting online and complete the 
applicable log in procedure. You will need the latest version of Chrome, Safari, Edge, or Firefox. Please 
ensure your browser is compatible by logging in early. PLEASE DO NOT USE INTERNET EXPLORER. 

Caution: Internal network security protocols including firewalls and VPN connections may block access to 
the Lumi virtual platform. If you are experiencing any difficulty connecting or attending the Meeting, ensure 
your VPN setting is disabled or use a computer on a network not restricted to the security settings of your 
organization. 

HOW TO VOTE PRIOR TO THE MEETING 

Before the Meeting, Shareholders of record as of the close of business on the Record Date may vote in 
advance of the Meeting by completing the form of proxy or voting instruction form in accordance with the 
instructions provided therein and summarized below.  

Registered Shareholders  

Voting by Proxy  

You are a registered Shareholder if your Shares are registered in your name. To vote by proxy in advance 
of the Meeting, use the form of proxy that is provided to you. Ensure that your completed proxy is received 
by TSX Trust Company no later than 2:30 pm (MDT) on April 29, 2022 or no later than 48 hours (excluding 
Saturdays, Sundays, and holidays) before the time set for the Meeting if it is adjourned or postponed, by 
one of the following methods: 

By Fax:  Fax your completed proxy to 1.866.781.3111 (toll free in Canada and the United States) or 
416.368.2502 (within the 416-area code). 
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By Email: Scan and email your completed proxy to: proxyvote@tmx.com.  

By Internet: You may vote through the internet at www.tsxtrust.com/vote-proxy. You will be required to 
enter the 13-digit control number located on your proxy. 

By Mail: Send your completed proxy by mail to: 

TSX Trust Company  
Attention: Proxy Department 
P.O. Box 721 
Agincourt, Ontario  
M1S 0A1 

If you specify how you want to vote on your proxy form, your proxyholder must vote in accordance with 
such instructions. All Shares represented at the Meeting by properly executed proxies will be voted in 
accordance with the instructions of the Shareholder on any ballot that may be called for. 

In the absence of any instruction, the management appointees whose names appear on the printed 
form of proxy will vote your Shares in favour of the matters to be acted on. If you appoint another 
proxyholder and do not indicate how you want to vote, that proxyholder will decide how to vote your Shares. 
See "How to Appoint A Proxyholder" below. 

Revoking your Proxy  

You may revoke your proxy at any time before it is acted on. To revoke your proxy, deliver a written 
statement revoking your proxy to TSX Trust Company no later than 2:30 (MDT) on April 29, 2022 (or the 
last business day before the Meeting if it is adjourned or postponed). Or, if you use your control number to 
log in to the Meeting, any vote you cast at the Meeting will revoke any proxy you previously submitted.  

Beneficial Shareholders 

Voting by Proxy 

You are a non-registered Shareholder (a “Beneficial Shareholder”) if you beneficially own Shares that are 
held in the name of an intermediary, such as a bank, trust company, securities dealer or broker, trustee or 
administrator of a self-administered registered retirement savings plan, registered retirement income fund, 
registered education savings plan or similar plan. In many cases, Shares owned by a Beneficial Shareholder 
are registered either in the name of an intermediary that the Beneficial Shareholder deals with, or in the 
name of a clearing agency (such as CDS Clearing and Depository Services Inc.) of which the intermediary 
is a participant. Each intermediary has its own process, so be sure to carefully follow the instructions on 
your voting instruction form. 

To vote by proxy in advance of the Meeting, use the voting instruction form that is provided to you. Complete 
the voting instruction form by following the instructions therein. You can send your voting instructions by 
mail, phone, or on the internet. If you have voted on the voting instruction form, you may not vote at the 
Meeting unless you properly revoke your voting instructions.  

Shares registered in the names of intermediaries can only be voted by those intermediaries at the direction 
of the Beneficial Shareholders who beneficially own the shares. Without specific instructions, intermediaries 
are prohibited from voting shares for an intermediary’s clients. Therefore, Beneficial Shareholders should 
ensure that instructions respecting the voting of their Shares are communicated to the appropriate person 
well in advance of the Meeting. The Chair of the Meeting may waive or extend the proxy cut-off time without 
notice.  
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Revoking Your Voting Instructions  

You may revoke your voting instructions before they are acted on. Follow the procedures provided by your  
intermediary or service provider.  

HOW TO VOTE AT THE MEETING 

Registered Shareholders and duly appointed proxyholders (including non-registered Shareholders who 
have duly appointed themselves as proxyholder) that attend the Meeting online will be able to vote by 
completing a ballot online during the Meeting through the live webcast platform. 

If you use your control number to log in to the Meeting, any vote you cast at the Meeting will revoke any 
proxy you previously submitted. If you do not wish revoke a previously submitted proxy, you should not vote 
during the Meeting. 

Guests (including non-registered Shareholders who have not duly appointed themselves as proxyholder) 
can log in and listen to the Meeting but will not be able to vote during the Meeting. 

ASKING QUESTIONS AT THE MEETING  

Registered Shareholders and duly appointed proxyholders (including Beneficial Shareholders who have 
duly appointed themselves as proxyholders) who attend the Meeting online will be able to ask questions at 
the Meeting. Questions or comments can be submitted in the text box (chat feature) of the webcast platform 
throughout the Meeting. Written questions or comments submitted through the text box of the webcast 
platform will be read or summarized by a representative of the Company, after which the Chair of Meeting 
will respond or direct the question to the appropriate person to respond. If several questions relate to the 
same or a very similar topic, we may choose to group such questions and indicate that similar questions 
were received. 

These procedures may vary from time to time depending on logistics and with a view to following best 
governance practices.  

HOW TO APPOINT A PROXYHOLDER 

The people named in the form of proxy and voting information form are directors and officers of Enerflex. 
You have the right to appoint a person other than the persons designated in the form of proxy and 
voting information form, as applicable, to represent you at the Meeting. 

Shareholders who wish to appoint a third-party proxyholder other than the named Enerflex proxy nominees 
to represent them at the Meeting must submit their form of proxy or voting instruction form (as applicable) 
appointing that third-party proxyholder AND that proxyholder must register with TSX Trust Company, as 
described below. Please ensure that the person you appoint is aware that he or she has been appointed. 
The appointee should then register as described below.  

Registering of the proxyholder is an additional step to be completed AFTER you have submitted your 
form of proxy or voting instruction form. Failure to register the proxyholder will result in the 
proxyholder not receiving a control number that is required for them to vote at the Meeting. 

Step 1: Submit your form of proxy or voting instruction form  

 To appoint a third-party proxyholder, insert such person’s name in the blank space provided in the 
form of proxy or voting instruction form and follow the instructions therein for submitting such proxy 
or voting instruction form. This must be completed prior to registering such proxyholder, which is 
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an additional step to be completed once you have submitted your form of proxy or voting instruction 
form. 

Step 2: Proxyholder Registration  

 The proxyholder must contact TSX Trust Company by going to TSX Trust Company’s website at 
www.tsxtrust.com to complete and submit the electronic form or by calling 416.368.2502 or toll free 
in Canada and the U.SA. at 1.866.781.3111 by 2:30 p.m. (MDT) on April 29, 2022 (or, if the Meeting 
is adjourned or postponed, not less than 48 hours (excluding Saturdays, Sundays, and holidays) 
before the time and date of the adjourned or postponed Meeting and provide TSX Trust Company 
with the required proxyholder contact information so that TSX Trust Company may provide the 
proxyholder with a control number via email. Without a control number, proxyholders will not be 
able to vote or ask questions at the Meeting but will be able to participate as a guest. 

If you are a non-registered Shareholder and wish to vote yourself at the Meeting, you have to insert 
your own name in the space provided on the voting instruction form sent to you by your intermediary, 
follow all of the applicable instructions provided by your intermediary, AND register yourself as your 
proxyholder with TSX Trust Company, as described above.  

By doing so, you are instructing your intermediary to appoint you as proxyholder. It is important that you 
comply with the signature and return instructions provided by your intermediary.  

Failing of the proxyholder to register with TSX Trust Company will result in the proxyholder not receiving a 
control number, which is required to vote at the Meeting.  

Non-registered Shareholders who have not duly appointed themselves as proxyholders will not be able to 
vote at the Meeting but will be able to participate as guests. 

The persons named in the enclosed proxy will have discretionary authority with respect to any amendments 
or variations of the matters of business to be acted on at the Meeting or any other matters properly brought 
before the Meeting or any adjournment(s) or postponement(s) thereof, in each instance, to the extent 
permitted by law, whether or not the amendment, variation, or other matter that comes before the Meeting 
is routine and whether or not the amendment, variation, or other matter that comes before the Meeting is 
contested. 

VOTING QUESTIONS 

Please contact TSX Trust Company directly at:  

 Phone: 1.800.387.0825 (toll-free in Canada and the United States) or 416.682.3860 (from outside 
Canada and the United States) 

 Fax: 1.866.781.3111 (toll-free in Canada and the United States) or 416.368.2502 (within the 416-
area code) 

 Mail: Proxy Department, P.O. Box 721, Agincourt, Ontario M1S 0A1 
 E-mail: shareholderinquiries@tmx.com 

PERSONS MAKING THE SOLICITATION 

This solicitation is made on behalf of Management of Enerflex. The costs incurred in the preparation and 
mailing of the proxy-related materials for the Meeting will be borne by the Company. The solicitation will 
primarily be by mail, but proxies may also be solicited personally, by telephone, facsimile, or other electronic 
means. 
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NOTICE-AND-ACCESS 

Management has elected to use the Notice-and-Access provisions under NI 54-101 for the Meeting in 
respect of mailings to its registered and Beneficial Shareholders. The Notice-and-Access provisions are 
rules developed by the Canadian Securities Administrators that reduce the volume of materials that must 
be physically mailed to Shareholders by allowing issuers to post meeting materials on an easily accessible 
website rather than mailing physical copies. The use of Notice-and-Access reduces our printing and mailing 
costs and reduces the environmental impacts associated with producing and distributing large quantities of 
printed meeting materials.  

All Shareholders of record as of the Record Date will be mailed a notice package which will include:  

(i) the relevant form of proxy or voting instruction form;  
(ii) basic information about the Meeting and matters to be voted on at the Meeting;  
(iii) instructions on how to obtain a paper copy of the meeting materials; and  
(iv) a plain language explanation of how the Notice-and-Access system operates and how the 

meeting materials can be accessed online.  

No Shareholder will receive a paper copy of this Circular unless one is specifically requested.  

Management will be mailing the notice package to non-objecting Beneficial Shareholders directly with the 
assistance of Broadridge Investor Communications Corporation and intends to pay for intermediaries to 
deliver proxy-related materials to objecting Beneficial Shareholders. 

RECORD DATE 

The Record Date for the Meeting is March 18, 2022. If you held Shares as of the Record Date, you are 
entitled to receive notice of, attend, and vote at the Meeting.  

VOTING SHARES AND PRINCIPAL HOLDERS 

As of March 4, 2022, there were 89,680,965 Shares outstanding. Each Share entitles the holder to one vote 
on all matters to be acted upon at the Meeting unless a vote is conducted by a show of hands, in which 
case, every Shareholder present or in person or represented by proxy and entitled to vote shall have one 
vote.  

To the knowledge of the directors and executive officers of Enerflex as of the date hereof, the following sets 
out the only persons, firms, or corporations owning of record or beneficially controlling or directing, directly 
or indirectly, 10% or more of the voting rights attached to the Shares.  

Name of Holder 
Number of Voting 
Securities Owned 

Percentage of Outstanding 
Voting Securities Owned 

 T. Rowe Price Group Inc. 11,802,848 13.16% 

 Fidelity (1) 10,298,687 11.48% 

Note: 

(1) An aggregate of 8,004,973 Shares is held through FIL Ltd. with the remaining 2,293,654 Shares being held by Fidelity 
Management and Research Co. 

QUORUM 

The quorum for the transaction of business is two people holding, or representing by proxy, not less than 
10% of the Shares entitled to vote at the Meeting.  
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ADVANCE NOTICE FOR DIRECTOR NOMINATIONS 

Enerflex’s Amended By-Law No.3 requires Shareholders to provide advance notice for nominations of 
directors and other matters for consideration at a meeting of Shareholders. The notice of director 
nominations must be submitted to the Corporate Secretary of the Company no later than 40 days prior to 
the date of the Meeting, because the first public announcement of the Meeting was not less than 50 days 
prior to the Meeting, and because the Company is using Notice-and-Access for the Meeting. The notice 
must contain certain information about the proposed nominee(s) and the nominating Shareholder. Unless 
Enerflex otherwise consents, only those director nominations that comply with the applicable requirements 
set out in Amended By-Law No.3 will be eligible for consideration at the Meeting. Copies of all Enerflex’s 
By-Laws are available under the Company’s electronic profile on SEDAR at www.sedar.com and on the 
Company’s website at www.enerflex.com.  
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BUSINESS OF THE MEETING 

FINANCIAL STATEMENTS 

Enerflex’s audited Annual Consolidated Financial Statements for the financial year ended December 31, 
2021, and the auditors’ report thereon, contained in Enerflex’s 2021 Annual Report, will be tabled at the 
Meeting. Copies of Enerflex’s 2021 Annual Report may be obtained:  

i) from Enerflex’s website at www.enerflex.com; 
ii) from the Corporate Secretary of Enerflex upon request; and/or 
iii) under the Company’s electronic profile on SEDAR at www.sedar.com.  

No formal action will be taken at the Meeting to approve the Annual Consolidated Financial Statements, 
which have already been approved by the Company’s Board of Directors. 

ELECTION OF DIRECTORS 

The Board currently consists of twelve directors and the terms 
of each will expire immediately following the Meeting or any 
adjournment thereof.  

In 2013, the Board approved a Board Retirement Policy 
pursuant to which nominees for directors are not eligible to 
stand for election or be appointed as a director if such director 
has attained the age of 72 or has served the Company as a director for 12 years since 2013.  Although the 
Board retains discretion to waive the application of the Board Retirement Policy if it is in the best interests 
of the Company to do so, the Board is of the view that imposing such limits is an important mechanism for 
ensuring board renewal.  Therefore, in accordance with the Board Retirement Policy, neither Mr. Savidant 
nor Mr. Boswell is eligible to stand for election as directors at the Meeting as each has attained the age of 
72.  In addition, during 2021, Ms. Wesley was appointed President of a Florida-based utility company and 
in conjunction with the additional responsibilities associated with that appointment, Ms. Wesley has decided 
to step down from the Enerflex Board.  Having served the Company as a director for the past nine years, 
Ms. Wesley will not stand for re-election at the Meeting.   

Accordingly, the Board has resolved to nominate each of the remaining nine directors for re-election to the 
Board at the Meeting, to serve until the close of the next annual meeting of Shareholders or until their 
successors are duly elected or appointed. For information about each director nominee, see the section 
entitled “Director Profiles”. At the 2021 annual meeting of Shareholders, the resolution appointing the 
director nominees was approved with Shares voted “FOR” the individual directors ranging from 91.09% to 
99.29%. 

All director nominees have consented to stand for election and serve as directors if elected. If, for any 
reason, any of the proposed nominees does not stand for election or is unable to serve as such, the persons 
in the enclosed form of proxy reserve the right to vote in their discretion for other nominees as directors 
(unless the Shareholder has specified therein that its Shares are to be withheld from voting on the election 
of directors).  

 

 

 

In the absence of any contrary 
instructions, the persons named in the 
enclosed form of proxy intend to vote 
“FOR” the election of each director 
nominee. 



 

 2022 Management Information Circular 10 

 

Majority Voting Policy 

The Board of Directors has a policy which requires any nominee 
who receives a greater number of votes ‘‘withheld’’ than votes 
‘‘for’’ his/her election (in uncontested elections only) to submit 
to the NCG Committee his/her resignation. The NCG Committee 
will consider all the relevant facts and circumstances and 
recommend to the Board the action to be taken with respect to the offer of resignation. The Board, absent 
exceptional circumstances, will accept the resignation and announce its decision by issuing a press release 
within 90 days of the applicable Shareholder meeting. A copy of Enerflex’s Majority Voting Policy is available 
on the Company’s website at www.enerflex.com.  

APPOINTMENT OF AUDITORS 

The Board of Directors unanimously recommends that Ernst & 
Young LLP (“EY”) be appointed as auditors of Enerflex, at a 
remuneration to be fixed by the Board, to hold office until the 
close of the next annual meeting of Shareholders. EY has served 
as the Company’s auditors since June 1, 2011. Should EY for 
any reason be unwilling or unable to accept reappointment, the 
Board will exercise their discretion to appoint an alternate 
auditor. At the 2021 annual meeting of Shareholders the 
resolution to appoint EY as auditors of Enerflex was approved 
with 98.55% of Shares voted in favour. For details concerning the fees paid to EY, see “Audit Committee – 
Remuneration of Auditors” in the AIF.  

ADVISORY VOTE ON EXECUTIVE COMPENSATION 

The Board of Directors has held a “say on pay” vote every year 
since 2015 when it adopted the policy to hold an annual advisory 
vote on executive compensation. At the Meeting, Shareholders 
will be asked to approve an advisory resolution to accept 
Enerflex’s approach to executive compensation. The underlying 
principle for executive pay at Enerflex is “pay for performance” 
– attracting and retaining critical talent while rewarding the 
behaviors that reinforce the Company’s values and help deliver on its enterprise objectives. A detailed 
discussion of Enerflex’s executive compensation program is provided in the CD&A section of this Circular.  

Proposed Resolution and Board Recommendation 

At the Meeting, Shareholders will be asked to vote on the following resolution: 

“BE IT RESOLVED THAT, on an advisory basis and not to diminish the role of the Board of Directors, the 
Shareholders accept Enerflex’s approach to executive compensation as disclosed in the information circular 
of the Company dated March 4, 2022.” 

Management and the Board unanimously recommend that Shareholders vote FOR the foregoing advisory 
resolution.  

While this is an advisory vote and the results are non-binding, the HRC Committee and the Board believe 
that the vote is an important part of Enerflex’s ongoing engagement with Shareholders about executive 
compensation and governance matters. The Board will take the results of the vote into account as part of 

As a result of the majority voting policy, a 
“withheld” vote is effectively the same as 
a vote against a director nominee in an 
uncontested election. 

In the absence of any contrary 
instructions, the persons named in the 
enclosed form of proxy intend to vote 
“FOR” the reappointment of EY as 
auditors of the Company to hold office 
until the next annual meeting of 
Shareholders and to authorize the 
directors to fix their remuneration. 

In the absence of any contrary 
instructions, the persons named in the 
enclosed form of proxy intend to vote 
“FOR” the advisory resolution to accept 
Enerflex’s approach to executive 
compensation. 
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its ongoing review of executive compensation. Enerflex has historically received strong support from 
Shareholders. At the last annual meeting of Shareholders on May 4, 2021, 91.41% of the votes were in 
favour of the Company’s approach to executive compensation. In November 2021, the Chair of the Board 
and the Chair of the HRC Committee initiated a Shareholder outreach to proactively identify any concerns 
with executive compensation at Enerflex. See "Corporate Governance and ESG Practices – Shareholder 
Engagement". The Board and HRC Committee continue to monitor developments in executive 
compensation to ensure that Enerflex’s compensation practices, decisions, and risk oversight are 
appropriate.  

Shareholders who have specific questions about Enerflex’s approach to compensation are encouraged to 
contact Enerflex directly: Suite 904, 1331 Macleod Trail SE, Calgary, Alberta T2G 0K3, Attention: Chair of 
the HRC Committee. 

OTHER MATTERS 

As of the date of this Circular, Enerflex is not aware of any amendments or variations to the items of business 
or of any other matters that may properly come before the Meeting. If there are amendments or variations 
to the items of business or other matters that properly come before the Meeting, Shareholders or 
their proxyholders have the discretionary authority to vote as they see fit.   
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OVERVIEW OF PROPOSED BOARD COMPOSITION  

In 2013, the Board approved a Board Retirement Policy pursuant to which nominees for directors are not 
eligible to stand for election or be appointed as a director if such director has attained the age of 72 or has 
served the Company as a director for 12 years since 2013. Although the Board retains discretion to waive 
the application of the Board Retirement Policy if it is in the best interests of the Company to do so, the Board 
is of the view that imposing such limits is an important mechanism for ensuring Board renewal. Therefore, 
in accordance with the Board Retirement Policy, neither Mr. Savidant nor Mr. Boswell is eligible to stand for 
election as directors at the Meeting as each has attained the age of 72. In addition, during 2021, Ms. Wesley 
was appointed President of a Florida-based utility company and in conjunction with the additional 
responsibilities associated with that appointment, Ms. Wesley has decided to step down from the Enerflex 
Board. Accordingly, having served the Company as a director for the past nine years, Ms. Wesley will not 
stand for re-election at the Meeting.  

At the Meeting, nine directors will be nominated for election to the Board this year. The NCG Committee 
believes the director nominees collectively represent the appropriate mix of skills, diversity of views, and 
variety of backgrounds for enabling the Board to fulfill its stewardship responsibilities.  

BOARD DEMOGRAPHICS 

Gender Location Average Age Average Tenure Independent 

78% Male 56% Canada 62 years 5.8 years 89% 
22% Female 33% U.S.A.    

 11% Latin America    

STANDING COMMITTEE MEMBERSHIP 

The following table assumes that the director nominees are elected at the Meeting and assuming such 
director nominees are elected, the following represents the expected composition of each standing 
committee immediately following the conclusion of the Meeting: 

Director 
Audit 

Committee 
Nominating and 

Governance Committee 
Human Resources and 

Compensation Committee 

Mr. Assing    

Ms. Cormier Jackson  (Chair)   

Mr. Dunn    

Ms. Hale    

Mr. Marshall    (Chair) 

Mr. Reinhart    

Mr. Rossiter (CEO)    

Mr. Villegas    

Mr. Weill   (Chair)  
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DIRECTOR PROFILES 

The following pages set out information with respect to the nominees for election to the Board of Directors, 
including each nominee’s equity ownership in Enerflex as of March 4, 2022 and March 2, 2021 respectively, 
and the expected appointment of the independent chair of the Board and appointments to the standing 
committees of the Board. 

 

Fernando Rafael Assing 

Houston, Texas, U.S.A. 

Age: 56 

Director Since: 2020  

Independent 

Committee Membership: HRC Committee (1) 

Minimum Share Ownership Met: Yes (2) 

Mr. Assing is the President and Chief Executive Officer of Centurion Group Limited, the global rental, 
services, and infrastructure platform of SCF Partners. He has 30 years of experience in the engineering, 
procurement, and construction, and oilfield service industries, including senior management roles in 
marketing, business development, commercial, and project and operations management. Prior to joining 
Centurion Group Limited, Mr. Assing was President and Chief Executive Officer of Tesco Corporation 
until its sale to Nabors Industries, and prior thereto he served in multiple global and regional positions 
with Schlumberger and Technip. He has extensive international experience in the energy industry, 
including operations in the United States, Canada, Latin America, the Middle East, Africa, Southeast Asia, 
Australia, and Europe.  

Mr. Assing holds a Bachelor of Civil Engineering from Jose Maria Vargas University and serves on the 
Centurion board. 

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 16 of 16 100% 

HRC Committee 7 of 7 100% 

Overall Attendance 23 of 23 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 38,525  11,371 239% 

Shares (#) 0 0 0% 

Total Value of Equity Holdings ($) (4) 304,348 99,383 206% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 99.28% 0.72% 
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Maureen Cormier Jackson 

Calgary, Alberta, Canada 

Age: 64 

Director Since: 2017 

Independent 

Committee Membership: Audit Committee (Chair) (1) 

Minimum Share Ownership Exceeded: Yes  

Ms. Cormier Jackson is an independent businessperson with over 36 years of executive, financial, and 
operational expertise in the oil and gas industry. From 2012 and until her retirement in 2014, Ms. Cormier 
Jackson was Senior Vice President, Chief Process and Information Officer at Suncor Energy Inc. 
("Suncor"). Her career spanned numerous roles at Suncor which provided experience in the areas of 
accounting and financial controls, environment, health and safety, and project management. Ms. Cormier 
Jackson also serves on the Dean’s Advisory Board of Dean of Medicine at the University of Calgary. She 
was previously a director of Obsidian Energy Ltd. as well as a privately-owned family business for more 
than 15 years and has been involved in several non-profit organizations in various capacities during her 
career.  

Ms. Cormier Jackson is a Chartered Professional Accountant and holds a Bachelor of Commerce degree 
from Memorial University. She also holds a Directors Designation from the Institute of Corporate 
Directors.  

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 16 of 16 100% 

Audit Committee 4 of 4 100% 

Overall Attendance 20 of 20 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 91,714 71,866 28% 

Shares (#) 5,000 5,000 0% 

Total Value of Equity Holdings ($) (4) 764,041 671,809 14% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 99.29% 0.71% 
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W. Byron Dunn 

Dallas, Texas, U.S.A. 

Age: 68 

Director Since: 2011 

Independent 

Committee Membership: NCG Committee and HRC Committee 

Minimum Share Ownership Exceeded: Yes 

Mr. Dunn is the Chief Executive Officer and Founding Partner of Tubular Synergy Group, LP which acts 
as a sales, marketing, and supply chain services provider of tubular products targeted toward the oil and 
gas industry. Prior thereto, Mr. Dunn had a 32-year career with Lone Star Steel Company of which he 
was Chief Executive Officer, President, and a Director from 1997 to 2007.  

Mr. Dunn holds a Bachelor of Arts degree in Management from Texas Christian University and an 
Executive Master of Business Administration degree from the Edwin L. Cox School of Business at 
Southern Methodist University. 

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 16 of 16 100% 

HRC Committee 7 of 7 100% 

NCG Committee 3 of 3 100% 

Overall Attendance 26 of 26 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 171,146 142,554 20% 

Shares (#) 30,000 30,000 0% 

Total Value of Equity Holdings ($) (4) 1,589,055 1,508,118 5% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 96.64% 3.36% 
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Mona Hale 

Edmonton, Alberta, Canada 

Age: 58 

Director Since: 2021 

Independent 

Committee Membership: Audit Committee (1) 

Minimum Share Ownership Met: Yes (5) 

Ms. Hale is an independent businessperson with over 35 years of executive, financial, and operational 
leadership experience across the oil and gas, mining, and telecommunication sectors. She was the 
Senior Vice-President, Global Commercial and Financial Performance Management at Finning 
International Inc. until her retirement in 2020. Prior thereto, Ms. Hale was the Chief Financial Officer for 
Edmonton Economic Development Corporation and held senior executive leadership positions at Prairie 
Mines & Royalty Ltd. and TELUS. Over the course of her career, Ms. Hale had roles providing experience 
in accounting and financial controls, commercial management, operational leadership, and corporate 
strategic planning. Ms. Hale currently serves as a director of Edmonton Airports, FortisAlberta Inc., and 
the University of Alberta.  

Ms. Hale holds a Bachelor of Commerce from the University of Alberta and resides in Edmonton, Alberta. 
Ms. Hale is a Fellow of the Chartered Professional Accountants of Alberta and a past recipient of the 
YWCA Women of Distinction Business Entrepreneur Award. 

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 7 of 7 100% 

Overall Attendance 7 of 7 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 

Deferred Share Units (#) 6,101 0 

Shares (#) 0 0 

Total Value of Equity Holdings ($) (4) 48,198 0 
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H. Stanley Marshall 

Paradise, Newfoundland, Canada 

Age: 71 

Director Since: 2011 

Independent 

Committee Membership: HRC Committee (Chair) and NCG Committee 

Minimum Share Ownership Exceeded: Yes 

Mr. Marshall is an independent businessperson who retired as Chief Executive Officer of Nalcor Energy, 
an electricity, oil and gas, and industrial fabrication and energy marketing company in June 2021. Prior 
to joining Nalcor Energy in 2016, Mr. Marshall was the President and Chief Executive Officer of Fortis Inc. 
from 1996 until he retired in 2014. He is a director of Trans Mountain Corporation and Chair of the 
Expansion Project Oversight Committee of the Board which is responsible for oversight of the pipeline 
expansion project. He is also a former director of Fortis Inc. and several of its subsidiaries.  

Mr. Marshall holds a Bachelor of Applied Science in Chemical Engineering from the University of 
Waterloo and a Bachelor of Laws from Dalhousie University.  

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 16 of 16 100% 

HRC Committee 7 of 7 100% 

NCG Committee 3 of 3 100% 

Overall Attendance 26 of 26 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 127,563 114,312 12% 

Shares (#) 99,000 99,000 0% 

Total Value of Equity Holdings ($) (4) 1,789,847 1,864,349 -4% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 91.09% 8.91% 
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Kevin J. Reinhart 

Calgary, Alberta, Canada 

Age: 63 

Director Since: 2017 

Independent 

Committee Membership: Chair of the Board of Directors  

Minimum Share Ownership Exceeded: Yes 

Mr. Reinhart is an independent businessperson with over 35 years of executive and financial experience 
in international energy company operations. After an early career in public accounting, Mr. Reinhart 
joined Nexen Inc. ("Nexen") in 1994 and held a number of senior roles in financial reporting, treasury, 
risk management, corporate planning, and business development before becoming Nexen's Chief 
Financial Officer in 2009 and its Interim President and Chief Executive Officer in 2012. Following the sale 
of Nexen to CNOOC Limited (a Chinese state-owned enterprise) in 2013, Mr. Reinhart continued as 
President of their western-world operations until his retirement in 2014. Mr. Reinhart has served as a 
director of three publicly listed companies.  

Mr. Reinhart is a Chartered Professional Accountant and holds a Bachelor of Commerce degree from 
Saint Mary’s University. 

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 16 of 16 100% 

Audit Committee 4 of 4 100% 

Overall Attendance 20 of 20 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 106,144  77,318 37% 

Shares (#) 41,250 41,250 0% 

Total Value of Equity Holdings ($) (4) 1,164,413 1,036,284 12% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 99.29% 0.71% 
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Marc E. Rossiter 

Calgary, Alberta, Canada 

Age: 49 

Director Since: 2019 

Non-Independent 

Minimum Share Ownership Exceeded: Yes 

 

Mr. Rossiter, Enerflex’s President and Chief Executive Officer is responsible for the Company’s value 
creation and global growth strategy. He has over 25 years of experience at Enerflex in a progression of 
leadership roles. Until his appointment to President and Chief Executive Officer of Enerflex on May 3, 
2019, Mr. Rossiter served as Enerflex’s EVP and COO, where he was focused on growth in revenue and 
operating income, while safely delivering reliable solutions. Mr. Rossiter joined the Company in Calgary 
as a Project Engineer and moved to the U.S.A. in 2003. Before his appointment as EVP and COO in April 
2018, Mr. Rossiter was President of the U.S.A. region and worked in a variety of engineering and sales 
management roles.  

Mr. Rossiter started his career in the oil and gas business as a process engineer and attained his status 
as a Professional Engineer in the province of Alberta. He graduated from the Royal Military College of 
Canada with a Bachelor of Engineering in Chemical and Materials Engineering and served the country 
as an officer in the Canadian Army. 

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 16 of 16 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 90,545 89,632 1 % 
Options (#) 1,222,858 1,015,566 20% 
Performance Share Units (#) (6) 619,737 477,727 30% 
Restricted Share Units (#) 176,593 128,507 37% 
Shares (#) 103,151 79,745 29% 
Total Value of Equity Holdings ($) (4) 3,719,081 3,659,829 1.62% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 97.88% 2.12% 
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Juan Carlos Villegas 

Lo Barnechea, Region Metropolitana, Chile 

Age: 67 

Director Since: 2019 

Independent 

Committee Membership: HRC Committee and NCG Committee  

Minimum Share Ownership Exceeded: Yes (7) 

Mr. Villegas is an independent businessperson with 41 years of demonstrated executive and operational 
leadership experience in the industrial services sector across North America and Latin America. After an 
early career with Cummins and Komatsu in Latin America, Mr. Villegas joined Finning International Inc. 
and held numerous senior executive roles which provided experience in corporate planning, business 
development, operations leadership, and risk management. Until his retirement in December 2018, 
Mr. Villegas was President and Chief Operating Officer of Finning Canada and prior thereto was Chief 
Operating Officer for Finning International.  

Mr. Villegas was educated in Chile and attended the University of California at Irvine. For the past 17 
years, he has served as a director on both publicly listed and private organizations. Until his retirement 
in December 2018, Mr. Villegas sat on the Caterpillar Global Mining Counsel.  

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board  16 of 16 100% 

HRC Committee 7 of 7 100% 

Overall Attendance 23 of 23 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 71,283 45,286 57% 

Shares (#) 28,800 28,800 0% 

Total Value of Equity Holdings ($) (4) 790,656 647,512 22% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 98.29% 1.08% 
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Michael A. Weill 

Houston, Texas, U.S.A. 

Age: 64 

Director Since: 2011 

Independent 

Committee Membership: NCG Committee (Chair) and Audit Committee (1) 

Minimum Share Ownership Exceeded: Yes 

Mr. Weill is an independent businessperson with 42 years of executive and operational experience in the 
oil and gas sector across the globe. He was formerly the Chief Executive Officer of Global Deepwater 
Partners LLC until 2021. Global Deepwater Partners LLC is a private company, which provides 
exploration, appraisal, and concept select services to National Oil Companies. From 1996 to 2007, Mr. 
Weill served in various positions with BHP Billiton Petroleum including as President, Production - 
Americas, and as President Operations and Technology, Americas/Australia, based in Houston. He also 
served as President, Integrated Business Development based in Melbourne, Australia. Prior thereto, Mr. 
Weill served in various positions with Royal Dutch Shell in Houston, New Orleans, and The Hague from 
1980 to 1996.  

Mr. Weill holds a Bachelor of Science degree in Chemical Engineering from Cornell University. 

Enerflex Board/Committee Attendance from January 1 to December 31, 2021 

 Attendance Percentage of Meetings Attended 

Board 16 of 16 100% 

Audit Committee 4 of 4 100% 

Overall Attendance 20 of 20 100% 

Securities Held (3) 

 March 4, 2022 March 2, 2021 Variance from 2021 

Deferred Share Units (#) 84,451 71,633 18% 

Shares (#) 14,000 14,000 0% 

Total Value of Equity Holdings ($) (4) 777,767  748,435 4% 

Voting Results for 2021 Annual General Meeting 

 Votes For Votes Withheld 

Percentage of Votes 97.88% 2.12% 

Notes: 

(1) On August 9, 2018, the Board established an Ad Hoc Risk Committee, which is currently comprised of four independent directors: 
Messrs. Weill (Chair), Assing, and Reinhart, and Ms. Cormier Jackson. From January 1, 2021 to March 4, 2022, the Ad Hoc Risk 
Committee has met formally five (5) times with all members in attendance. It is assumed that following the Meeting, the Ad Hoc 
Risk Committee is expected to be comprised of Mr. Weill (Chair), Mr. Assing, Ms. Cormier Jackson, and Ms. Hale. For more 
information on the Ad Hoc Risk Committee, see the sections entitled “Board of Director Compensation – Annual Cash and Equity 
Retainers and Meeting Fees” and “Corporate Governance and ESG Practices – Risk Oversight”.  
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(2) As a new appointee to the Board effective August 6, 2020, Mr. Assing has five years following the date of his appointment to 
achieve the requisite ownership level, with 20% of such amount to be achieved in each of the five years following his appointment. 
Thus, he must attain a minimum of $89,453 in each of 2021, 2022, 2023, 2024, and 2025. As of December 31, 2021, Mr. Assing's 
ownership level is $311,849. See the section entitled “Board of Director Compensation – Share Ownership Guidelines” for details.  

(3) Securities held are as of March 4, 2022 and March 2, 2021, respectively, and include notional dividends acquired in the case of 
DSUs, RSUs, and PSUs. Mr. Rossiter, as a member of the EMT, is the only director nominee eligible to receive PSUs, RSUs, and 
Options. 

(4) “Total Value of Equity Holdings” is the sum of: 

(i) the value of DSUs, determined by multiplying the number of DSUs plus notional dividends earned by the FMV of the 
Shares (the FMV as of March 4, 2022 is $7.90 and the FMV as of March 2, 2021 is $8.74); plus 

(ii) For Mr. Rossiter only, the in-the-money value of unexercised Options, calculated using the difference between the 
exercise price of the Options and the FMV of the Shares ($7.90 or $8.74, as applicable); plus 

(iii) the value of owned Shares, determined by multiplying the number of Shares held by the FMV of the Shares ($7.90 or 
$8.74, as applicable); plus  

(iv) For Mr. Rossiter only, the value of RSUs, as applicable, determined by multiplying the number of RSUs by the FMV of 
the Shares ($7.90). 

(5) As a new appointee to the Board effective October 18, 2021, Ms. Hale has five years following the date of her appointment to 
achieve the requisite ownership level, with 20% of such amount to be achieved in each of the five years following her appointment. 
Thus, she must attain a minimum of $89,453 in each of 2022, 2023, 2024, 2025, and 2026. As of December 31, 2021, Ms. Hale's 
ownership level is $46,734. See the section entitled “Board of Director Compensation – Share Ownership Guidelines” for details. 
 

(6) For Mr. Rossiter, no value has been given to PSUs when calculating the “Total Value of Equity Holdings”. See the section entitled 
“Executive Compensation – Outstanding Share-Based Awards and Option-Based Awards” for the value of Mr. Rossiter’s PSUs 
as of December 31, 2021. 

SKILLS MATRIX 

The NCG Committee and the Board review the experience, qualifications, and skills of the directors each 
year to ensure that such skills and the composition of the Board and its committees meet the needs of the 
Board and the Company. The Board maintains a skills matrix to:  

 evaluate the competencies and skills of the members based on the individual experience and 
background of each director;  

 identify the skills and diversity that are necessary for the Board to carry out its mandate effectively; 
 identify areas for strengthening the Board, if any; and  
 potentially address any gaps through the recruitment of new members.  

In December 2018 and again on August 6, 2020, the Board updated its skills matrix to include a broader 
range of skills deemed relevant to the work of the Board, resulting in a broader range of candidates deemed 
qualified. As the Board seeks to ensure diversity among its membership, application of the updated skills 
matrix in the recruitment and selection process is intended to result in greater diversity among Board 
members. See "Considering Gender in Director Nominations and Executive Appointments".  

Annually, each director is asked to rate their respective skills and experience across the range of key 
qualifications set forth in the matrix. This data is compiled into the matrix and reviewed by the NCG 
Committee.  

The following matrix reflects the diverse skill set requirements of the Board and identifies the specific skills 
and experience that is possessed by each individual proposed nominee. 
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Board and Governance Experience         
Board Experience – prior or current experience as a board 
member of a major organization (public or private), other 
than Enerflex. 

• • • • • • • • • 
Governance Expertise – corporate governance knowledge, 
including governance committee experience or functional 
responsibility for corporate governance in a major 
organization. 

• • • • • • • • • 
Risk Oversight – experience identifying and evaluating risks 
and ensuring that management has implemented the 
appropriate systems to manage risk.  

• • • • • • • • • 
Managing and Leading Growth         
Executive Leadership – experience leading an organization, 
or a major functional area or business segment of an 
organization. 

• • • • • • • • • 
Strategic Development – executive or management 
experience developing, evaluating, and implementing a 
strategic plan. 

• • • • • • • • • 
Business Development – executive or management 
experience relating to business development, mergers and 
acquisitions, opportunity generation, and value creation. 

• • • • • • • • • 
Senior Level Management Experience CEO SVP CEO SVP CEO CEO CEO COO CEO 
Industry Experience         
Oil and Gas – leadership experience in an oilfield service or 
oil and gas company with related industry domain 
knowledge. 

• • • • • • • • • 
Midstream / Energy Infrastructure – leadership experience 
in a midstream company, or other experience working with 
the midstream industry. 

 • •  • • • • • 
Manufacturing – knowledge of manufacturing, or a 
technical expertise regarding natural gas compression, 
processing, and associated oilfield equipment. 

• • • • • • • • • 
Financial Expertise         
Accounting – executive responsibility for financial 
accounting and reporting, with knowledge of internal 
financial controls. 

• • • • • • • • • 
Corporate Finance – executive experience in corporate 
finance with knowledge of debt and equity markets.  • • • • • • • • • 
Business Expertise         
Operational Expertise – executive or management 
experience relating to the operation of an oilfield service 
company or oil and gas assets and related infrastructure. 

• • • • • • • • • 
Project Management – experience managing and executing 
large scale projects, including resources, risks, project 
status, and quality assurance. 

• • • • • • • • • 
Geographic Expertise – executive or management 
experience in an organization with international operations. • • • • • • • • • 
ESG Expertise – experience developing or managing ESG 
programs, including sustainability, workplace health & safety, 
diversity & inclusion, and social responsibility. 

• • • • • • • • • 
HR and Compensation Expertise – experience managing 
or overseeing compensation programs, succession planning, 
and talent management.  

• • • • • • • • • 
Technology and Systems Expertise – experience leading 
innovative technology programs with knowledge of IT general 
controls and cybersecurity. 

• • • • • • • • • 
 Advanced degree of experience or expertise in specific area 
 General experience or expertise in specified area 
 Limited experience or expertise in specific area 
 No experience or expertise in specific area  
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BOARD OF DIRECTOR COMPENSATION 

ROLE AND RESPONSIBILITY OF THE NOMINATING AND CORPORATE GOVERNANCE COMMITTEE 
REGARDING DIRECTOR COMPENSATION 

The NCG Committee oversees, among other things, the compensation of the Company’s directors (see also 
“Statement of Corporate Governance and ESG Practices – Board Committees – NCG Committee”). On an 
annual basis, the NCG Committee reviews director compensation, including that of the Chair of the Board 
of Directors, and a recommendation is made to the full Board for approval. The review includes both the 
individual components of director compensation, as well as the overall total compensation package to 
ensure that these components and levels are appropriate for directors of a company the size and scope of 
Enerflex. The NCG Committee reviews director compensation information primarily by comparing Enerflex 
director compensation with that of other companies in Enerflex’s peer group (see also “Compensation 
Discussion and Analysis – Research and Benchmarking” for peer group details). As needed, the NCG 
Committee engages Hugessen to provide independent advice and analysis regarding director 
compensation.  

DIRECTOR COMPENSATION OBJECTIVES 

The Company’s objectives for director compensation are to: 

 recruit and retain qualified individuals to contribute to the Company’s overall success through service 
as members of the Board of Directors, recognizing the global nature of the Company;  

 align the interests of directors with those of Shareholders over the long term; and 

 offer competitive compensation by positioning director compensation at or slightly above the median 
of director compensation paid by companies in the Company’s peer group. 

The total compensation package for non-management directors currently consists of annual cash and 
equity retainers and meeting attendance fees. The NCG Committee believes these components 
appropriately compensate directors and align their interests with those of Shareholders. 

HIGHLIGHTS IN 2021 

 Effective July 1, 2020 through December 31, 2020, the Board reduced the annual cash retainer 
component of director compensation by 10%, in light of market conditions and in parallel with the 10% 
reduction to executive base pay. In February 2021, the Board extended this 10% director compensation 
reduction, effective January 1, 2021 through December 31, 2021, subject to review throughout 2021. 
In light of improved market conditions and the global economy, the Board removed the 10% reduction 
effective July 1, 2021. See “Annual Cash and Equity Retainers and Meeting Fees” later in this section 
for further information. 
 

 All directors meet or exceed, or are on pace to meet or exceed, the minimum share ownership 
requirements. 

 Six of the eleven directors eligible to receive director compensation elected to receive 100% of their 
compensation in the form of DSUs in 2021. 
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ANNUAL CASH AND EQUITY RETAINERS AND MEETING FEES 

Current non-management director compensation, effective for 2021, is as follows: 

Director Remuneration Amount (61) 

Annual Equity Retainers (1)  

 Chair of the Board CAD $130,000 

 Directors CAD $100,000 

Annual Cash Retainers (2, 3)  

 Chair of the Board USD $112,100  

 Directors USD $38,950  

 Audit Committee Chair USD $17,100  

 Audit Committee Member USD $4,750  

 HRC Committee Chair USD $11,400  

 HRC Committee Member USD $4,750  

 NCG Committee Chair USD $9,500  

 NCG Committee Member USD $4,750  

Meeting Fees (per meeting attended) (3, 4)  

 Board Meeting USD $2,000 

 Committee Meeting (5) USD $2,000 

Notes: 

(1) A non-management director may elect to receive his or her annual equity retainer in DSUs, Shares, or a combination of both. For 
2021 compensation, all such directors elected to receive 100% of the annual equity retainer component in DSUs. 

(2) The annual cash retainer was reduced by 10% in light of market conditions, effective July 1, 2020 through December 31, 2020. 
In February 2021, due to the ongoing impact of the COVID-19 pandemic, the Board extended this director compensation 
reduction, effective January 1, 2021 through December 31, 2021, subject to review throughout 2021. In light of improving market 
conditions and the improving global economy, the 10% reduction was removed effective July 1, 2021. 

(3) A non-management director may elect to receive his or her annual cash retainer and meeting fees in cash, DSUs, or a combination 
of both. For 2021 compensation, Messrs. Savidant, Assing, Dunn, Reinhart, and Villegas, and Ms. Hale elected to receive 100% 
of their annual cash retainer and meeting fees in the form of DSUs. 

(4) Committee meeting fees are paid only to those non-management directors who are members of the committee.  

(5) In addition to paying standing committee members a fee of USD $2,000 per meeting attended, the Company pays each member 
of the Ad Hoc Risk Committee a fee of USD $2,000 per meeting attended. See the section entitled “Corporate Governance and 
ESG Practices – Risk Oversight” for more information on the Ad Hoc Risk Committee. 

(6) Amount reflects the 10% reduction in director compensation for the period January 1, 2021 through June 30, 2021. The 10% 
reduction was terminated effective July 1, 2021. 

Enerflex also pays for reasonable travel and other out-of-pocket expenses of directors that relate to their 
duties as directors. 

The following table summarizes the amounts paid to each non-management director for the year ending 
December 31, 2021, excluding dividends: 
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Annual Equity 

Retainers (1) 

($) 

Annual Cash Retainers (1, 2) 
($) 

Meeting Fees (1, 2) 
($) 

% of Total 
Comp 
Paid in 

Shares or 
DSUs (3) 

Director 
Board 
Chair 

Director 
Board or 

Committee 
Chair 

Director 
Committee 

Member 
Board Committee 

Mr. Assing - 100,000 - 49,088 5,986 37,933 30,086 100% 

Mr. Boswell (5) - 100,000 11,996 49,185 5,998 38,092 25,172 72% 

Ms. Cormier Jackson - 100,000 - 49,185 5,998 38,092 22,536 73% 

Mr. Dunn - 100,000 - 49,088 11,973 37,933 25,162 100% 

Ms. Hale (4) - 20,380 - 10,594 - 15,214 - 100% 

Mr. Marshall - 100,000 14,424 49,282 6,010 38,252 25,183 43% 

Mr. Reinhart - 100,000 21,551 49,088 - 37,933 22,544 100% 

Mr. Savidant (5) 130,000 - 141,279 - - 37,933 - 100% 

Mr. Villegas - 100,000 - 49,088 5,986 37,933 17,620 100% 

Mr. Weill - 100,000 - 49,282 8,630 38,252 22,528 46% 

Ms. Wesley (5) - 100,000 - 49,282 12,020 35,673 17,648 47% 

Notes: 

(1) For 2021 compensation, all eligible (non-management) directors elected to receive 100% of their annual equity retainer in the 
form of DSUs. For 2021 compensation, Messrs. Savidant, Assing, Dunn, Reinhart, and Villegas, and Ms. Hale elected to receive 
100% of their annual cash retainer and meeting fees in the form of DSUs. All directors receive the annual cash retainers and 
meeting fees in USD. For the directors who receive 100% of their annual cash retainer and meeting fees in the form of DSUs, the 
amount shown above converts the USD amounts to CAD on the quarterly DSU payment date at the exchange rates of USD 
$1.0000 = CAD $1.2575, USD $1.0000 = CAD $1.2394, USD $1.0000 = CAD $1.2741, and USD $1.0000 = CAD $1.2678, 
respectively.  

(2) For 2021 compensation, Messrs. Marshall and Weill and Ms. Wesley elected to receive 100% their annual cash retainer amounts 
and meeting fees in the form of cash, and Mr. Boswell and Ms. Cormier Jackson elected to receive 50% in cash and 50% in 
DSUs. The amount shown above converts the form of cash USD amounts to CAD on the quarterly USD payment date at the 
exchange rates of USD $1.000 = CAD $1.2581, USD $1.000 = CAD $1.2303, USD $1.000 = CAD $1.2790, and USD $1.000 = 
CAD $1.2895, respectively.  

(3) The percentage noted in the table reflects the percentage of total compensation paid in DSUs.  

(4) Ms. Hale joined the Board on October 18, 2021.  

(5) Mr. Boswell, Mr. Savidant, and Ms. Wesley are not standing for re-election at the Meeting. See “Overview of Proposed Board 
Composition”.  

(6) Compensation in the above table reflects the 10% reduction in director compensation for the period January 1, 2021 through 
June 30, 2021. The 10% reduction was terminated effective July 1, 2021. 

DEFERRED SHARE UNITS  

The DSU Plan allows directors to elect to take all or a portion of 
the annual equity retainer in the form of DSUs, Shares, or a 
combination of both. In addition, the DSU Plan allows directors 
to elect to receive all or a portion of their annual cash retainers 
(both Board and committee retainers) and meeting attendance fees in the form of DSUs instead of cash. 
Directors make such elections related to their annual equity retainer, annual cash retainer, and attendance 
fees prior to December 15 of each financial year for effect in the immediately succeeding financial year.  

DSUs are credited at the end of each quarter by dividing the relevant retainers and attendance fees by the 
FMV as of the quarterly DSU grant date. Additional DSUs are credited on the regular dividend payment 

DSUs are notional shares equal to the 
value of Shares and are paid to directors 
in cash when they depart from the Board. 
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dates as all dividends are assumed to be reinvested. DSUs vest when they are credited to a director’s 
account. DSUs may be redeemed only upon the departure of the director from Enerflex, either by 
resignation, termination, or retirement. When a director retires, he/she must redeem the DSUs in his/her 
account at a date (or two dates, at the discretion of the director) no later than December 31 of the first 
calendar year following the year of his/her departure from the Board of Directors. In the event of death, 
termination, or resignation, he/she must redeem the DSUs in his/her account within 60 days of the departure 
date. The value of DSUs that may be redeemed is equal to the number of DSUs credited to the director’s 
account on the date (or two dates, at the discretion of the director) of redemption, multiplied by the FMV of 
the Shares as of the redemption date. The amount is paid to the director in cash on an after-tax basis. 

OPTIONS 

Non-management directors are not entitled to receive Option grants.  

SHARE OWNERSHIP GUIDELINES 

Enerflex has Share Ownership Guidelines in place for its directors to 
align their interests with Shareholder interests. Each director is required 
to own Shares equivalent in value to three times the sum of the 
director’s annual cash and equity retainer, and to achieve this level of 
ownership within five years following election or appointment as a 
director, with a minimum of 20% of such amount to be acquired in each of the five years following election 
or appointment. Based on the current compensation program, this results in an ownership requirement for 
all non-management directors between $447,265 and $813,836. Share ownership requirements can be met 
by ownership of DSUs or Shares. Enerflex’s Share Ownership Guidelines prohibit directors from engaging 
in transactions that could limit or reduce their economic risk with respect to their holdings of any securities 
of Enerflex (including Shares and DSUs), including hedging strategies, equity monetization transactions, 
transactions using short sales, puts, calls, exchange contracts, derivatives and other types of financial 
instruments, and limited recourse loans to the directors secured by Shares.  

The following table summarizes the Share ownership requirement for each non-management director and 
the level of attainment achieved as of December 31, 2021 (see “Compensation Discussion and Analysis – 
Share Ownership Guidelines” for a description of the Share ownership requirement for and level of 
attainment achieved by Mr. Rossiter).  

 Share Ownership Requirement Share Ownership Attained 

Director 
($ Annual Cash Retainer (1) 

+ $ Equity Retainer) x 3 
$ Amount $ Amount (2) Attained 

Mr. Assing (49,088 + 100,000) x 3 447,265 311,849 Yes (3) 

Mr. Boswell (4) (49,185 + 100,000) x 3 447,555 1,416,978 Yes 

Ms. Cormier Jackson (49,185 + 100,000) x 3 447,555 1,028,072 Yes 

Mr. Dunn (49,088 + 100,000) x 3 447,265 2,337,187 Yes 

Ms. Hale (49,088 + 100,000) x 3 447,265 46,734 Yes (5) 

Mr. Marshall (49,282 + 100,000) x 3 447,846 2,762,212 Yes 

Mr. Reinhart (49,088 + 100,000) x 3 447,265 1,585,491 Yes 

Mr. Savidant (4) (141,279 + 130,000) x 3 813,836 3,407,638 Yes 

Mr. Villegas (49,088 + 100,000) x 3 447,265 920,372 Yes 

Mr. Weill (49,282 + 100,000) x 3 447,846 1,127,938 Yes 

Ms. Wesley (4) (49,282 + 100,000) x 3 447,846 1,561,637 Yes 

All current directors meet or 
exceed or are on track to meet 
Enerflex’s share ownership 
requirements. 
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Notes: 

(1) The annual cash retainer was reduced by 10% in light of market conditions, effective July 1, 2020 and removed effective July 1, 
2021. This reduction is reflected in the ownership requirement above. For the directors who elected to receive their annual cash 
retainer in the form of DSUs, the amount shown above converts the USD amounts to CAD on the quarterly DSU payment date at 
the exchange rates of USD $1.0000 = CAD $1.2575, USD $1.0000 = CAD $1.2394, USD $1.0000 = CAD $1.2741, and USD 
$1.0000 = CAD $1.2678, respectively. For the directors who elected to receive their annual cash retainer in the form of cash, the 
amount shown above converts the USD amounts to CAD on the quarterly USD payment date at the exchange rates of USD 
$1.000 = CAD $1.2581, USD $1.000 = CAD $1.2303, USD $1.000 = CAD $1.2790, and USD $1.000 = CAD $1.2895, respectively. 

(2) The dollar value for ownership is calculated as the greater of the value of the DSU or Share on the grant or acquisition date, and 
the closing value of the security as of December 31, 2021 ($7.66).  

(3) As a new appointee to the Board effective August 6, 2020, Mr. Assing has five years following the date of his appointment to 
achieve the requisite ownership level, with 20% of such amount to be achieved in each of the five years following his appointment. 
Thus, he must attain a minimum of $89,453 in each of 2021, 2022, 2023, 2024, and 2025. As of December 31, 2021, Mr. Assing's 
ownership level is $311,849. 

(4) Mr. Boswell, Mr. Savidant, and Ms. Wesley are not standing for re-election at the Meeting. See “Overview of Proposed Board 
Composition”. 

(5) As a new appointee to the Board effective October 18, 2021, Ms. Hale has five years following the date of her appointment to 
achieve the requisite ownership level, with 20% of such amount to be achieved in each of the five years following her appointment. 
Thus, she must attain a minimum of $89,453 in each of 2022, 2023, 2024, 2025, and 2026. As of December 31, 2021, Ms. Hale’s 
ownership level is $46,734. 

The directors of Enerflex as of March 4, 2022 own, directly or indirectly, an aggregate of 390,642 Shares, 
representing 0.44% of the issued and outstanding Shares, with a market value of $3,086,072 (based on a 
FMV of $7.90 as of March 4, 2022). As of the date hereof, no proposed director or that director’s associates 
or affiliates beneficially owned, controlled, or directed, directly or indirectly, securities carrying more than 
10% of the voting rights attached to all voting securities of Enerflex. 

2021 DIRECTOR COMPENSATION TABLE 

The following table summarizes the compensation paid to each non-executive director of Enerflex in 2021:   

Director 
Fees Earned (1) 

($) 

Share-Based 
Awards (2) 

($) 

Option-Based 
Awards 

($) 

Total 
Compensation 

($) 

Mr. Assing 123,093 101,154 - 224,248 

Mr. Boswell (3) 130,444 104,540 - 234,984 

Ms. Cormier Jackson 115,811 105,827 - 221,638 

Mr. Dunn 124,155 111,646 - 235,801 

Ms. Hale 25,807 20,380 - 46,188 

Mr. Marshall 133,151 109,254 - 242,405 

Mr. Reinhart 131,116 106,428 - 237,544 

Mr. Savidant (3) 179,211 148,328 - 327,540 

Mr. Villegas 110,627 103,852 - 214,479 

Mr. Weill 118,691 105,861 - 224,552 

Ms. Wesley (3) 114,623 109,539 - 224,162 

Notes: 

(1) The fees earned under this column are comprised of:  

(i) annual cash retainer fees (excluding the equity retainer, which is shown under the Share-Based Awards column); and  
(ii) meeting attendance fees earned in 2021.  
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Each of which is payable in cash unless a director has elected otherwise. Messrs. Savidant, Assing, Dunn, Reinhart, and Villegas 
and Ms. Hale elected to take all their annual cash retainer and attendance fees earned in 2021 in the form of DSUs. Mr. Boswell 
and Ms. Cormier Jackson each elected to take 50% of such amount in DSUs and 50% in cash. For the directors who receive 
100% of their annual cash retainer and meeting fees in the form of DSUs, the amount shown above converts the USD amounts 
to CAD on the quarterly DSU payment date at the exchange rates of USD $1.0000 = CAD $1.2575, USD $1.0000 = CAD $1.2394, 
USD $1.0000 = CAD $1.2741, and USD $1.0000 = CAD $1.2678, respectively. For the directors who elected to receive their 
annual cash retainer in the form of cash, the amount shown above converts the USD amounts to CAD on the quarterly USD 
payment date at the exchange rates of USD $1.000 = CAD $1.2581, USD $1.000 = CAD $1.2303, USD $1.000 = CAD $1.2790, 
and USD $1.000 = CAD $1.2895. 

(2) Share-Based Awards consist of DSUs, which are granted at the end of each quarter. The value shown is the sum of: 

(i) the dollar amount of the annual equity retainer paid to each director; and  
(ii) the value of the notional dividends credited based on dividends paid in 2021 (determined by multiplying the number of 

DSUs granted by the grant date fair value on the dividend payment date). The grant date fair value is calculated as the 
FMV as of the dividend payment date. 

(3) Mr. Boswell, Mr. Savidant, and Ms. Wesley are not standing for re-election at the Meeting. See “Overview of Proposed Board 
Composition”. 

OUTSTANDING OPTION-BASED AWARDS AND SHARE-BASED AWARDS 

The following table sets forth information concerning DSUs granted to each non-management director of 
Enerflex that remained outstanding as of December 31, 2021.  

 Option-Based Awards (1) Share-Based Awards 

Director 

# of Securities 
Underlying 

Unexercised 
Options 

(#) 

Option 
Exercise 

Price 
(#) 

Option 
Expiration 

Date 

Value of 
Unexercised 

In-The-Money 
Options 

($) 

Market or Payout Value 
of Vested Share-Based 
Awards Not Paid Out or 

Distributed (2) 

($) 

Mr. Assing - - - - 294,366 

Mr. Boswell (3) - - - - 570,891 

Ms. Cormier Jackson - - - - 700,423 

Mr. Dunn - - - - 1,307,008 

Ms. Hale - - - - 46,734 

Mr. Marshall - - - - 974,088 

Mr. Reinhart - - - - 810,681 

Mr. Savidant (3) - - - - 2,024,179 

Mr. Villegas - - - - 544,480 

Mr. Weill - - - - 644,916 

Ms. Wesley (3) - - - - 1,006,557 

Notes: 

(1) Non-management directors do not receive Option grants.  

(2) The amount shown reflects the value of all accumulated DSUs held by directors as of December 31, 2021 (including notional 
dividends awarded). All such DSUs are vested but do not pay out until after the director resigns or retires. The DSUs are valued 
at $7.66 per DSU, the closing price of the Shares on the TSX on December 31, 2021. The directors do not hold any Shares or 
units of Shares that have not vested. 

(3) Mr. Boswell, Mr. Savidant, and Ms. Wesley are not standing for re-election at the Meeting. See “Overview of Proposed Board 
Composition”.  
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INCENTIVE PLAN AWARDS — VALUE VESTED OR EARNED DURING THE YEAR 

The following table sets forth information regarding the value of vested Share-Based Awards in 2021 for 
each non-management director of Enerflex 

 Value Vested During the Year 

Director 
Option-Based Awards 

($) 
Share-Based Awards (1) 

($) 

Mr. Assing - 224,520 

Mr. Boswell (2) - 169,946 

Ms. Cormier Jackson - 163,910 

Mr. Dunn - 236,317 

Ms. Hale  46,734 

Mr. Marshall - 109,577 

Mr. Reinhart - 237,954 

Mr. Savidant (2) - 328,424 

Mr. Villegas - 214,871 

Mr. Weill - 106,127 

Ms. Wesley (2) - 109,860 

Notes: 

(1) The value vested during the year reflects the value of DSUs awarded and dividends credited during the year (all such DSUs are 
vested but do not pay out until after the director resigns or retires). The value of the DSUs is calculated using the closing price of 
Shares on the TSX on the applicable quarterly grant dates (or the nearest preceding trading day) for each quarterly award of 
DSUs. The notional dividends value is calculated based on the closing price of Shares on the applicable dividend payment date. 

(2) Mr. Boswell, Mr. Savidant, and Ms. Wesley are not standing for re-election at the Meeting. See “Overview of Proposed Board 
Composition”. 
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CORPORATE GOVERNANCE AND ESG PRACTICES 

ESG OVERSIGHT 

The Board of Directors is responsible for the supervision of management and the overall stewardship and 
governance of Enerflex. A key driver and component of our success is a solid foundation of corporate 
governance practices and policies that promote the transparency, accountability, and engagement 
exemplified by the Board. Management and the Board are committed to implementing and maintaining 
effective practices and regularly monitor regulatory developments and best practices in corporate 
governance to ensure that Enerflex maintains its high governance standards. The Board directly, and 
through its various committees, complies with evolving Canadian corporate governance requirements, 
including those established under NI 52-110, NI 58-101, and NP 58-201.  

The Board and its committees, as applicable, also oversee the Company’s other ESG practices and policies. 
This includes reviewing the ESG disclosures, overseeing sustainability strategies, opportunities and risks, 
overseeing the Company’s cybersecurity and compliance programs, monitoring the Company’s HSE 
programs and performance, and monitoring the practices of the Company relating to workplace diversity, 
inclusion, and wellbeing, including talent management and succession planning. See the section below 
entitled "Risk Oversight" for a description of how ESG risk oversight is integrated into the Company's ERM 
program and how the Board oversees the ERM program. 

ESG Practices and Policies 

Enerflex is committed to strong environmental stewardship, social responsibility, and high standards of 
corporate governance. We believe that the continued integration of ESG commitments and practices will 
further strengthen our business for the long-term. Our journey to continually enhance our ESG performance 
is focused on delivering resilient and sustainable value creation for all our stakeholders. 

Detailed discussions of Enerflex’s governance practices and policies can be found in the sections entitled 
“Board of Director Compensation”, “Corporate Governance and ESG Practices”, and “Compensation 
Discussion and Analysis”. The information required to be disclosed under NI 52-110 is included in the AIF 
under the heading “Audit Committee” and the Audit Committee Terms of Reference are attached as 
Appendix “A” to the AIF. 

With more than 2,000 employees in 57 locations worldwide, Enerflex is committed to conducting its business 
in a manner that is socially responsible and safeguards the health, safety, and wellbeing of its employees 
and communities. Company culture is relentlessly focused on safety. Information regarding the Company’s 
safety and community programs is included in the AIF under the heading “Social and Safety Policies”. 
Enerflex promotes diversity, inclusion, and wellbeing throughout the organization, and its policies and 
practices in this regard are discussed in this Circular under the heading “Diversity, Inclusion, and 
Wellbeing”. 

Our desire to support our people, customers, and communities also extends to the environment. The 
Company has long been committed to helping reduce the global emission footprint by focusing on the 
cleanest hydrocarbon and providing safe natural gas solutions to its customers. The world currently relies 
on hydrocarbons to reliably meet energy needs, but we recognize and expect that future energy demand 
will continue to be met in part by a growing proportion of renewable energy sources. While continuing to 
deliver natural gas solutions, the Company pursues and will continue to pursue opportunities that support 
the global effort to address climate change. Further information is included in the AIF under the heading 
“Description of the Business – Environmental Protection and Emissions”. 
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The Company’s internal ESG commitments include voluntary reporting on its GHG emissions. See the ESG 
section of our website at www.enerflex.com for the Company’s 2021 GHG emissions inventory.  

BOARD OF DIRECTORS  

Independence, Outside Boards, Interlocks 

Eight of the nine nominated directors and all current members of each Board committee are independent 
for the purposes of NI 58-101 and NI 52-110. Mr. Rossiter is not independent because he is the President 
and CEO of Enerflex. 

As a member of management, Mr. Rossiter does not serve on any standing committees of the Board. 
Mr. Rossiter attends by invitation all or substantially all the NCG Committee meetings and, to the extent 
possible given overlapping meeting times, all or substantially all the Audit Committee and HRC Committee 
meetings. He does not have a vote at any such committee meetings and is not present for decisions that 
involve him personally. 

Certain directors of Enerflex are also directors of other reporting issuers. Additional information related to 
outside directorships is included in the section entitled “Director Profiles”. The NCG Committee monitors 
outside boards on which the directors serve to determine if there are circumstances that would impact a 
director's ability to exercise independent judgment in considering transactions and agreements in respect 
of which a director has a material interest and to confirm each director has enough time to fulfill his/her 
commitments to Enerflex. An interlock occurs when two or more Board members are also board members 
of another public company. There are no board interlocks amongst the Enerflex directors.  

Independence of the Board Chair 

The Board and its committees have adopted structures and procedures to ensure the Board functions 
independently of management. Maintaining separate Chair and CEO positions is one such structure that 
promotes the Board’s independent oversight of Enerflex’s affairs and assists in holding management 
accountable for the Company’s activities. Among other things, the independent Chair ensures orderly, 
informed deliberation and decision-making, promotes Board solidarity and trust, acts as counsel for the 
CEO, promotes effective communication between the CEO and the Board, and guides the Board in carrying 
out its responsibilities.  

The Board annually appoints a non-executive independent director as its Chair. The independent Chair of 
the Board does not serve on any standing committees of the Board however will attend by invitation all or 
substantially all the NCG Committee meetings and, to the extent possible given overlapping meeting times, 
all or substantially all the Audit Committee and HRC Committee meetings. The independent Chair of the 
Board does not have a vote at such committee meetings. Mr. Savidant has served as Chair of the Board for 
Enerflex since 2011. As Mr. Savidant is not standing for re-election at the Meeting, the Board, in February 
2022, appointed Mr. Reinhart to serve as the independent Chair of the Board effective following the 
conclusion of the Meeting and provided Mr. Reinhart is elected to serve as a director of the Company. See 
“Overview of Proposed Board Composition”.  

Attendance and Meeting in Camera 

The attendance of each director for all Board of Director and committee meetings is disclosed under the 
section entitled “Director Profiles”. The Board of Directors makes it a practice to meet in camera without 
management present, at the beginning and/or end of each Board meeting. From January 1, 2021 to 
December 31, 2021, the Board met in camera 19 times without the President and CEO or any other member 
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of management present. In addition, each committee of the Board generally meets in camera without 
management present at the beginning and/or end of each committee meeting.  

BOARD OF DIRECTORS MANDATE 

The Board of Directors has adopted a written mandate (the “Board Mandate”), which delineates the role 
of the Board and its responsibilities. In accordance with the Board Mandate, the Board regularly assesses 
the roles and responsibilities of its members, its committees, and its Chair. The Board also regularly reviews 
the scope and limits of authority of management. The Board acts in a supervisory role and any 
responsibilities not delegated to management remain with the Board. The Board of Directors’ supervisory 
role includes such matters as the strategic planning process, the annual capital and operating plans, the 
Company's ERM program, executive appointments, compensation and succession planning, any significant 
matters outside the ordinary course, and overseeing the Company’s compliance, corporate governance 
and ESG practices, principles, and policies. The Board Mandate is attached to this Circular as Appendix A. 

POSITION DESCRIPTIONS 

The Board of Directors has approved written position descriptions for the CEO, the Chair of the Board of 
Directors, and the Chair of each committee, which set out the key responsibilities and accountabilities for 
each role. Additional information on the role of the Chair of the Board of Directors is available in the section 
above entitled “Independence of the Board Chair”.  

ORIENTATION AND CONTINUING EDUCATION OF DIRECTORS 

Enerflex uses several different methods to provide orientation and continuing education to its Board of 
Directors. New directors receive a formal director orientation package including a corporate overview, 
corporate governance materials, compensation summaries, director information and records, recent filings 
and analyst reports, and industry, budget, and strategic planning materials. The Company arranges 
manufacturing facility tours to familiarize the new director with the Company’s operations. New directors 
meet with the Chair of the Board and the Chair of each Committee and are encouraged to meet with each 
of the directors, as well as members of the EMT for orientation to the various business units. Moreover, new 
directors are invited to attend all meetings of all committees of the Board, as are all directors.  

Board materials are provided to directors in advance of regularly scheduled meetings and include pre-
reading and background analysis. Presentations are regularly made to the Board and its committees by 
both the Company’s personnel and external service providers to enhance their understanding of key 
aspects of our business, as well as developments and trends affecting our industry. For example, the Audit 
Committee receives quarterly presentations on emerging trends and issues in the accounting and audit 
fields, as well as regulatory updates. The NCG Committee receives updates twice a year and as required 
on emerging governance and regulatory matters. The HRC Committee receives regular updates on 
compensation design and trends. Enerflex also promotes continuing education among its directors by 
encouraging them to attend seminars and conferences related to their duties. Since 2018, the Company 
has invested in a corporate membership with the National Association of Corporate Directors (“NACD”), 
which is a US-based organization that aims to elevate board performance, strengthen governance, and 
foster excellence in directors. Various directors have attended a variety of NACD seminars or courses 
throughout the year. Enerflex also reimburses its directors for their participation in approved third-party 
educational opportunities and memberships. In addition, Enerflex traditionally holds meetings at various 
Enerflex sites to allow directors to gain a better understanding of Enerflex’s operations, business 
opportunities, and risks, and to provide directors with the opportunity to engage with local stakeholders.  
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BOARD COMMITTEES 

Standing committees of the Board of Directors are an integral part of Enerflex’s governance structure. Three 
standing committees have been established with a view to allocating expertise and resources to particular 
areas, and to enhance the quality of discussion at Board meetings. The committees facilitate Board decision-
making by providing recommendations to the Board on matters within their respective responsibilities. Each 
committee has a documented mandate and a role description for its respective committee Chair approved 
by the Board of Directors. Annually, each Committee reviews its mandate and related standing agenda, 
including a review of best practices, and submits any recommended changes to its mandate to the NCG 
Committee and ultimately to the Board for approval. 

NCG Committee 

The NCG Committee is currently comprised of Messrs. Boswell (Chair), Dunn, Marshall, Weill and Ms. 
Wesley, all independent directors. Pursuant to the Board Retirement Policy, Mr. Boswell is not standing for 
re-election at the Meeting having attained the age of 72. In addition, following the recent appointment of 
Ms. Wesley as President to a Florida-based utility, Ms. Wesley has decided to not stand for re-election at 
the Meeting after having served the Company as a director for the past nine years. Therefore, in preparation 
in February 2022, the Board reconstituted the NCG Committee effective immediately following the 
conclusion of the Meeting and subject to the election of the director nominees at the Meeting, the NCG 
Committee is expected to be comprised of Messrs. Weill (Chair), Dunn, Marshall, and Villegas. The NCG 
Committee is responsible for reviewing and making recommendations as to all matters relating to effective 
corporate governance. The principal duties of the NCG Committee include: (i) assessing the effectiveness 
of the Board of Directors, its size and composition, and its committees; (ii) evaluating director compensation; 
(iii) assessing the Board of Directors’ relationship to management; (iv) assessing the individual performance 
and contributions of directors; and (v) reviewing regulatory changes and governance best practices and 
aligning the Company's governance policies and practices as appropriate.  

The NCG Committee reviews on an ongoing basis the composition of the Board and analyzes the 
competencies necessary for the Board. See the sections entitled “Director Profiles – Skills Matrix” and 
“Corporate Governance and ESG Practices – Board Assessments” for further information. The NCG 
Committee is also responsible for Board and committee succession planning, the identification and 
recruitment of new directors, new director orientation, and the continuing education of current directors. 
The NCG Committee periodically reviews the adequacy and form of director compensation to ensure that 
the level of compensation reflects the responsibilities and risks involved in being an effective director and 
makes recommendations to the Board accordingly. See the section entitled “Board of Director 
Compensation – Role and Responsibility of the Nominating and Corporate Governance Committee” for 
further information. The NCG Committee is also responsible for reviewing the Company's ESG strategy and 
disclosures, in advance of full Board oversight. 

HRC Committee 

The Board of Directors recognizes the importance of appointing knowledgeable and experienced 
individuals to the HRC Committee: those who have the necessary background in executive compensation 
and related risk management to fulfill the HRC Committee’s obligations to the Board. The HRC Committee 
is currently comprised of Messrs. Marshall (Chair), Assing, Boswell, Dunn, and Villegas, all independent 
directors. Pursuant to the Board Retirement Policy, Mr. Boswell is not standing for re-election at the Meeting 
having attained the age of 72. Therefore, in February 2022, in preparation, the Board reconstituted the HRC 
Committee effective immediately following the conclusion of the Meeting and subject to the election of the 
director nominees at the Meeting, the HRC Committee is expected to be comprised of Messrs. Marshall 
(Chair), Assing, Dunn, and Villegas. All current members of the HRC Committee bring strong business and 



 

 2022 Management Information Circular 35 

 

industry knowledge to the committee and have experience as senior leaders of large and complex 
organizations.  

The principal responsibilities of the HRC Committee include: (i) reviewing and making recommendations as 
to the compensation of executive officers and other senior management; (ii) reviewing and making 
recommendations as to the Company’s short- and long-term incentive programs, pension, and other benefit 
plans; and (iii) overseeing executive officer appointments, performance evaluations of the CEO, executive 
succession planning, and executive development. The HRC Committee also oversees compliance with 
Enerflex’s Business Code of Conduct, Respectful Workplace Policy, and HSE program. At least annually, 
the HRC Committee receives a detailed presentation from management regarding succession planning for 
the EMT and for developing key talent within each region and the corporate head office. The Chair of the 
HRC Committee reports to the full Board of Directors at the next in camera session of the Board of Directors. 

Details regarding the process by which the HRC Committee and Board determine compensation for the 
executive officers are set out in the section entitled “Compensation Discussion and Analysis”.  

Audit Committee 

The Audit Committee is currently comprised of Mr. Reinhart (Chair), Mr. Weill, Ms. Cormier Jackson, and 
Ms. Wesley, each of whom is independent and financially literate within the meanings set out in NI 52-110. 
In addition, Mr. Reinhart, Ms. Cormier Jackson, and Ms. Wesley are “financial experts” within the meaning 
set forth by Glass Lewis (having experience as a certified public accountant, CFO, or corporate controller 
of similar experience, or demonstrably meaningful experience overseeing such functions as senior 
executive officer).  

Pursuant to the Board Retirement Policy, Mr. Savidant is not standing for re-election at the Meeting having 
attained the age of 72. In addition, following the recent appointment of Ms. Wesley as President to a Florida-
based utility, Ms. Wesley has decided to not stand for re-election at the Meeting after having served the 
Company as a director for the past nine years. Therefore, in February 2022, in preparation, the Board 
appointed Mr. Reinhart independent Chair of the Board and reconstituted the Audit Committee, both the 
appointment and reconstitution to be effective immediately following the conclusion of the Meeting and 
subject to the election of the director nominees at the Meeting. Accordingly, it is expected that Mr. Reinhart 
will leave the Audit Committee and assume the role of Independent Chair of the Board and the Audit 
Committee will be comprised of Ms. Cormier Jackson (Chair), Mr. Weill, and Ms. Hale, each of whom is 
independent and financially literate within the meanings set out in NI 52-110 and each Ms. Cormier Jackson 
and Ms. Hale being a "financial expert" within the meaning set forth by Glass Lewis. 

The principal duties of the Audit Committee include: (i) oversight responsibility for financial statements and 
related disclosures, reports to Shareholders, continuous disclosure, and other related communications; (ii) 
establishing appropriate financial policies; (iii) ensuring the integrity of accounting systems and internal 
controls; (iv) approving all audit and non-audit services provided by the independent auditor; (v) consulting 
with the auditor independent of management and overseeing the work of the independent auditor; (vi) 
monitoring and directing, as appropriate, the activities of the internal audit group; and (vii) overseeing the 
Company’s compliance, cybersecurity and information technology programs. Information regarding the 
Audit Committee required by NI 52-110, including the Audit Committee Terms of Reference, the 
composition of the Audit Committee, and the relevant education and experience of its members, can be 
found in the section entitled “Audit Committee” in the AIF. 
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BOARD ASSESSMENTS 

To enhance director accountability, each director participates in an annual assessment process to evaluate 
Board, committee, and director effectiveness. A review of the relationship and communications between 
management and the Board also takes place during this process. The questionnaire is reviewed and 
assessed periodically and was last updated in December 2019. The NCG Committee reviews the aggregate 
results of the questionnaires and discusses the findings at the annual February NCG Committee meeting, 
followed by a report to the full Board of Directors. Individual discussions are also held between the Chair of 
the Board and individual directors, as necessary. Biennially the NCG Committee also solicits and reviews 
formal feedback from the EMT on the performance of the Board, which is also reported to the full Board 
after discussion at the February NCG Committee meeting.  

BOARD COMPOSITION AND RENEWAL 

Term Limits 

Enerflex has a formal Board Retirement Policy, approved by the Board in 2013, which outlines the term and 
age limits for current and future directors. In conjunction with regular succession planning and Board 
evaluations, the Board believes that having such term and age limits is an important mechanism of board 
renewal.  

In accordance with the Board Retirement Policy, neither Mr. Savidant nor Mr. Boswell is eligible to stand for 
election as directors at the Meeting as each has attained the age of 72.  

Currently, the average tenure of Enerflex’s Board is 5.8 years. The following chart shows the dispersion of 
tenure among the director nominees (rounded up to full year of service as of March 4, 2022): 

 0 - 3 Years 4 - 6 Years 7 - 9 Years 10 Years 

Number of Directors 4 2 - 3 

Director Selection Process  

The NCG Committee has overall responsibility for identifying and recommending qualified individuals as 
nominees to be directors of Enerflex. Each year the NCG Committee considers and makes 
recommendations to the Board with respect to the director nominees to be presented for election at the 
annual meeting of the Shareholders. The Board, acting on the advice of the NCG Committee, then selects 
the director nominees to be nominated for election. In the event there is a vacancy prior to an annual 
meeting, the NCG Committee may make a recommendation to the Board with respect to a replacement 
nominee to fill the vacancy. Further, if deemed appropriate, the NCG Committee may recommend the 
appointment of additional directors between annual meetings of Shareholders, subject to compliance with 
the CBCA and the constating documents of Enerflex.  

Succession planning for the Board and its committees, and orderly transition as directors consider 
retirement, has been a key focus of the NCG Committee in recent years. During the most recent director 
selection process in 2021, the NCG Committee engaged an external recruitment specialist to assist with 
the recruitment process. When recruiting new directors, the NCG Committee considers candidates on 
merit, taking into account, among other considerations, (i) the Company’s strategic direction; (ii) the skills 
and competencies of the current directors and the existence of any gaps; (iii) the attributes, knowledge, and 
experience new directors should have in order to best advance the Company’s business plan and strategies; 
(iv) and opportunities to enhance diversity to ensure the Board benefits from the broader exchange of 
perspectives made possible by diversity of thought, background, skill, and experience.  
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Consistent with the Diversity Policy, for the most recent director recruitment in 2021, the initial and the 
short-list candidate slates were comprised of at least 30% qualified women. After initial screening by the 
NCG Committee, the candidates deemed to be most suited for the Board met with the Chair of the Board, 
other directors, and the CEO. This resulted in the recruitment of Ms. Hale. See the section entitled 
"Considering Gender in Director Nominations and Executive Appointments". 

ETHICAL BUSINESS CONDUCT AND COMPLIANCE 

The Board has established various policies and practices to promote and guide a culture of integrity, ethical 
business conduct, transparency, and compliance at Enerflex.  

The Business Code of Conduct 

Enerflex strives to maintain a highly ethical culture. As part of these efforts, Enerflex maintains a written 
Business Code of Conduct (the “Code”), applicable to directors, officers, employees, and independent 
contractors of Enerflex and its subsidiaries. The Code provides guidance on areas such as conflict of 
interest, corporate property, confidential information, corporate communications, insider trading, HSE, 
human rights and respectful workplace expectations, business and accounting practices, anti-corruption, 
anti-trust/competition law compliance, corporate donations, the prohibition on the use of Company funds 
for political purposes or advocacy, amongst others. The Code is reviewed annually by the NCG Committee 
and the Board and updated as necessary or advisable. Most recently, the Code was updated in 2021 to 
enhance the importance of ensuring compliance with applicable sanctions and trade controls laws, as well 
as the Company's Respectful Workplace Policy. The Board, through the Audit Committee and the HRC 
Committee, receives regular reports regarding compliance with the Code. Orientation sessions for new 
employees include training with respect to the Code and they are expected to complete their 
acknowledgement of the Code within one week of hire. In accordance with the compliance provisions and 
the Company’s training initiatives, directors, officers, and all Enerflex managers are required to 
acknowledge annually their compliance with the provisions of the Code and take an online quiz to ensure 
understanding. Company-wide certification occurs at least every 24 months, most recently in the fall of 
2020. The policy has been translated into Arabic, English, French, Indonesian, Portuguese, and Spanish to 
ensure all Enerflex employees have the opportunity to read and understand its provisions in their native 
language. The Code (English version) is available for review under the Company’s electronic profile on 
SEDAR at www.sedar.com. 

Political Contributions and Lobbying 

Enerflex does not align itself with any political party nor does it make contributions to political parties or 
candidates for political office. Moreover, Enerflex does not directly engage in any political lobbying. Enerflex 
is, however, a member of certain industry associations that have, in the past, been sporadically active in 
lobbying.  

Whistleblower and Compliance Hotline 

Enerflex’s Whistleblower and Compliance Hotline supports the Company’s commitment to financial and 
accounting integrity and ethical business conduct, and outlines the procedures for employees and others 
to submit a confidential anonymous report of suspected accounting or auditing irregularities or unethical 
behaviour impacting Enerflex, including, without limitation, breaches of the Code (including violations 
relating to harassment or workplace violence), criminal activity, violations of Company policies or applicable 
securities laws, actions that endanger health or safety or that are likely to cause environmental damage, 
and actions that have the effect of concealing the foregoing. All reports submitted to the hotline are 
investigated and reported to the Audit Committee or HRC Committee of the Board, as applicable. The North 
America hotline telephone number is 1.866.296.8654, the International hotline telephone number is (001) 
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770.659.9018, and the website address is https://whistleblowerservices.com/ener. To ensure all employees 
are aware of the hotline, the Company distributes information relating to the hotline in all its operating areas 
and translates the hotline information as needed in each region. 

Compliance Program and Anti-Corruption Policy 

In 2020, Enerflex undertook a fulsome review of its anti-bribery, sanctions, and export compliance programs 
to identify opportunities for enhancement and to ensure we remain current with changes in both the 
business environment and the demands and expectations of our diverse stakeholders. Members of the EMT 
regularly consider compliance matters and the SVP, General Counsel reports quarterly to the Audit 
Committee regarding Enerflex’s overall compliance program and improvement programs and projects.  

As part of Enerflex's compliance program, the Anti-Bribery and Anti-Corruption Policy reiterates Enerflex’s 
commitment to operate in accordance with Canada’s Corruption of Foreign Public Officials Act, the U.S.A.’s 
Foreign Corrupt Practices Act, and all other anti-bribery and anti-corruption laws that may be applicable to 
Enerflex’s global operations. In addition to requiring that Enerflex maintain accurate books and records, the 
policy prohibits each director, officer, and employee of Enerflex and its subsidiaries (as well as third parties 
who act on their behalf) from offering, paying, promising, or authorizing anything of value for improper 
purposes. To ensure that all Enerflex employees and representatives are familiar with its provisions, the 
policy is available in Arabic, English, French, Indonesian, Portuguese, Spanish, and Thai. The SVP, General 
Counsel oversees compliance with the Anti-Bribery and Anti-Corruption Policy, with ultimate oversight by 
the CEO. 

To further mitigate the risk of unlawful activities, Enerflex's Legal department regularly monitors 
developments in, and enforcement of, anti-bribery, sanctions, and export laws and evaluates applicable 
policies and practices to ensure continual compliance and improvement. Management ensures employee 
understanding of prohibited conduct by way of the Code certification process and periodic compliance 
training for persons performing senior management roles or who have direct contact with the Company’s 
customers, suppliers, and/or government officials. Employees are encouraged to report suspected 
violations of applicable laws or Company policies (including the Anti-Bribery and Anti-Corruption Policy) 
directly to a member of the Company's Legal group or to the Enerflex Whistleblower and Compliance 
Hotline.  

Modern Slavery Policy 

As part of our wider commitment to promoting ethical business and employee welfare, Enerflex strives to 
ensure that modern slavery is not taking place in our supply chains and business operations. In 2021 
Enerflex adopted a Modern Slavery Policy which confirmed our commitment to not knowingly engage in 
modern slavery (being any form of exploitation, such as human trafficking, forced, involuntary or child labor, 
unlawful recruitment, human trafficking, or any slavery-like practices including debt-bondage and 
servitude). Respect for human rights is consistent with our values and drives the way we work.  

Conflicts of Interest 

In addition to the statutory obligations of directors to address conflict of interest matters, the Company has 
established processes to assist in managing any potential conflicts of interest that may arise. Prior to 
commencing Board and Committee meetings, the agenda is reviewed for conflicts. In addition, the annual 
Code certifications completed by directors, officers, employees, and independent contractors include 
disclosures of potential conflicts. Any concerns are brought to the attention of the Human Resources 
department, the Legal department, and, if necessary, the CEO, the appropriate Committee, and/or the Chair 
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of the Board. In 2021, potential conflicts of interest involving employees that were brought to the Company's 
attention were reviewed and appropriately addressed in accordance with established procedures.  

Insider Trading 

Enerflex’s Insider Trading Policy covers topics such as insider trading prohibitions, blackout periods, tipping, 
insider reporting, and general trading restrictions. The Insider Trading Policy outlines the regular blackout 
periods (in advance of the release of quarterly and annual financial results) when trading is not allowed, as 
well as the timing of trading windows. Enerflex insiders and individuals that have access to material 
undisclosed information are notified by email of each applicable blackout period and trading window. 
The management Disclosure Committee and the NCG Committee also receive regular reports of insider 
trading activities at their respective meetings. At each meeting, the management Disclosure Committee 
also reviews disclosures to analysts and investors to ensure that no selective disclosure has occurred.  

Cybersecurity  

Cybersecurity is a formal component of Enerflex’s overall ERM framework. Our global cybersecurity 
program adheres to the National Institute of Standards and Technology Cybersecurity Framework, and is 
regularly reviewed and updated, including quarterly review by the Audit Committee, annual assessment by 
Internal Audit, and annual external audit of the IT general controls.  

Enerflex has an in-house cybersecurity team and partners with multiple third parties who provide 24 hours 
per day / 7 days per week services to monitor, detect, analyze, and respond to cyber threats and assess 
their likelihood and impact on business operations, infrastructure, and personnel. Pursuant to the global 
cybersecurity program, Enerflex enforces multi-factor authentication to access systems, has a third party 
perform annual penetration tests against its systems, regularly reviews systems and applications updates 
and implements as appropriate, and conducts annual tabletop exercises to review and assess the response 
plan for multiple threat scenarios. 

Training and culture are key aspects of the global cybersecurity program, and Enerflex works to promote a 
culture that understands the critical importance of data security and privacy, areas of vulnerability, and how 
to remain vigilant when handling data, including in the following ways: the Company’s security incident 
response policy and procedures are available to all employees; Enerflex conducts monthly simulated 
phishing campaigns; all employees with network access complete mandatory information security training 
courses, which are refreshed annually; all new employees must complete online security training within two 
weeks of hire; executives and key employees in high-risk job functions are offered enhanced information 
security training; and the Company has implemented a cybersecurity performance management plan, which 
enforces performance management actions when employees click on real or simulated phishing links.  

Privacy 

The global Employee Privacy Policy outlines Enerflex’s commitment to maintaining the accuracy, 
confidentiality, and security of employee personal information. In accordance with the Company’s training 
initiatives, Enerflex executive officers and all Enerflex managers are required to complete a mandatory 
review of the policy at least biennially. In 2021, all managers throughout the Company, along with all 
employees in the Human Resources, Legal, Health and Safety, Finance, and Information Technology 
departments reviewed and acknowledged their intent to comply with this policy. The Employee Privacy 
Policy has been translated into Arabic, English, French, Indonesian, Portuguese, and Spanish to ensure that 
Enerflex employees have the opportunity to read and understand its provisions in their native language. 
Privacy concerns may be brought to the attention of the Enerflex Privacy Officer and Legal department. 
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DIVERSITY, INCLUSION, AND WELLBEING 

Enerflex’s commitment to people is embedded in its core values: we believe that our employees and 
stakeholders worldwide deserve to be treated with respect. The Company has policies and practices in 
place to support these values and promote diversity and inclusion throughout the organization. As a global 
company, Enerflex assembles teams that cross geographical and cultural boundaries and recruits from 
around the world. We are proud of our diverse and dedicated workforce, which is a key strength in helping 
us to understand and meet our customer needs worldwide. The diversity of our global team is also key to 
driving greater innovation and creativity, a core value at Enerflex. We believe inclusive teams that value 
diverse perspectives lead to better outcomes for all our stakeholders, making us a stronger company 
overall. For Enerflex, diversity includes but is not limited to characteristics such as gender, geographical 
representation, ethnicity, race, nationality, culture, religion, language, indigenous status, sexual orientation, 
political affiliation, family and marital status, age, disability, education, and industry experience and 
expertise. 

Enerflex is committed to hiring talent with diverse backgrounds, experiences, and skills through fair hiring 
and labour standards. The Company continues to partner with search firms that have demonstrated success 
in placing diverse candidates. Enerflex also partners with schools and organizations that reach a diverse 
pool of talented individuals: our Houston team partners with Prairie A&M University, a designated Historical 
Black College and University, and our Canadian team partners with the Registered Apprentice Program 
through Careers: The Next Generation, an organization aimed at connecting young adults with prospective 
employers.  

Enerflex is committed to upholding labor and human rights both internally and externally. To this end, we 
have ensured that our hiring practices mitigate the risk of modern slavery and have incorporated anti-
trafficking covenants with all of our labour brokers and recruitment agencies.  See “Ethical Business 
Conduct and Compliance – Modern Slavery Policy”.  

Enerflex strives to develop and promote its diverse talent inclusively. We continually promote and improve 
our training and development programs, to which employees have equal access. As we have done in 
previous years, throughout 2021 Enerflex provided learning opportunities through our global learning 
management system, focusing on leadership development for current and future leaders. The Company 
has implemented a web-based performance management system that enables transparent, easy access for 
employees and managers throughout the process, and it is designed to provide guidance and timely 
feedback. Through our talent management programs, Enerflex evaluates all senior technical and 
professional employees and managers, at minimum, to further identify talent for development and 
promotion. Enerflex believes in gender pay equality, conducting annual assessments on compensation 
practices, processes, and outcomes. The Company ensures market-competitive compensation and 
benefits, to help acknowledge the value our people bring to Enerflex. In 2021, Enerflex partnered with 
LeanIn.org, and set up global Lean In Circles whereby small groups of women and men meet once a month 
to learn new skills, encourage peer-to-peer mentoring, and strengthen the network of our female 
employees. To date, 10 circles have been established worldwide. 

Employee Wellbeing 

Enerflex is committed to the safety and wellbeing of our employees. We endeavor to bring out the best in 
each other by establishing and maintaining a safety-focused work environment that promotes positive 
wellbeing and healthy lifestyle choices. The Company strives to create a culture where employees can seek 
assistance when needed and have access to a range of wellbeing resources to help them remain mentally, 
physically, socially, and financially healthy. We recognize that every employee has unique needs, and we 
aim to provide support to employees at every stage of their lives. The Company’s wellbeing initiatives and 
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resources are regionally specific and typically include employee assistance programs, health fairs, access 
to on-line resources, medical, dental, prescription, and paramedical coverage, life and disability insurance, 
pensions and savings plans, financial resources, health and wellbeing activities and challenges, and regular 
communications, newsletters, and articles. Employees are able to access the available resources in-person, 
on-line, virtually, and telephonically. In 2021, our Canadian operations adopted a Mental Health Strategy 
based on the four pillars of wellbeing – social, financial, physical, and mental – and recently launched a 
Mental Health Committee consisting of management and employee representatives from all business lines. 

Enerflex also works to enhance the lives of its employees and the communities in which we operate by 
partnering with organizations that build and strengthen communities. Enerflex contributes directly to a 
number of social causes, and also supports charitable activities by encouraging employees to volunteer 
their time and talent. Enerflex is actively involved in supporting neighboring businesses and non-profits such 
as Kids Cancer Care, and the MS Society, as well as local food banks, blood, diabetes, and heart health 
foundations and agencies. 

COVID-19 

We are concerned about the health and wellbeing of our employees, contractors, and global citizens. 
COVID-19 has created unprecedented challenges for our workforce, and Enerflex is proud of how its people 
are maintaining the values of teamwork, creativity, and resourcefulness through the pandemic. Throughout 
2021, the Company remained devoted to the continued safety of its personnel while delivering on its 
promises to customers. We are supporting our employees and providing the flexibility they need to meet 
the demands of their diverse personal and professional lives. The management team frequently 
communicates with employees on developments and advice related to COVID-19 and has increased its 
outreach to employees regarding the mental health and family supports and resources that the Company 
offers. 

Respectful Workplace Policy 

The foundation of an inclusive culture is to build respectful teams who collectively share the responsibility 
to prevent, identify, and respond appropriately to incidents of harassment. We believe all employees 
deserve to work in a safe and respectful workplace free of harassment and bullying. A culture of respect 
creates a climate for employees to contribute meaningfully. 

The global Respectful Workplace Policy reiterates Enerflex’s commitment and expectations for a work 
environment that is free from harassment, discrimination, and violence. Annually, Enerflex executive officers 
and all managers are required to complete a mandatory review of the Respectful Workplace Policy and take 
an online quiz to ensure understanding. Company-wide employee review of the policy occurs at least 
biennially, most recently in 2021. Orientation sessions for new employees include respectful workplace 
training and they are expected to complete their acknowledgement of the policy within one week of hire. In 
addition, each region conducts respectful workplace training to ensure that employees learn how to identify, 
respond appropriately to, and prevent incidents of harassment. The Respectful Workplace Policy has been 
translated into Arabic, English, French, Indonesian, Portuguese, and Spanish to ensure that Enerflex 
employees have the opportunity to read and understand its provisions in their native language.  

Considering Gender in Director Nominations and Executive Appointments 

The Board has adopted a Diversity Policy that applies to both the Board and EMT. The objective of the 
Diversity Policy is to maintain an optimum mix of qualified, diverse individuals on the Board and EMT, and 
to increase gender diversity on the Board and EMT. Enerflex believes that diversity within its ranks broadens 
talent, drives better performance, and increases innovation. Having a diverse and inclusive Board and EMT 
leads to a better understanding of opportunities, issues, and risks; enables stronger decision-making; and 
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ultimately improves the ability to achieve the Company’s objectives and deliver for its stakeholders. Enerflex 
is committed to a merit-based system for Board and EMT composition, within a framework that enables 
diverse representation. Gender diversity is one aspect of diversity that Enerflex is currently focused on as 
women are the largest and generally most easily identifiable group and they continue to be 
underrepresented in our industry. 

When recruiting candidates for Board and EMT positions, the Board aims to identify the most qualified 
individual available and considers a variety of factors including diversity. The Board understands "qualified" 
to include a broad range of skills and experiences, which is intended to result in greater diversity among 
Board and EMT members. See also the section entitled "Director Profiles – Skills Matrix". Moreover, 
pursuant to the Diversity Policy, gender diversity must be considered in the recruitment process. The 
Diversity Policy stipulates that Enerflex will strive to ensure that candidate slates for Board and EMT 
positions are comprised of at least 30% qualified women. Any external advisors engaged to assist the search 
for such candidates will be advised of this requirement. If no suitable female candidate is identified, the 
search firm shall be asked to explain the efforts undertaken to identify a female candidate.  

The NCG Committee and the HRC Committee are responsible for monitoring compliance with the Diversity 
Policy. At least annually, the NCG Committee and the HRC Committee report to the Board regarding the 
effectiveness of the policy and recommend any revisions to the policy that may be necessary.  

To measure the effectiveness of the Diversity Policy in meeting the objectives of maintaining an optimum 
mix of qualified, diverse individuals on the Board and EMT, and increasing gender diversity: (a) the NCG 
Committee reviews the number of women considered or short-listed when candidates are recruited for 
Board positions, and annually assesses the appropriateness of the Board composition, including by 
assessing the diversity of thought, balance of skills, and overall performance of the Board; and (b) in 
consultation with the CEO, the HRC Committee reviews the number of women considered or short-listed 
when candidates are recruited for EMT positions, and annually assesses the appropriateness of the EMT 
composition, including by assessing the diversity of thought, balance of skills, and overall performance of 
the EMT. 

Since implementing the initial Board Diversity Policy in March 2017, the Board increased its representation 
of women from two to three female directors in 2021 (25% of the current Board inclusive of Mr. Rossiter). 
Enerflex currently has one female executive officer (14% of the current EMT inclusive of Mr. Rossiter). See 
the section above entitled "Director Selection Process" for a description of how the Board achieved the 
objectives of the Diversity Policy during its recent director recruitment process.  

CBCA Disclosure Regarding Designated Groups 

Enerflex’s Diversity Policy reiterates the Company’s belief that diversity in its broadest sense enriches 
decision-making and drives better performance. Gender diversity is one aspect of diversity that Enerflex is 
currently focused on, for the reasons set forth above. Enerflex has not adopted a policy that specifically 
addresses the other three designated groups under the CBCA: visible minorities, Indigenous peoples, and 
people with disabilities. 

Enerflex is committed to a merit-based system for Board and EMT composition, within a framework that 
enables diverse representation, including by striving to ensure that candidate slates for Board and EMT 
positions are comprised of at least 30% qualified women. Enerflex believes that this will result in the most 
qualified and suitable candidate. Therefore, Enerflex has not developed formal targets regarding the 
representation of women, visible minorities, Indigenous peoples, or people with disabilities on either the 
Board or the EMT. Despite not having a formal policy, when assessing potential nominees for the Board and 
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candidates for hiring for and/or promotion to the EMT, we take these factors, among several others, into 
consideration. 

Enerflex believes that its Board and EMT are comprised of qualified, diverse individuals, reflecting the 
principles set out in the Diversity Policy. Based on self-identification, as of December 31, 2021 the number 
and percentage of each CBCA designated group on the Board and EMT, respectively, is as follows:  

 Women Visible 
Minorities 

Indigenous 
Peoples 

People with 
Disabilities 

Abstain from 
Self-Identification  

Board (1) 27% 1 (9%) 0 (0%) 0 (0%) 0 (0%) 

EMT    1 (14%) 1 (14%) 0 (0%) 0 (0%) 1 (14%) 

Note: 

(1) Includes independent directors only. Mr. Rossiter, President and CEO of Enerflex, is included in the EMT row of the above table. 

The above disclosure is derived from information provided by the directors and EMT. In accordance with 
privacy legislation, such information was collected on a voluntary basis, and where a particular individual 
chose not to respond, the Company did not make assumptions or otherwise assign data to that individual.  

EXECUTIVE TALENT MANAGEMENT AND SUCCESSION PLANNING 

The HRC Committee and the Board view succession planning for the CEO and other executive positions in 
the Company as a continuing process and one of its most critical functions. With respect to leadership and 
succession planning, the HRC Committee together with the Board regularly reviews Enerflex’s succession 
plans and planning processes with a view to ensuring that Enerflex appropriately manages the risk of loss 
of key personnel, enhances the diversity of the management team, and continually develops and 
strengthens the Company’s human resources. 

Succession planning includes long range and emergency scenario planning for executives to ensure 
leadership sustainability and continuity, and a succession plan in the event of departures. Succession 
planning is an agenda item at all quarterly HRC Committee meetings, where the CEO provides regular 
updates on the progression and development of each individual executive officer. Succession planning is 
also frequently a part of Board in camera discussions, where the Board can discuss succession plans and 
candidates for all executive officer positions. The HRC Committee regularly engages Spencer Stuart to 
facilitate executive development and succession planning.  

SHAREHOLDER ENGAGEMENT 

Enerflex believes that direct, constructive interaction with Shareholders, governance teams, and proxy 
advisory firms contributes to better alignment of interests among the Board, management, and 
Shareholders. In November 2021, the Board undertook Shareholder outreach to proactively identify any 
concerns with Enerflex’s executive compensation or other governance matters. Shareholders representing 
approximately 11% of the outstanding Shares at the time accepted the invitation, along with Institutional 
Shareholder Services, Glass Lewis, and the Canadian Coalition for Good Governance. The dialogue during 
the meetings covered topics including board composition, the executive compensation program and 
payouts, and the Company's ESG practices. Shareholders expressed appreciation for the opportunity to 
engage directly with the Board and encouraged the Company to continue outreach efforts. 

Enerflex also communicates regularly with Shareholders through annual and quarterly reports, news 
releases, the Company’s website (www.enerflex.com), and other disclosure and regulatory documents filed 
under Enerflex’s electronic profile on SEDAR at www.sedar.com. Management regularly meets with large 
institutional Shareholders and investment advisors. On a quarterly basis, investors, analysts, members of 
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the media, and other interested parties are invited to participate in a teleconference and audio webcast to 
discuss Enerflex’s financial results and operating highlights for the quarter, replays of which are available 
on Enerflex’s website. Further, investors may contact Enerflex’s Investor Relations department at any time: 
Suite 904, 1331 Macleod Trail SE, Calgary, Alberta T2G 0K3; Phone 1.403.236.6800; Fax 1.403.236.6816; 
email ir@enerflex.com; or via the Company's website at www.enerflex.com. 

The Board’s Shareholder Engagement Policy ensures that Shareholders can communicate questions or 
concerns directly to senior management or directly to the Board. The Shareholder Engagement Policy is 
available for review on the Company website at www.enerflex.com and sets forth the means by which 
Shareholders may communicate their questions or concerns to the independent directors through the Chair 
of the Board. The Board carefully considers feedback received from Shareholders. 

RISK OVERSIGHT  

Enerflex’s risk management framework sets the foundation for managing its principal risks and embedding 
a strong risk-aware culture across the enterprise. The Board oversees Enerflex’s risk strategy and the 
appropriate balance of risk and reward. Ultimately the Board is responsible for enterprise risk oversight and 
ensures appropriate systems are in place. The table below summarizes key risk oversight responsibilities 
of the Board and each committee:  

Board of Directors  

Overall risk oversight, principal risk trends, critical risks, emerging risks, critical project risks, 
investment and financial risks 

Audit Committee 
Human Resources and 

Compensation Committee 
Nominating and Governance 

Committee 

Financial compliance risks, 
financial and external reporting 
risks, internal control systems, 
external reporting, litigation, 
cybersecurity, compliance 

program, IT risks 

Talent management, leadership 
and succession risk, 

compensation risks and total 
rewards, pension design and 
funding, HSE risks, conduct-

related complaints 

Director talent management 
and succession risk, corporate 

governance, director 
independence, director 

compensation, regulatory 
developments, Shareholder 
engagement, ESG reporting  

Management  
Enterprise risk management 

Internal Audit  
Independent assessment and reporting on efficacy of ERM systems 

The Board has the responsibility to oversee and monitor risk across the organization and ensure 
implementation of appropriate ERM systems to monitor and manage those risks with a view to the long-
term viability of the Company. The Board oversees management’s identification and evaluation of Enerflex’s 
principal risks and the implementation of policies, processes, and systems to manage or mitigate the risks, 
to achieve an appropriate balance between the risks incurred and potential benefits to the Company’s 
stakeholders.  

Management’s ERM program development and implementation is guided by ISO 31000. The ERM 
framework includes the identification and prioritization of Enerflex’s principal and emerging risks (including 
ESG and climate-related risks), assigning each principal risk to a member of the EMT as the risk owner, and 
regularly assessing such risks at EMT meetings. For each risk scenario, the EMT estimates the likelihood 
and potential impact that such risks could have on Enerflex’s business and how they may impact its strategy. 
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Management compiles all risks identified as critical on an integrated risk register that catalogs actions for 
managing or mitigating each risk. Management also contributes to the ERM process, by providing 
continuous supervision over the Company's (pending and in-flight) major projects and their risks, meeting 
monthly, and as required.  

Management ensures that the Board and its committees are kept well informed of the Company’s ERM 
systems and principal and emerging risks (including ESG and climate-related risks), including by way of: 
quarterly reports on operational and earnings risks; quarterly reports on market valuation risks; annual 
reports on risks to achieving the proposed budget; annual reports on risks to Enerflex’s strategy, and regular 
ERM updates and discussions on how the Company is identifying, mitigating, and tracking risks as part of 
its overall ERM strategy.  

Enerflex strives to continually improve its ERM program. The Ad Hoc Risk Committee of the Board was 
established in 2018 to consider whether and how to enhance the organization’s ERM and the Board’s 
oversight thereof. Since then, the Ad Hoc Risk Committee and management have continued to meet and 
consult with independent experts to further develop the manner in which the Company is approaching ERM 
enhancement opportunities. Since 2020, the Company has had a Director of Risk within the organization, 
responsible for further implementing, integrating, facilitating, and maintaining the ERM program.  

The Company’s Internal Audit function serves as an independent body within Enerflex to assess and report 
on the efficacy of ERM systems. 

STRATEGIC PLANNING OVERSIGHT 

Oversight and guidance on the Company’s strategy is one of the critical roles of the Board. The Board 
collaborates with management to develop Enerflex’s strategic direction, including developing and reviewing 
the strategic plans, setting performance metrics, and establishing annual budgets and financial plans. 
Management is responsible for the ongoing strategic planning process and annually holds strategic 
planning sessions with the Board for extensive discussion and analysis. In 2021, during a two-day strategy 
session, the Board and management discussed the Company’s five-year financial outlook and evaluated 
the current market state in Energy Transition, Asset Ownership, and Engineered Systems with an overall 
focus on the forecast global demand for natural gas and the Company’s solutions. 

Throughout the year, the Board oversees the Company’s development and progress in the execution of the 
strategy. The CEO also updates the Board on the execution of the strategy and annual goals at every 
regularly scheduled board meeting and by regular, confidential “CEO Reports to the Board”.   
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A MESSAGE FROM THE HRC COMMITTEE CHAIR AND BOARD CHAIR 
REGARDING EXECUTIVE COMPENSATION 

Dear Shareholders: 

Enerflex is a global organization delivering innovative natural gas compression, processing, low carbon, and 
electric power solutions, as well as after-market services to a broad range of customers across the world. 
Central to achieving Enerflex’s vision, Transforming Energy for a Sustainable Future, are the Company’s 
values of Integrity, Commitment, Creativity, and Success. On behalf of the HRC Committee and the 
Board, we are pleased to share our approach to executive compensation. 

2021 Performance and Committee Highlights  

In addition to the financial and business accomplishments outlined in the section of this Circular entitled 
“About Enerflex”, 2021 highlights include: 

 As in 2020, the Company’s agility and capability to continue to provide flexible working 
arrangements, including work-from-home situations through 2021 had minimal disruption to the 
business.  

 Enerflex’s commitment to providing a safe work environment was again reflected in the 
precautionary measures implemented in response to COVID-19 this year. Such measures included 
the above-mentioned work from home arrangements, changes to shift coverage and work rotations, 
increased sanitation and additional cleaning stations, and enhanced personal protective equipment 
protocols.  

 2021 was a record year in safe operations for Enerflex. Global 2021 TRIR was 0.50, our best year 
in over a decade.  

 Helmuth Witulski, former General Manager, APAC was promoted to lead our Canadian operations 
as the President, Canada in April. 

 Patricia Martinez added Energy Transition to her portfolio, and became the Company’s Chief 
Energy Transition Officer, in addition to her President, Latin America responsibilities. 

The Enerflex team, led by the EMT, remained focused on executing the 2021 strategic plan while 
successfully navigating through another challenging year.  

Approach to Executive Compensation 

Executive pay practices are designed to be prudent and align with Enerflex values and culture. The HRC 
Committee and the Board believe the compensation provided to the CEO and the other executives 
appropriately reflects their leadership and performance in driving Enerflex’s strategic and operational 
agenda. The CD&A that follows describes our compensation-related governance policies and processes, 
and how the HRC Committee applied these to NEO compensation in 2021. The CD&A describes strong 
alignment between Enerflex’s demonstrated performance and our NEO compensation outcomes.  

2021 Executive Compensation 

As we do every year, the HRC Committee conducts a thorough review of executive compensation. This 
year: 

 Effective July 1, 2021, the Board removed the 10% rollback to EMT base pay that had been 
implemented in 2020. 
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 Overall NEO total cash compensation decreased by 9% and total direct compensation decreased 
by 4% in 2021 compared to 2020. 

 Target long-term incentives comprise 65% of CEO compensation, a minimum half of which is 
intended to be delivered in PSUs with payouts directly linked to the achievement of performance 
targets. The remaining LTIP grants provided were split between Options and RSUs equally.  

 83% of CEO target total compensation is pay at risk.  

 8% of the EMT annual bonus is tied to an ESG metric (TRIR). 

 The HRC Committee carefully and rigorously assessed the target setting under the STI Plan to 
ensure the resulting bonus pool reflected Shareholder experience and the current economic 
environment balanced with the efforts of the Company’s employees during this past year.  

 The HRC Committee reviewed Share Ownership Guidelines, increasing CEO and CFO 
requirements to five-times and three-times base salary, respectively. 

 Government wage subsidies received in the Canada and ROW segments were excluded from the 
earnings calculation in determining annual performance results for the STI Plan. For the PSU plan, 
all wage subsidies were excluded when determining annual performance. Further, the HRC 
Committee and Board did not use upward discretion when determining 2021 STIP or LTIP 
payments. 

Say on Pay and Shareholder Engagement 

Since 2015, the Board has solicited feedback from Shareholders through an advisory “say on pay” vote. 
We believe it is an important form of engagement and an effective way to receive feedback on our approach 
to executive compensation. Enerflex has historically received strong support from Shareholders. At the last 
annual Shareholder meeting on May 4, 2021, 91.4% of the votes were in favor of the Company's approach 
to executive compensation. In November 2021, the Board initiated Shareholder outreach to proactively 
identify any concerns with Enerflex’s executive compensation or other governance matters. See also 
“Corporate Governance and ESG Practices – Shareholder Engagement”.  

In Conclusion 

The Enerflex leadership team and the Board of Directors remains committed to delivering value to investors 
over the long term, and the HRC Committee remains focused on continued alignment of compensation with 
performance on behalf of you – our Shareholder. We welcome your direct input and feedback and invite 
you to contact us regarding executive compensation: Suite 904, 1331 Macleod Trail SE, Calgary, Alberta 
T2G 0K3, Attention: Chair of the HRC Committee. Shareholders can also communicate their questions or 
concerns to the independent directors through the Chair of the Board in accordance with the Shareholder 
Engagement Policy, which is available for review on the Company website at www.enerflex.com. 

Enerflex is proud to be part of your investment portfolio and the Board thanks you for your continued 
support. 

Yours sincerely, 

[signed] “H. Stanley Marshall”  [signed] “Stephen J. Savidant” 

Stanley Marshall 
Chair, Human Resources and Compensation Committee 

 Stephen J. Savidant 
Chair of the Board 
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COMPENSATION DISCUSSION AND ANALYSIS 

NAMED EXECUTIVE OFFICERS 

For 2021, the Enerflex NEOs are: 

 Marc E. Rossiter, President and CEO; 

 Sanjay Bishnoi, SVP, CFO; 

 Patricia Martinez, President, Latin America and CETO;  

 Philip A.J. Pyle, President, International; and 

 Gregory Stewart, President, U.S.A. 

EXECUTIVE COMPENSATION PROGRAM OBJECTIVES 

Consistent with the Company’s vision and values, Enerflex’s compensation philosophy is to provide 
competitive pay for competitive performance. Enerflex believes that executive compensation must reward 
strong performance and contributions to regional and enterprise success. Enerflex's executive 
compensation framework aligns executive performance with business objectives by:  

 supporting the achievement of Enerflex’s annual and long-term objectives and the enhancement of 
Shareholder value by tying awards to key performance metrics; 

 delivering a meaningful proportion of total compensation using variable pay vehicles, including 
long-term incentives vesting over varying performance periods; 

 providing market-competitive compensation opportunities to facilitate attraction, motivation, and 
retention of qualified individuals with desired leadership and management skills; 

 motivating executives to achieve excellence within their respective areas of responsibility and 
together as a cohesive team; and 

 applying compensation principles in an equitable manner. 

In addition to the Company’s financial performance, Enerflex considers Shareholder input and market pay 
practices when determining the appropriate compensation levels for executive employees. To ensure 
executive pay is aligned with Enerflex’s overall business strategy, the executive compensation program is 
driven by a set of core principles. While actual performance targets may vary each year, these underlying 
principles remain constant. 

Shareholder Value The HRC Committee seeks to focus the executive team on several key financial 
metrics that it considers to be key drivers of Shareholder value, such as EBIT%, 
Absolute EBIT, ROCE, and gEPS. 

Performance-Based Individual total compensation varies each year depending on enterprise, regional, 
and individual performance results, and incentive programs do not pay out when 
unwarranted by performance. 
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Pay at Risk Executive compensation includes elements of pay-at-risk: performance 
thresholds must be met before any such compensation is earned and while it may 
increase as performance exceeds target, payouts are capped at 200% of target. 

Business Growth Long-term incentive plans focus on achieving enterprise objectives and strategic 
plans with a medium- to long-term view. 

Workplace HSE  Safety of our people is integral to the Company. Safety performance, as 
measured using leading and lagging indicators, is reported on a quarterly basis 
to the HRC Committee and TRIR is an ESG metric in the STI program. 

Incentive Structure Specific metrics are primarily quantitative in nature and focus on financial 
measures that the executives have a reasonable ability to influence. 

Teamwork For regionally based executives, portions of their short-term bonus ties to both 
enterprise and regional performance. 

Risk Mitigation  Executive compensation includes both fixed and variable pay. Performance 
metrics align with the Company’s business strategy. Maximum payouts under the 
incentive programs are capped, a Clawback Policy is in place, and executives are 
required to meet Share ownership requirements. 

EXECUTIVE COMPENSATION GOVERNANCE AND RISK MANAGEMENT 

On an annual basis, or otherwise more frequently as 
circumstances require, the HRC Committee considers whether 
the executive compensation programs create or incentivize 
any inappropriate risk-taking. Accordingly, the HRC Committee 
ensures that safeguards are in place and that these safeguards 
are adequate and sufficiently robust to address and mitigate 
compensation-related risks.  

The nature of the business in which Enerflex operates requires 
some level of risk-taking to achieve desired growth and 
outcomes in the best interests of the Shareholders. The review process that the HRC Committee conducts 
considers such risks, the business philosophy and strategy, pay mix balance, incentives and performance 
measures, stock-based compensation, and Share ownership requirements. The mix and balance of these 
various measures, including the limits to variable compensation plans, are also reviewed. In addition, the 
HRC Committee receives management’s analysis and stress testing of factors included in the annual 
budget. The result is performance targets set within Enerflex’s risk appetite, which provide sufficient 
incentive for executives to pursue enterprise objectives.  

 

 

 

 

 

 

Areas of Compensation Risk: 

 Pay mix 
 Incentive plan funding 
 Performance period 
 Performance measures 
 Normalizing factors 
 Amount of incentive payouts 
 Plan governance and risk 

mitigation 
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Enerflex uses the following practices to discourage or mitigate excessive risk-taking: 

We Do: 
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Maintain a pay-for-performance philosophy, aligning pay with financial, 
operational, and individual performance results based on pre-defined metrics 
that reflect our strategic priorities. 

     

Conduct annual risk assessments, reviewing compensation programs to 
ensure they do not encourage inappropriate or excessive risk-taking. 

     

Hold an annual say on pay advisory vote.      

Provide total compensation through both fixed and variable pay programs 
based on short- and long-term performance for all executives, including NEOs: 
53% to 83% of total direct compensation is in the form of variable pay. 

     

Annually set targets for the short- and long-term incentive awards, using both 
qualitative and quantitative measures within our risk profile focusing our 
executives including NEOs on achieving corporate objectives. 

     

Benchmark NEOs’ total compensation relative to a peer group comprised of 
companies similar to Enerflex, headquartered in either Canada or the U.S.A, 
ideally with global operations. 

     

Base the STI Plan on the achievement of certain financial metrics, including 
EBIT and ROCE, thereby managing payouts based on profitability and 
performance thresholds, below which payout is zero. Payouts are capped at 
200% to avoid excessive risk-taking. 

     

Maintain consistency and Board oversight year-over-year in any STIP funding 
calculation adjustments. 

     

Provide NEOs and certain key employees the option to elect to defer awards 
under the STI Plan, in whole or in part, in favour of DSUs which can be used 
to meet Share ownership requirements and drives long-term performance. 

     

Have overlapping performance cycles in the PSU Plan, which serves to 
encourage improved performance over time. The PSU Plan caps awards to 
executives at 200% of target. 

     

Establish share ownership requirements for executives, exposing them to the 
same long-term stock price volatility that Shareholders experience. 

     

Prohibit all executives, including NEOs, from hedging against or offsetting 
declines in the market value of equity securities received as compensation. 

     

Have a Clawback Policy applicable to all variable compensation, whereby in 
the event a restatement of Enerflex’s financial statements is necessary due to 
an executive’s fraud or intentional misconduct and the incentive compensation 
would have been lower had the financial statements been properly reported, 
the executive may be required to pay back the excess incentive compensation 
received.  

     

Have a double-trigger change of control provision for executives, including all 
NEOs. Both a change in control and the termination of employment must occur 
before long-term incentives are payable.  

     
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Have a code of conduct for all employees, officers, and directors to ensure we 
protect Enerflex’s assets and act ethically and responsibly, upholding our value 
to “do the right thing”. 

     

Have an insider trading policy and reporting guidelines, restricting insiders and 
others who have a special relationship with Enerflex from trading our securities 
on material undisclosed information or during blackout periods. 

     
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Pay out incentive programs when unwarranted by performance.     

Allow repricing of underwater Options.     

Allow hedging or pledging of any Company securities by executive officers or 
directors. 

    

Guarantee bonuses or annual increases to base salary.      

Provide tax gross ups.     

Provide excessive perquisites.     

Include PSUs nor unvested or unexercised stock options towards share ownership 
requirements. 

    

Grant loans to directors or executives.     

Grant stock options to independent directors.     

Because of these factors, the HRC Committee believes that the executive compensation program does not 
encourage management to take unreasonable or excessive risks relating to the Company’s business and 
that Enerflex has the proper practices in place to effectively identify and mitigate potential risk. 

COMPENSATION DECISION-MAKING PROCESS 

Compensation decisions are made using a multi-step process that ensures executive compensation is 
appropriate, effective, pays for performance, and does not encourage inappropriate or excessive risk-
taking. The Board, HRC Committee, the CEO, and independent compensation consultants work closely in 
managing the Company’s executive compensation program. A summary of each of their roles and 
responsibilities is reflected below: 

Board  Approves all compensation policies and plans, including the Share Ownership 
Guidelines, Option Plan, PSU Plan, RSU Plan, DSU Plan, and pension plans.  

 Approves all executive appointments, compensation, awards, and payments. 
 Reviews quarterly reports from the HRC Committee. 
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HRC 
Committee 

 Evaluates and manages executive compensation philosophy and programs. 
Approval of these programs, particularly those related to performance metrics and 
incentive payments for all executive officers, lies with the HRC Committee and the 
Board. 

 Establishes goals and objectives for the CEO based on Enerflex’s business strategy. 
Oversees the annual review of enterprise and regional performance and objectives 
applicable to the compensation of executives. 

 Reviews and recommends Board approval for executive appointments, and 
individual compensation decisions, including hire packages for new executive 
officers. 

 Assesses EMT diversity.  
 Assesses executive performance against the following criteria:  

­ Contributions to the development and execution of the Company’s business 
plans and strategies; 

­ Performance of the EMTs’ regional business units/functional areas including 
the achievement of their 2021 top five priorities; 

­ Tenure in current role; 
­ Demonstrated leadership ability and teamwork; and  
­ Demonstrated commitment to the Enerflex vision and values. 

 Reviews NEO compensation annually, taking into consideration past performance 
and expected future contributions, changing responsibilities, external factors, such 
as inflation and market competitiveness, and the appropriate level of pay 
differentiation between roles based on position, scope, and level of responsibility. 

 Oversees cash-based and equity-based compensation plans, programs, and 
grants, recommending Board approval for executives. 

 Reviews, at least annually, the selection of companies in the peer group in order to 
determine the competitiveness of executive total direct compensation. 

 Is authorized to retain the services of independent advisors and consultants to 
assist with the completion of its responsibilities. The HRC Committee and Board 
take into consideration the advice received from these consultants, ultimately 
making their own decisions about such matters. 

CEO  The CEO reviews salary, bonuses, and other compensation for executives 
(excluding himself) and makes recommendations with respect to compensation. 

 Establishes individual goals with each of his direct reports, which support the 
business’ annual, mid-, and long-term strategies, and aligns with the CEO’s goals. 

 Reviews the performance of executives and updates the HRC Committee on these 
assessments, including an analysis of individual performance against his/her goals 
and objectives based on demonstrated delivery of results, execution of the strategic 
plan, and alignment to Enerflex’s values.  

 Reviews market data gathered by the independent consultants along with Company 
performance when making compensation recommendations to the HRC 
Committee. 
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Independent 
Compensation 
Consultants 

 Since 2010, the HRC Committee and management have engaged the services of 
Mercer primarily for advice in respect of Enerflex’s compensation programs.  

 Since the end of 2016, the HRC Committee has retained Hugessen as its 
independent advisor on executive compensation matters. Without duplicating 
Mercer’s efforts, Hugessen oversees the reasonableness and completeness of 
management's data and analysis and independently advises the HRC Committee.  

 Helps the HRC Committee establish procedures so that the HRC Committee is 
confident that the advice received from the compensation consultants is objective, 
and not influenced by any relationships with management.  

 Reviews market trends and issues and prepares market analyses for the HRC 
Committee. 

 Assists analyzing and evaluating the STI and LTI Plan metrics and target setting. 
 Reviews and makes recommendations for updates to the peer group. 
 Assists analyzing and evaluating the executive compensation packages, including 

the compensation mix (base salary, short-, and long-term pay) for each executive. 

The following table summarizes the fees paid by Enerflex to Mercer and Hugessen for 
director and executive compensation-related matters and other fees not related to 
director or executive compensation during the periods indicated.  

  Fees Paid In: 

  2021 2020 

Mercer 196,394 242,149 

 Director and Executive Compensation-Related Fees 86,000 90,659 

 All Other Fees (1) 110,394 151,490 

Hugessen 42,018  43,518 

 Director and Executive Compensation-Related Fees 42,018 43,518 

 All Other Fees - - 

Note: 

(1) These fees were paid for consulting advice provided by Mercer in connection with salary surveys, non-
executive regional compensation reviews, and advisory services. Under Company’s policies, the Board 
and the HRC Committee are not required to pre-approve these additional services provided by Mercer. 
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The following describes the annual compensation cycle: 

 

 

 

 

January - March 

Prior Year Performance and Incentive Payouts: 
 Review enterprise, regional, and individual 

executive performance 
 Analyze the previous year’s compensation for 

each executive  
 Evaluate any adjustments made to GAAP 

measures related to bonus payouts 
 Approve overall short-term incentive pool funding 
 Approve executive STIP bonus payments 

Current Year Compensation and Performance Goals 
 Set incentive plan targets and performance 

criteria  
 Approve executive pay adjustments  
          

 Throughout the Year 

 Evaluate year-to-date performance against enterprise-wide and individual goals and objectives 
 Review executive development plans 
 As needed, review and update compensation plans and policies 
 Evaluate Company-wide human resources-related statistics, such as attrition, pension plans, hiring, training and 

development, health and safety, and diversity 
 As needed, review and approve new hire packages for new executives  
 In conjunction with the independent consultants, assess emerging trends in executive compensation  

July - September 

 Review peer group composition 
 Review CEO performance at mid-year 
 Approve LTIP grants and payments 
 Evaluate talent management and succession 

planning for senior and executive leadership 

October - December 

 Analyze proposed measures for metrics 
 Review forecast for short-term incentive pool  
 Assess appropriateness of proposed pay increase 

budgets 
 Evaluate the effectiveness and appropriateness of 

executive total pay packages  

Review
• Performance

• Current Compensation
• Share Ownership
• Risk Mitigation

Approve
• STIP and LTIP Metrics

• Pay Adjustments
• STIP Bonuses

• LTIP Grants
• Amendments to 

Compensation Plans

Evaluate
• Best Practices
• Market Data

• Peer Group Composition
• Talent Management
• Sucession Planning
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RESEARCH AND BENCHMARKING  

The HRC Committee employs a single, global peer group, believing it reflects the Company’s current and 
future business and talent requirements and supports both internal and external market compensation 
principles. Most of the Company’s peers use this approach. This single peer group helps drive internal 
equity, as all EMT positions have exposure to the same U.S.A. and Canada peer group data. Approximately 
20% of overall revenues are generated in Canada, about 50% is from U.S.A. operations and just over 30% 
of revenues are generated in the ROW operations. Given the international scope of Enerflex's business, this 
single peer group more closely mirrors the current and anticipated future mix of domestic and international 
revenue and operations. 

The HRC Committee uses the following guiding principles when developing and reviewing the executive 
compensation peer group: 

 The peer group should reflect those companies with a potential pool from which Enerflex could 
draw executive talent.  

 Peers should be selected from industries that best represent Enerflex’s business, and the labour 
and capital markets in which the Company operates, including oil and gas equipment and services, 
midstream, contract compression, and energy infrastructure companies that are based in Canada 
and the U.S.A., and ideally with global operations.  

 The inclusion of drilling and engineering, procurement, and construction companies should be 
restricted or excluded, as their alignment with Enerflex’s business is limited, from an industry and 
operational standpoint.  

 Companies should be within approximately one-third to three times Enerflex’s size, measured in 
terms of revenue, and have reasonably similar assets, market capitalization, and enterprise value.  

These guiding principles and single peer group approach provides the HRC Committee with the ability to 
select the most relevant comparator companies from both the U.S.A. and Canada. 

Enerflex's current peer group is comprised of six Canada-based companies and eight U.S.A.-based 
companies:  

Company Name Country  Company Name Country 
CES Energy Solutions Corp. Canada  Dril-Quip, Inc. U.S.A. 
Finning International Inc. Canada  Exterran Corporation U.S.A. 
Gibson Energy Inc. Canada  Forum Energy Technologies, Inc. U.S.A. 
Keyera Corp. Canada  Newpark Resources, Inc. U.S.A. 
Secure Energy Services Inc. Canada  Oil States International, Inc. U.S.A. 
Shawcor Ltd. Canada  Tetra Technologies, Inc. U.S.A. 
Archrock, Inc. U.S.A.  USA Compression, LP U.S.A. 

The following chart represents Enerflex’s current position relative to the median of the peer companies on 
four dimensions (based on publicly available information as of December 31, 2021): 

Criteria (1) Peer Group 
Median 

Enerflex Results 
Enerflex’s 

Percentile Rank (2) 

Enterprise Value (3) $850 $990 54% 

Market Capitalization (3) $695 $687 50% 

Assets (4) $1,440 $2,143 56% 

Revenue (4) $888 $938 52% 
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Notes: 

(1) Peer group data as provided by Mercer. All dollar figures are shown in millions of Canadian dollars for 2021 and all USD values 
converted to CAD at the 2021 average exchange rate (USD $1.0000 = CAD $1.254). 

(2) Percentile ranking within peer group. 

(3) Market capitalization and enterprise value as of December 31, 2021. 

(4) Trailing 12-month revenue and most recently reported total assets. 

TARGET COMPENSATION 

The HRC Committee believes that Enerflex should remunerate its NEOs at a level reflective of Enerflex’s 
financial performance and at the market rate for executives with similar levels of responsibility in similar 
companies. 

Enerflex’s approach to executive compensation targets the median market rate at the 50th percentile (P50) 
and considers executive compensation between 90% and 110% of P50 to be pay at market based on the 
peer group outlined above. This approach provides management, the HRC Committee, and the Board the 
ability to consider employee tenure, employee performance, internal equity, geographic location, local 
economic conditions, complexity and size of operations, and operational and financial results in setting 
individual executive compensation. 

Enerflex will consider compensation exceeding P50 through higher incentive payouts when performance 
exceeds expectations and, conversely, compensation below the median through lower payouts when 
performance is below expectations. The HRC Committee continues the work required to align target total 
compensation closer to both the Company’s articulated compensation philosophy and median pay 
positioning within the peer group.  

ENERFLEX PERFORMANCE RELATIVE TO S&P/TSX COMPOSITE INDEX  

The following graph compares the cumulative TSR for $100.00 invested in Shares over the period, assuming 
Shares have been traded on the TSX, from January 1, 2017 to December 31, 2021, and the reinvestment 
of all dividends, with the cumulative total return on the S&P/TSX Composite Index: 
 

 12/31/2017 12/31/2018 12/31/2019 12/31/2020 12/31/2021 

Enerflex $118 $126 $99 $55 $65 

TSX Composite $125 $110 $131 $134 $163 
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This graph demonstrates the cyclical nature of the industry in which Enerflex operates. From January 1, 
2017 until December 31, 2021, assuming reinvestment of all dividends, cumulative TSR on Shares was 
approximately -1.3% as compared to a cumulative total return of 28.2% on the S&P/Composite Index over 
the same period. 

The compensation philosophy of Enerflex does not easily lend itself to comparisons with TSR in isolation. 
Enerflex recognizes financial performance is not the only factor influencing the market price of the Shares. 
Many external factors outside of an executive’s control may impact TSR, and market and industry explain 
less than 30% of Enerflex's TSR volatility. Enerflex believes that performance indicators such as ROCE, 
EBIT%, Absolute EBIT, gEPS, and TRIR (only some of which relate to TSR) better ensure employees are 
focused on overall regional and enterprise results and are rewarded with incentive compensation when 
financial performance warrants. Further, given the complexity of its business, it is difficult to find sufficient 
similar or suitable peers for benchmarking relative performance from both an operational and business 
standpoint. 

During the period noted above, executive compensation remained relatively flat. There was an upward 
adjustment in 2017 to better align executive compensation with market, and in 2018, notwithstanding 
promotions at the EMT-level, moderate increases were provided. This approach continued in 2019, where 
adjustments to executive compensation were designed to improve alignment within the Enerflex peer group. 
In 2020, initially increases were provided, however in response to the pandemic and challenging economic 
times, base pay was reduced by 10% for executives, including NEOs. In July 2021, these rollbacks were 
removed for executives, including NEOs.  

ELEMENTS OF THE EXECUTIVE COMPENSATION PROGRAM  

The executive compensation program is comprised of direct and indirect compensation elements to drive 
the achievement of Company and regional objectives, aligning management’s interests with those of 
Shareholders. In combination, these elements are designed to recognize those activities of the executive 
officers that advance the short- and long-term business objectives of the Company. 

Base Salary  
Fixed 
Compensation 

 

Total Cash 
Compensation 

 

Total Direct 
Compensation 

 

Executive 
Compensation 

Program 

      

Short Term Incentives  
Variable 
Compensation 

 
  

       
Long Term Incentives 
 Options / PSEs 
 PSUs 
 RSUs 

 
Variable 
Compensation 

  

  

        
Retirement, ESPP, 
Health and Welfare 
Benefits 

 
Indirect 
Compensation 
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PAY MIX 

Creating Shareholder value over the long-term and continuously improving Enerflex’s financial performance 
plays significant roles in determining an executive’s total compensation as reflected in the emphasis given 
to variable compensation:  

 Each executive’s individual goals and objectives are aligned with the enterprise’s annual, mid-, and 
long-term strategic plans; 

 A sizeable portion of each executive’s compensation is variable, based on the individual’s ability to 
influence business outcomes and financial performance; and  

 Variable pay is linked to enterprise, individual, and regional performance, and paid only when the 
Company realizes a profit and performance metric thresholds are met or exceeded, at the discretion 
of the HRC Committee and Board. 

For NEOs, base salary targets are between 17% and 47% of total direct compensation, depending on 
position. Variable compensation is also position-dependent. Short-term incentive targets (such as annual 
bonuses under the STI Plan) range between 17% and 30% of total direct compensation and long-term 
incentive targets (Options/PSEs, PSUs, and RSUs) range between 23% and 65%. The following charts show 
the respective target pay mix for NEOs in 2021: 

 

DISCRETION 

The Board retains discretion to ensure compensation and incentive plan designs achieve the intended pay 
for performance result. The Board requires any application of upward or downward discretion to be based 
on concrete measures and solid business judgement aligned with good governance principles. 

With the uncertainty in 2021 due to the continuing COVID-19 pandemic and the economy in   recovery, the 
Board recognized it was still not “business as usual" at Enerflex. In assessing the potential use of discretion 
for 2021 executive compensation, the Board's guiding principles included: 

 The need to balance Shareholder interests with those of the Company, the EMT, the broader 
employee and stakeholder base, and the communities where Enerflex operates. 

 Incentives need to link to value creation, foster retention, and the associated metrics need to reflect 
business strategy. 

 Transparency and communication are vital. 

 Caution around setting any unintended precedents. 
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The Board sought feedback from its compensation consultants. The Board believes Enerflex has well-built 
and strongly governed compensation programs that reflect best practices and that are designed to provide 
reduced payments when metric targets are not achieved and above target payments when they are 
exceeded. While the Board believes these programs remain relevant and determined to not exercise any 
upward discretion under any of the compensation plans, they did implement an STIP pool cap for 2021. 
Please refer to the ”2021 STIP Award” section that follows for more information.  

BASE SALARY 

Base salary is provided through cash, based on the market value of the position and the degree of 
accountability inherent in the role, providing a fixed level of income. Base salary is the only portion of total 
direct compensation that is not “at risk”. Salary levels are determined primarily on the HRC Committee’s 
assessment of the nature of the position and contribution of each NEO. As described above, when 
establishing base salaries for the NEOs, the HRC Committee considers: 

 Peer group data to estimate what the Company would have to pay to recruit executive officers with 
the required qualifications and experience; 

 Data and recommendations provided by both the compensation consultants and the CEO, including 
current market trends and business environments; and 

 The position held by each NEO, time in the role, demonstrated level of leadership competence, and 
oversight of strategic initiatives.  

In July 2021, the Board removed the 10% reduction originally implemented in 2020 for all impacted 
employees and executives, including NEOs. In assessing the current market conditions, and in consultation 
with the compensation consultants, along with the increase in business activity, the growing competition for 
talent, and the increased rate of voluntary departures, all indicators supported this removal. No other 
adjustments to compensation where made.  

SHORT-TERM INCENTIVE PLAN 

This annual cash bonus is “at risk” compensation designed to reward the achievement of business 
objectives in the short-term. Each individual’s target incentive is set as a percentage of base salary. 

 Using a “sum of targets” approach to determine the funding pool available for distribution under 
the STI Plan through a combination of enterprise and regional financial and operational metrics, 
each metric is individually weighted and has threshold and stretch components. 

 These performance metrics must meet thresholds in order to contribute to the bonus pool. Payouts 
are capped at 200% when performance exceeds stretch measures. 

 Payout occurs only with Board approval and when the organization realizes a profit, regardless of 
how well Enerflex performs on any of the metrics.  

 When the overall Company realizes a profit yet does not meet the thresholds on any of the 
enterprise and/or regional performance metrics, there is an opportunity to provide a partial bonus 
based solely on individual performance and corresponding payout range. 

 The HRC Committee and the Board retain the ultimate authority to approve or withhold STIP 
payments, regardless of targets being achieved. 
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Each NEO may elect to receive all or a portion of this cash bonus in DSUs, and thus defer payment until 
departure from Enerflex. For more information on the terms of the DSUs, see the section entitled “Deferred 
Share Unit Plan”.  

Enerflex uses the following performance metrics in its “sum of targets” calculation at both the regional and 
enterprise level: 

Return on Capital Employed: ROCE is a measure that management uses to analyze operating 
performance and efficiency of the Company’s capital allocation process. ROCE reflects the 
efficiency and profitability of an entity or region’s capital investments by measuring the level of 
earnings generated under a given capital structure. It also provides a balanced management 
approach that encourages prudent entrepreneurial risk and efficient capital deployment. Enterprise 
ROCE is calculated as debt plus equity less cash. With the intention to better focus operations on 
managing their regional return on assets, regional ROCE is regional EBIT for the 12-month trailing 
period divided by average regional capital employed for the trailing four quarters. Regional capital 
employed is all long-term liabilities plus equity less cash. 

Absolute EBIT: EBIT provides the results generated by the Company’s primary business activities 
prior to consideration of how those activities are financed or taxed in the various jurisdictions in 
which the Company operates. The HRC Committee believes that EBIT best reflects the financial 
health and performance of the business and is a key metric used by similar businesses in the 
Enerflex peer group. EBIT is presented on the Company’s Consolidated Statement of Earnings in 
the Annual Consolidated Financial Statements, under the caption “Earnings Before Finance Costs 
and Income Taxes”. 

EBIT Percentage: EBIT% evaluates a Company’s profitability as a percentage of revenue before 
taking into consideration capital structure or taxation. This metric allows stakeholders to understand 
the Company’s ability to earn operating profits relative to its activity levels and requires 
management to manage every line item on the Annual Consolidated Financial Statements. EBIT% 
is calculated by taking the Company’s EBIT divided by revenue. 

Total Recordable Injury Rate: The inclusion of this ESG metric reinforces Enerflex’s commitment 
to protect the health and safety of its employees, contractors, clients, and other third-party 
personnel in the communities in which the Company operates. The use of TRIR brings to life the 
Company’s safety motto, “Everyone Home Safe”, making health and safety management a core 
part of the organization’s culture. TRIR, as a global safety performance metric, is calculated by 
multiplying the number of recordable occupational injuries and illnesses incurred during the year 
by 200,000 and dividing that product by the total number of hours worked by employees. The 
200,000 used in this calculation is equivalent to the number of hours for 100 employees working 
40 hours per week for 50 weeks.  

These metrics and their targets are reviewed and approved by the HRC Committee each year for 
appropriateness. Quarterly, the CEO reviews with the HRC Committee ongoing progress relative to the 
achievement of these STIP performance metrics.  

Individual STIP amounts are based on the combination of individual, enterprise, and regional performance, 
as follows:  
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Position STIP Target (1) 
Performance Weighting (2) 

Enterprise Region Individual 

President and CEO 100 80 - 20 

SVP, CFO 70 80 - 20 

President, Latin America and CETO 65 50 30 20 

President, International 65 50 30 20 

President, U.S.A. 65 50 30 20 

Notes: 

(1) STIP target as a percentage (%) of base salary. 

(2) Performance weighting as a percentage (%) of STIP target. 

Individual performance, as assessed through the performance management program, is quantified as 
follows: 

Performance Assessed As: 
% of Individual Performance 

Target Achieved: 

Not Meeting Expectations 0 

Developing Up to 75 

Meeting Expectations Up to 125 

Exceeding Expectations Up to 175 

Short-Term Incentive Plan Payout Calculation 

The STI Plan payout is calculated by factoring the weightings above with the performance results achieved: 
enterprise-wide, within the NEOs’ specific region (as applicable), and individually. Under the 2020 STI Plan, 
the HRC Committee determined the payouts to the NEOs using the following formula: 

 

STIP Target x 
(Performance 
Weighting x 
Enterprise 
Results) 

+ 

STIP Target x 
(Performance 
Weighting x 

Regional 
Results) 

+ 

STIP Target x 
(Performance 
Weighting x 
Individual 
Results) 

= 
STIP 

Award 

Based on the achievement of the performance metrics, the 2021 potential STIP payout range for each of 
the NEOs, as a percentage of base salary (rounded to the nearest integer), is:  

Executive 

STIP Award Opportunity 

Below 
Threshold 

Threshold Target Maximum 

Mr. Rossiter 0% 50% 100% 195% 

Mr. Bishnoi 0% 35% 70% 137% 

Ms. Martinez 0% 33% 65% 127% 

Mr. Pyle 0% 33% 65% 127% 

Mr. Stewart 0% 33% 65% 127% 

Enterprise 
Peformance 

Results

Regional 
Performance 

Results

Individual 
Performance 

Results

Individual
STIP 

Award
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Since the STI Plan implementation in 2013, these performance metrics and targets along with the 
calculation methodology applied to determine performance results and NEO STIP awards have remained 
consistent.  

STIP targets are based primarily on the current year budget in order to align with the STIP objective to 
reward current year performance. These targets are derived from an analysis of the previous year’s actual 
performance, anticipated future Company performance (including growth plans), and industry trends.  

2021 Performance Results for STIP 

As described above, the STIP program rewards executives for achieving ROCE, EBIT%, Absolute EBIT, and 
TRIR performance metrics over the course of a year. The following chart describes the 2021 enterprise 
performance metrics, each metric’s weighting, and 2021 results: 

Metric Weighting Threshold Target (1) Stretch 
2021 

Results 
% of Target 
Achieved (2) 

Contribution 
to STIP Pool (2) 

ROCE 30% 1.91% 3.83% 5.74% 2.76% 72.2% 21.7% 

Absolute EBIT (3) 30% 31,815 63,631 95,446 44,425 69.8% 20.9% 

EBIT% 30% 2.89% 5.78% 8.67% 4.63% 80.1% 24.0% 

TRIR 10% 0.84 0.50 0.42 0.50 100.0% 10.0% 

Total / Payout % 100% 50% 100% 200%   76.6% 

Notes: 

(1) The 2021 STIP targets are based on budget. Results have been normalized for unusual items such as gains/losses on the disposal 
of fixed assets, goodwill impairments, onerous leases, and severance costs related to restructuring. Please refer to the following 
section “Normalization” for more details.  

(2) Rounded to the nearest integer. 

(3) In thousands.  

Based on the weighting for each metric described above and the percentage of regional targets achieved, 
the contribution by metric type to the regional portion of the STIP payout in 2021 is: 

Measure Canada International (1) 
Latin 

America 
U.S.A. 

ROCE     

 % of Target Achieved (2) 0% 102.8% 118.9% 57.8% 

 Contribution (2,3) 0% 30.9% 35.7% 17.3% 

Absolute EBIT     

 % of Target Achieved (2) 0% 117.4% 96.7% 58.4% 

 Contribution (2,3) 0% 35.2% 29.0% 17.5% 

EBIT%     

 % of Target Achieved (2) 0% 121.9% 100.0% 68.4% 

 Contribution (2,3) 0% 36.6% 30% 20.5% 

TRIR     

 % of Target Achieved (2) 50% 200.0% 70.6% 100.0% 

 Contribution (2,3) 5% 20.0% 7.1% 10.0% 

Total Regional Contribution: 5% 122.7% 101.7% 65.4% 

Notes: 

(1) International region includes EMEA. 
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(2) Rounded to the nearest integer. 

(3) Calculated by multiplying the weighting in the previous table by the percentage of target achieved to determine the contribution 
each metric makes to the regional portion of the STI Plan payout.  

Normalization  

The HRC Committee and Audit Committee both reviewed this scorecard and conducted a line-by-line 
reconciliation of performance results with financial results. Both Committees are responsible for vetting and 
scrutinizing the appropriateness of any funding calculation normalizations proposed by management, and 
this review process occurs annually prior to Board approval of the STIP pool funding. Normalizations are 
calculated in a consistent manner from period to period and typically include adjusting EBIT for gains/losses 
on the disposal of fixed assets, goodwill impairments, severance costs, foreign exchange impacts in Latin 
America, and other one-time non-recurring items. The HRC Committee and the Audit Committee have 
determined that it is appropriate to adjust the STIP calculations for such items as they are not indicative of 
the Company’s ongoing operating performance.  

For the 2021 sum of targets funding calculation, EBIT was normalized for the items listed above, aside from 
goodwill impairments of which none were incurred during the year. Additionally, the HRC Committee and 
the Audit Committee have determined that it was appropriate for the 2021 STIP calculation to adjust EBIT 
for pandemic-related government grants received in Canada and the ROW segments. These grants are 
primarily related to the Canadian Emergency Wage Subsidy program. Therefore, these wage subsidies 
were not included in the EBIT calculations related to the performance results for the 2021 STIP. 

For a detailed reconciliation of non-IFRS measures to the most equivalent IFRS measure, please refer to 
the “Non-IFRS Measures” section in the Management’s Discussion and Analysis for the year ended 
December 31, 2021. 

2021 STIP Award 

The HRC Committee did not adjust the 2021 metrics or targets. Based on Enerflex’s 2021 performance 
resulting in an overall enterprise score of 76.6% and combined with the regional results, the HRC Committee 
determined that the overall bonus available would be 80.7% of a fully funded STI pool, the “Projected Sum 
of Targets Total”, (whereby all metrics must be met to achieve a 100% funded pool). However, to ensure 
the STI pool was better reflective of Shareholder experience and the sluggish recovery of the economy 
while balancing recognition of the good work that happened throughout the year, keeping in mind retention 
efforts, the Board exercised downward discretion, and capped the 2021 pool to 93% of the earned pool 
(75% of the Projected Sum of Targets Total).  

The 2021 STIP awards for all eligible employees, including the EMT, were based actual salaries paid in the 
year. The 2021 STIP award payments to the NEOs were as follows: 

Executive 
STIP 

Target (1) 

Potential Payout 
Range (1) 

Potential Award 
Range (2) 

Overall 
Weighted Score 

Achieved (3) 

Actual STIP Earned 

% (1) $ (2) 

Mr. Rossiter 100% 0% – 195% 0 – 1,462,500 74% 74% 527,800 

Mr. Bishnoi 70% 0%– 137% 0 – 647,420 76% 53% 238,900 

Ms. Martinez 65% 0% - 127% 0 – 572,143 81% 53% 225,541 

Mr. Pyle 65% 0% - 127% 0 – 721,276 92% 60% 322,076 

Mr. Stewart 65% 0% - 127% 0 – 567,296 75% 49% 207,237 

Notes: 

(1) Rounded to the nearest integer and expressed in percent of base salary.  
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(2) In dollars. Enerflex used the average rate for 2021 (USD $1.0000 = CAD $1.2537) for calculation purposes. 

(3) As a percentage of STIP target, using the formula outlined under “Short-Term Incentive Plan Payout Calculation”, based on 
enterprise, regional, and individual performance results, with the downward discretion the Board exercised factored in. Please 
refer to the “Executive Compensation” section for information regarding each’s NEO’s 2021 performance. 

LONG-TERM INCENTIVE PLANS 

The Company’s long-term incentives reward employees for 
creating sustained Shareholder value with payout “at risk”. The 
significant elements of LTIP compensation awarded to NEOs, as 
a percentage of base salary, are PSUs, RSUs (settled in Shares 
purchased on the open market once vested for EMT members, 
including NEOs) and, depending on the NEO’s location, Options 
or PSEs.  

The following table provides information about the primary plans that comprise NEO long-term 
compensation: PSUs, Options/PSEs, and RSUs.  

LTI Plan Features Vesting Recipients 

PSUs  PSUs, and any dividends based thereon, are 
notional Shares, which are used to determine 
the value of potential future payments.  

 The final number of PSUs that vest may vary 
from 0% to 200% of the initial grant (plus any 
dividends) based on the three-year average of 
the LTIP performance metrics used to 
determine enterprise performance. 

 The HRC Committee recommends the 
percent of PSUs to vest for Board approval. 
Enerflex, at its sole discretion, may satisfy its 
cash payment obligation under the PSU Plan, 
in whole or in part, by instructing an 
independent broker to acquire a number of 
fully paid Shares in the open market. 

 PSUs cliff vest 3 years after 
the date of grant. 

 In accordance with the 
Retirement Policy, the 
Board has discretion to 
accelerate vesting of PSUs 
upon a Board-approved 
retirement of an EMT 
member. 

 Members of the EMT, 
including all NEOs. 

RSUs  RSUs, and any dividends based thereon, are 
notional Shares, which are used to determine 
the value of potential future payments.  

 The final number of RSUs that vest (plus any 
dividends) is based on the FMV of Enerflex 
Shares at the time of vesting. 

 Once vested, Enerflex will satisfy its payment 
obligation under the RSU Plan for executives, 
including all NEOs, in whole, by instructing an 
independent broker to acquire a number of 
fully paid Shares in the open market on behalf 
of the participant. For all other participants, 
Enerflex, at its sole discretion, may satisfy its 
payment obligation under the RSU Plan in 
either cash or in fully paid Shares acquired in 
the open market. 

 RSUs vest in equal tranches 
over 3 years after the date 
of grant. 

 In accordance with the 
Retirement Policy, the 
Board has discretion to 
accelerate vesting of RSUs 
upon a Board-approved 
retirement of an EMT 
member. 

 Members of the EMT, 
including all NEOs and 
other designated 
participants residing in 
the International 
Canadian, and Latin 
American regions.  

The primary objective of the LTI Plans is 
to create long-term Shareholder value, 
directly linking executive compensation to 
the achievement of the Company’s long-
term objectives. 
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LTI Plan Features Vesting Recipients 

Options  Granted in August, pending blackout 
restrictions. 

 Grant requests are reviewed by the HRC 
Committee and recommended to the Board 
for approval. 

 In determining the number of Options to be 
granted to an individual, the HRC Committee 
considers the person’s level of responsibility 
and past and expected future contributions to 
Enerflex. 

 NEOs receive value only if the Share price 
appreciates, as Options have value only if the 
price of the underlying Shares is higher at the 
time of exercise than it was at the time of 
grant.  

 Vest in equal amounts over 
5 years beginning on the 
date determined by the 
Board. Options expire on 
the 7th anniversary of the 
grant. 

 Pursuant to the Option Plan, 
and subject to conditions 
imposed by the Board, 
unvested Options held by 
an EMT member fully vest 
on the second anniversary 
of the EMT member’s 
retirement date and are 
exercisable within three 
years of the retirement date. 

 Members of the EMT and 
other designated 
participants residing in 
Canada or the U.S.A., 
including NEOs. 

PSEs  The PSE Plan operates in the same fashion as 
the Option Plans in terms of grant timing, 
determination of grant amount, vesting 
schedules, and approvals required.  

 Same as pursuant to Option 
Plans. 

 Members of the EMT and 
other designated 
participants residing 
outside of Canada or the 
U.S.A., including NEOs. 

The following table shows the percentage of base salary targeted to be awarded in the form of PSUs, RSUs, 
and Options/PSEs, as a percentage of base salary:  

Executive 

Percentage of Base Salary 

LTIP Target 
Provided in 

PSUs 
Provided in 

RSUs 
Provided in 

Options/PSEs 

Mr. Rossiter 375% 187% 94% 94% 

Mr. Bishnoi 200% 100% 50% 50% 

Ms. Martinez 180% 90% 45% 45% 

Mr. Pyle 50% 25% 13% 13% 

Mr. Stewart 180% 90% 45% 45% 

2021 LTIP Grants  

The table below sets forth the combined grant of PSUs, RSUs, and Options or PSEs, as applicable, to the 
NEOs in 2021 as approved by the Board: 

Executive 

PSUs Granted (1) RSUs Granted (1) Options Granted (2) PSEs Granted (2) Total 
Value of 
Grants (3) 

($) 
$ 

# of 
Units 

$ 
# of 

Units 
$ 

# of 
Units 

$ 
# of 

Units 

Mr. Rossiter 1,406,249 179,140 703,125 89,570 703,126 243,684 - - 2,812,499 

Mr. Bishnoi 474,297 60,420 237,149 30,210 237,151 82,190 - - 948,597 

Ms. Martinez 407,289 51,884 203,645 25,942 203,646 70,578 - - 814,580 

Mr. Pyle 142,627 18,169 71,317 9,085 - - 71,313 24,715 285,257 

Mr. Stewart 403,843 51,445 201,918 25,722 201,920 69,980 - - 807,681 
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Notes: 

(1) The FMV of Shares used in the PSU and RSU grants on August 16, 2021 was $7.85.  

(2) Enerflex uses the Black-Scholes method of valuation to derive the fair value for the Option and PSE grants. For grants conducted 
on August 16, 2021, the BSV was $2.89. The value is calculated by multiplying the FMV by the number of units granted. 

(3) Enerflex used the average rate for 2021 (USD $1.0000 = CAD $1.2537) for calculation purposes. The value is calculated by 
multiplying the BSV by the number of Options/PSEs granted. 

2021 PSU Award Payment 

The overlapping performance cycles in the PSU Plan serve to encourage sustained performance over time. 
For grants prior to 2020, the future vesting and subsequent payout amount is determined by the three-year 
average of actual enterprise performance for ROCE, EBIT%, Absolute EBIT, and TRIR, as follows:  

PSU Grant Date 
Annual Performance Results 3 Year 

Average 
Vesting 

Year 2018 2019 2020 2021 2022 

20 Aug 2018 149.3% 168.7% 89.8%   135.9% 2021 

19 Aug 2019  168.7% 89.8% 76.6%  111.7% 2022 

The FMV at the date of the 2018 PSU grant was $16.12 and at the date of vesting was $7.36. After reviewing 
the 2021 results based on the three-year average performance for ROCE, EBIT%, Absolute EBIT, and TRIR 
for 2018, 2019, and 2020, the HRC Committee recommended, and the Board approved vesting all of 
granted PSUs and dividends earned. In addition, with the performance result exceeding 100%, notional 
PSUs were used to calculate what would be payable to each eligible executive, including NEOs. Thus, the 
following PSU award payments, which occurred in August 2021, are based on fully vesting all PSUs and 
dividends accumulated, along with these notional PSUs:  

Executive (1) 
Amount Granted (2) Dividends 

Earned 
(#) 

Total 
Accumulated 

(#) 

Notional 
Units (3) 

(#) 

Total 
Vested (4) 

(#) 

Payout 
($) $ # 

Mr. Rossiter 636,919 39,511 3,221 42,732 15,352 58,084 427,498 

Ms. Martinez 392,087 24,323 1,982 26,305 9,451 35,756 263,164 

Mr. Pyle 139,534 8,656 705 9,361 3,363 12,724 93,649 

Mr. Stewart 382,151 23,707 1,932 25,639 9,211 34,850 256,496 

Notes: 

(1) Mr. Bishnoi joined the Company in September 2019 and thus does not hold any 2018 PSUs. 

(2) At the time of the grant, Enerflex used the August 20, 2018 rate (USD $1.0000 = CAD $1.3065). 

(3) Notional units were calculated by multiplying the total accumulated by the performance result in order to calculate the amount 
payable. No actual additional PSUs were granted/vested.  

(4) The total vested amount includes vested PSUs, notional units, and dividends for the purposes of calculating the payout amount. 

While the performance result exceeded 100%, the change in FMV resulted in a vesting value 67% of the 
value of the PSUs at grant. The Board may exercise discretion on awarding PSUs, and, in the absence of 
attaining performance goals may either increase or decrease awards on a discretionary basis. The Board 
has not exercised such discretion since the inception of the plan in 2013. 

PSU Plan Updates 

Enerflex has chosen to use internal metrics as opposed to external relativity metrics to ensure compensation 
payouts are reflective of enterprise performance and not influenced by factors outside of the control of 
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management, such as commodity prices. Historically, Enerflex’s targets for STIP were also used to measure 
performance for PSUs: the three-year average of overall enterprise performance for ROCE, Absolute EBIT, 
EBIT%, and TRIR determined the PSU payout at vesting. As a result of the comprehensive LTIP plan review 
conducted by Mercer and confirmed by Hugessen in 2019, Enerflex developed, and the Board approved 
new metrics to measure performance for the PSU Plan. In order to better align with the LTIP objective of 
rewarding improvements in mid- to long-term enterprise performance, effective for the 2020 grant, the HRC 
Committee approved ROCE and gEPS as the PSU performance measures on a go-forward basis. 

Part of the Company’s strategic plan is to deliver sector-leading results. Motivating the executive team to 
outperform the peer group is a primary driver in setting the ROCE target. This is balanced with the cyclical 
nature of the industry and recognizing the shift in Enerflex’s business from primarily manufacturing towards 
increasing recurring revenue. The HRC Committee stress-tested the approach to ensure this metric is 
achievable with enough stretch to be challenging and realistic. ROCE will be calculated by taking EBIT for 
the 12-month trailing period divided by Capital Employed. gEPS measures growth in profitability. The HRC 
Committee also stress-tested this metric to ensure it would provide enough stretch to be challenging while 
ensuring it could also be achievable, acknowledging individual year-to-year results are volatile. In setting 
the ROCE and gEPS targets, the HRC Committee reviewed the historic and projected results, noting both 
the high and low points in performance over several years to establish target, threshold, and stretch 
measures. The first PSU payment to be made using these new metrics will be in 2023 when the 2020 grant 
vests. 

Additionally, the HRC Committee reviewed the performance threshold, target and stretch targets to be used 
to determine the payout of PSUs at vesting. The ROCE threshold was reduced from 7% to 3.5% for 2021, 
as well as the contribution of threshold performance to the PSU payout pool, from 50% to 25% for 2021. It 
is common for organizations to recalibrate targets each year to reflect achievability in a cyclical industry. 

For the 2021 PSU grant, the PSU metrics and targets are: 

Metric Weighting Threshold Target Stretch 

ROCE 50% 3.5% 10% 15% 

gEPS 50% -10% 8% 40% 

Total / Contribution 100% 25% 100% 200% 

There remain overlapping performance cycles in the PSU Plan that continue to encourage sustained 
performance over time. As the PSU Plan has a three-year cliff vesting schedule, the annual results for both 
ROCE and gEPS will be averaged over the three-year period, crystalizing the contribution of the metric each 
year. The HRC Committee believes establishing an annual result and averaging these results over the three-
year vesting period will address the industry’s cyclical nature. As with the STIP, the HRC Committee will 
continue to review both the metrics and the target measures for appropriateness and relevance on an 
annual basis, conferring with the Audit Committee to conduct a line-by-line reconciliation of performance 
results with financial results.  

2021 RSU Award Settlement 

Once vested, Enerflex will satisfy its payment obligation under the RSU Plan for executives, including all 
NEOs, in whole, by instructing an independent broker to acquire a number of fully paid Shares in the open 
market on behalf of the participant, using the after-tax value of the vested RSUS. The FMV at the date of 
the 2020 RSU grant was $5.51 and at the date of vesting was $7.85. The vesting RSU awards were settled 
as follows: 
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Executive 

Amount 
Granted in 

2020 
(#) (1) 

Dividends 
Earned 

(#) 

Total 
Accumulated 

(#) 

Vested 
to Date 

(#) 

Units Vesting 
in 2021 

(#) (2) 

Settled in Shares (3) 

# $ 

Mr. Rossiter 127,609 1,520 129,129 0 43,043 22,382 175,699 

Mr. Bishnoi 43,040 513 43,553 0 14,518 7,549 59,260 

Ms. Martinez 38,835 462 39,297 0 13,099 9,975 78,304 

Mr. Pyle 13,599 162 13,761 0 4,587 4,587 36,008 

Mr. Stewart 38,506 459 38,965 0 12,988 10,130 79,521 

Notes: 

(1) At the time of the grant, Enerflex used the August 17, 2020 rate (USD $1.0000 = CAD $1.3207). 

(2) The total vested amount includes vested RSUs and dividends earned for the purposes of calculating the payout amount. 

(3) The total settled in stock reflects the number of Enerflex Shares purchased on the open market on behalf of the NEO by an 
independent broker using after-tax values. 

Deferred Share Unit Plan 

DSUs are notional Shares equivalent in value to Shares and NEOs may participate in the DSU Plan in the 
following ways:   

 NEOs may elect to receive all or part of their STIP payment in the form of DSUs. If so elected, all or 
part of the annual bonus can be settled with DSUs by dividing the relevant bonus by the FMV 
immediately preceding the conversion date. The conversion date is a date after the annual bonus 
is awarded and at least five trading days after the release of year-end or interim results. Additional 
DSUs are credited to key employee participants on the regular dividend payment dates as all 
dividends are assumed to be reinvested. No NEOs elected to receive any portion of their 2021 STIP 
in the form of DSUs. 

 The Board has the authority to grant DSUs on a discretionary basis to key employees, including 
NEOs, in recognition of taking on additional roles or as part of a retention package. Discretionary 
grants under the DSU Plan are extraordinary awards and are not a primary component of long-term 
compensation. The Board did not grant DSUs under this provision in 2021 and has not done so in 
the last seven years. 

DSUs vest when they are credited to a participant’s account. DSUs may be redeemed only upon the 
departure of the employee from Enerflex, either by resignation, termination, or retirement. When an 
employee retires, he/she must redeem the DSUs in his/her account at a date (or two dates) no later than 
December 31 of the first calendar year following the year of his/her departure. In the event of death, 
termination, or resignation, he/she must redeem the DSUs in his/her account within 60 days of the departure 
date. The NEO is entitled to a lump sum cash payment as soon as practicable after the redemption date 
equal to the FMV of the Shares as of the redemption date multiplied by the number of DSUs credited to the 
NEO’s account on the date of redemption, less any required withholding. 

RETIREMENT AND PENSION PROGRAMS 

The Enerflex retirement and pension programs are designed to attract and retain employees, providing an 
important source of income at retirement. 

Enerflex offers two retirement savings programs: 
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 Pension plans through a DCPP in Canada and a 401(k)-matched savings plan in the U.S.A, 
collectively the DCP, open to eligible employees of the Company and certain of its subsidiaries; and 

 SERP in Canada and the U.S.A., offered to key employees, including NEOs. 

Enerflex maintains the DCP to provide periodic payments to eligible employees of Enerflex and certain of 
its subsidiaries after retirement and until death in respect of their service as employees. Each NEO 
participates in the DCP on substantially the same terms as all employees of Enerflex.  

Under the terms of each DCP, contributions totaling 5% of pensionable earnings are made into an account 
for each employee who does not participate in the SERP. For key employees, including NEOs participating 
in the SERP, the contributions made to each employee’s account by Enerflex totals 10% of pensionable 
earnings plus an amount equal to 10% of the lesser of the actual or target payout under the STI Plan. Within 
the DCP, Enerflex makes a specified number of investment options available. Enerflex contributes to the 
DCP up to the limits permitted under a DCPP or 401(k) Plan, as applicable.  

The SERP was designed to complement the DCP where Income Tax Act (Canada) rules and Internal 
Revenue Code (U.S.A.) rules limit the amount of money that can be contributed annually to a registered 
pension plan on the employee’s behalf. 

Interest income for any particular year is credited to each individual’s supplementary account at the end of 
each fiscal year, based on a rate equivalent to the lesser of: (a) the prior year’s annual rate of increase in 
the Canadian consumer price index plus 4%; and (b) 9%, multiplied by the beginning account balance for 
such year. Enerflex’s contributions vest after two years of participation in the SERP. As the annual rate of 
increase in the Canadian consumer price index in the 2021 fiscal year was 4.8% the applicable rate applied 
to the account balance for 2021 was 8.8%. The total 2021 SERP contributions were $307,098. The accrued 
liability under the SERP is $2,266,614 as of December 31, 2021. 

2021 Pension Plan Benefits 

The following table sets forth the pension benefits for the NEOs under the DCP and/or SERP as of December 
31, 2021:  

Executive 

Accumulated Value at 
the Start of the Year (1) 

($) 

Compensatory (2) 

($) 

Accumulated Value at 
the End of the Year (3) 

($) 

Mr. Rossiter 1,745,271 193,469 2,040,635 

Mr. Bishnoi 106,386 68,281 194,335 

Ms. Martinez 1,052,873 97,315 1,285,321 

Mr. Pyle (4) 510,581 79,798 590,378 

Mr. Stewart 868,790 97,858 1,030,216 

Notes:  

(1) Accumulated value of DCPP or 401(k) (employer and employee contributions) plus SERP balance (including interest) at the start 
of 2021. The accumulated value at the start of the year uses the 2021-year end rate (USD $1.000 = CAD $1.2732). 

(2) 2021 DCPP, 401(k), and SERP employer contributions plus interest. All contributions use the 2021 average rate (USD $1.0000 = 
CAD 1.2537).  

(3) Includes investment gains and losses. The accumulated value at the end of the year uses the 2021-year end rate (USD $1.0000 
= CAD $1.2678). 

(4) Mr. Pyle’s accumulated values reflect DSU grants in lieu of his participation in the SERP. As an Australian citizen on an expatriate 
assignment in the U.A.E. where a pension plan arrangement does not exist, 9.25% of actual 2021 salary plus STIP is reflective of 
superannuation were Mr. Pyle’s employment located in Australia. 
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BENEFITS AND PERQUISITES 

Enerflex provides executive benefits and perquisites to NEOs within a competitive total compensation 
package to enable them to focus on their daily responsibilities and the achievement of Enerflex’s objectives. 
The perquisites provided to the NEOs consist of an executive medical benefits allowance, financial and legal 
consulting services, life insurance premiums, automobile allowances and associated expenses, and club 
membership dues (the value of all, except for the medical benefits, is included as taxable income to the 
executive). The HRC Committee does not believe that these perquisites and benefits represent a significant 
portion of the NEOs’ compensation packages. Further, such perquisites are limited in amount with restricted 
eligibility. The HRC Committee recognizes these benefits assist Enerflex in achieving its goal of supporting 
the health and wellbeing of its executives such that they can devote the time and energy necessary to the 
Company’s business, continuing its growth and development. Additionally, not all NEOs access all 
perquisites. In 2021, perquisites and other benefits averaged 3.1% of total direct compensation for 
executives, including NEOs. For specific details, please refer to the “Summary Compensation Table”. 

Employee Share Purchase Plan 

Enerflex offers an ESPP to encourage Canada- and U.S.A.-based employees to become Shareholders. 
Funds contributed to the ESPP are used to buy Shares on the open market. Executives, including the NEOs, 
participate in the same plan as employees, contributing up to 10% of their base salary to the ESPP. Enerflex 
will contribute $1.00 for every $3.00 employee contribution to a maximum of $1,000 per year. Shares within 
the ESPP are subject to certain withdrawal restrictions. When restricted Shares are withdrawn, a penalty is 
applied, and the employee loses the Enerflex matching contribution for a minimum 12-month period.  

ANTICIPATED COMPENSATION CHANGES IN 2022 

The HRC Committee has engaged the external compensation consultants to complete a review of current 
executive total direct compensation, including that of the NEOs, with the peer group, and will assess all 
factors of compensation (base pay, STI targets, and LTI targets). The intention is to ensure the Company 
continues to compensate the executives, including NEOs at competitive rates. No other changes to the 
Company’s compensation program, policies, or practices have been decided for 2022. 

SHARE OWNERSHIP GUIDELINES 

Enerflex has Share Ownership Guidelines in place for all executives, including NEOs. Enerflex believes that 
the interests of Shareholders and NEOs are better aligned when executives directly hold securities of the 
Company.  

Under the Share Ownership Guidelines, Shares, RSUs, and DSUs owned by the executive count towards 
the ownership requirements. Options, PSEs, and PSUs are not included. Executives are expected to meet 
the share ownership requirement within five years of appointment to their executive position. If the 
ownership requirements are further increased due to promotion, an increase to base salary greater than or 
equal to 15% and/or a policy change, the executive must meet the new guideline within three years as of 
the ownership requirement increase. When a salary increase is less than 15% of base pay, the executive 
must achieve the ownership threshold within one year. The HRC Committee annually reviews the Share 
Ownership Guidelines for the executives and updates as applicable.  

In 2021, the Committee approved an increase in ownership requirements for the CEO from three times 
base salary to five times, and for the CFO from two times base salary to three times. Due to this increase in 
ownership requirements, the Board of Directed approved a three-year extension to the timeline for 
Mr. Rossiter and Mr. Bishnoi to meet these new requirements. The following table summarizes the share 
ownership attained for each current NEO as of December 31, 2021: 
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Executive 
Share Ownership Requirement Total Ownership 

Attained (1) 

($) 

Requirement 
Achieved  Multiple of Base Pay $ Amount 

Mr. Rossiter 5 x 3,750,000 4.40  Yes (2) 

Mr. Bishnoi 3 x 1,422,900 1.66   Yes (2) 

Ms. Martinez 2 x 902,789 3.13 Yes 

Mr. Pyle 2 x 1,138,109 2.76 Yes 

Mr. Stewart 2 x 895,142 3.15 Yes 

Notes: 

(1) The value of a Share, RSU, or DSU held by a NEO is calculated as the greater of the value of the security on the grant or 
acquisition date, and the closing price of the security as of December 31, 2021 ($7.66). 

(2) Pursuant to the Share Ownership Guidelines, Mr. Rossiter and Mr. Bishnoi have until August 4, 2027 to achieve their respective 
ownership requirements. Both NEOs are on track to meet these requirements. 

ANTI-HEDGING PROTECTION  

The Insider Trading Policy prohibits directors, officers, 
employees, and consultants of Enerflex, as well as anyone else 
who qualifies as an insider under applicable securities laws, 
from engaging in transactions that could reduce or limit their economic risk with respect to their holdings 
of securities of Enerflex, including Shares, Options, PSEs, PSUs, DSUs, and RSUs. Prohibited transactions 
include hedging strategies, equity monetization transactions, transactions using short sales, puts, calls, 
exchange contracts, derivatives, and other types of financial instruments (including, but not limited to, 
prepaid variable forward contracts, equity swaps, collars, and exchange funds), and limited recourse loans 
to the directors or executives secured by Shares.  

CLAWBACK POLICY 

The Enerflex Executive Compensation Clawback Policy applies to current and former executives of Enerflex 
and provides in the event that: 

 the Company has materially restated the financial information; and 

 the Board has granted incentive compensation based on the achievement of results in the financial 
information originally filed; and 

 the executive engaged in fraud or intentional misconduct that caused or substantially contributed 
to such restatement; and 

 the Board has determined that it is in the best interests of the Enerflex to require the executive to 
reimburse or forfeit incentive compensation received; then 

the Board shall seek reimbursement or forfeiture of the excess incentive compensation paid during the 
three-year period preceding the date on which the restatement is filed. Incentive compensation under the 
policy includes any short- or long-term incentive and retention-based compensation, including bonuses, 
Options, PSEs, RSUs, and PSUs approved, awarded, or granted to the executive, the amount, payment 
and/or vesting of which was based wholly or in part on the achievement of results set forth in the financial 
statements.  

The Company does not permit hedging of 
any Enerflex securities. 
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EXECUTIVE COMPENSATION 

The following profiles for each current NEO provide a summary of total direct compensation awarded in 
2020 and 2021. 

  

Marc E. Rossiter 

President and Chief Executive Officer 

Calgary, Alberta, Canada 

Age:  49 

Years of Service:  25 

 

As CEO, Mr. Rossiter is responsible for the Company’s value creation and global growth strategy across 
Enerflex’s regions and through its three operating segments: Engineered Systems, After-Market Service, and 
Energy Infrastructure. Together with the EMT, he concentrates on sustainable growth opportunities. 
Mr. Rossiter, a Professional Engineer in the province of Alberta, brings an entrepreneurial mindset with a depth 
of leadership that is essential to the Company's success. Through 25 years of experience with the Company, 
and until his appointment to CEO in May 2019, Mr. Rossiter held a progression of leadership roles, including 
EVP and COO, where he was critical in driving revenue growth, while safely delivering reliable solutions. 
Mr. Rossiter graduated from the Royal Military College of Canada with a Bachelor of Engineering in Chemical 
and Materials Engineering and served as an officer in the Canadian Army. 

2021 Performance 

Globally, the Company achieved a Net Debt to EBITDA ratio at 1.0:1, EBIT at $55.1 million, and ROCE at 3.5%. 
Mr. Rossiter’s leadership through the continuing impacts of the pandemic, economy, and supply chain issues 
focused the business on strategic priorities, reinforcing the Company's commitment to safety. Again in 2021, 
all rental, BOOM, and service operations and all manufacturing facilities remained operational. Mr. Rossiter’s 
mentoring of the new President, Canada helped to focus the Canadian team on strategic priorities and 
opportunities in 2021. Working with his regional EMT, he oversaw the formulation of strategies for the US 
region’s contract compression business, North American engineered systems, and international asset 
ownership; this latter being executed through the deal brokered with Exterran. Further, 2021 saw the benefits 
of the work done in terms of the asset management systems deployed in 2020, including the ability to use the 
data generated to develop solid analytics and to manage the performance of assets, for example with telemetry. 
Under his leadership and through strong project execution, the Company’s focus on energy transition, securing 
several long-term projects building on recurring revenue resulted in a gross margin of 22.9% at $219.6 million. 

Compensation Component 2021 ($) 2020 ($) Variance from 
2020 

Cash     
 Base Salary  712,500 712,500 0% 
 Short Term Incentive 527,800 711,300 -26% 
 Total Cash Compensation 1,240,300 1,423,800 -13% 
Value of Equity as of Award Date (1)    
 PSUs 1,406,250 1,406,250 0% 
 RSUs 703,125 703,125 0% 
 Options  703,125 703,125 0% 
 Total Equity Awarded 2,812,500 2,812,500 0% 
Total Direct Compensation 4,052,800 4,236,300 -4% 
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Sanjay Bishnoi 

Senior Vice President, Chief Financial Officer  

Calgary, Alberta, Canada 

Age:  48 

Years of Service:  2 
 

Mr. Bishnoi, SVP, CFO, oversees all aspects of Enerflex's financial affairs, including reporting, compliance, 
treasury, corporate governance, and capital market activity, in addition to guiding strategy, corporate 
development, and investor relations. Working alongside the EMT, Mr. Bishnoi provides direction and financial 
guidance for the Company's growth and development strategy. Mr. Bishnoi’s demonstrated track-record of 
enhancing Shareholder value through financial discipline, strategic corporate development, and the adoption 
of performance measurements driving growth serves Enerflex well. Mr. Bishnoi also serves on the Board of 
Directors of ESGEN Acquisition Corporation (Nasdaq: ESACU). Mr. Bishnoi is a proven CFO with over 20 years 
of financial and leadership experience in the energy and professional services sectors, with deep capabilities 
in the North American asset ownership space. Mr. Bishnoi holds an MBA from the University of Chicago, a 
Ph.D. in Chemical Engineering from the University of Texas at Austin, and a Bachelor of Science degree in 
Chemical Engineering from the University of Calgary. 

2021 Performance 

Providing a strong partnership with the CEO, Mr. Bishnoi’s contributions supported the strategic objectives 
and his excellent work focusing on multiple strategic priorities, including engineered systems and energy 
transition, helped drive gross margin from recurring revenue. With a fully staffed strategy team in place, they 
developed on-demand forecasting to support the Company’s strategic evaluations and business planning. He 
worked closely with Ms. Martinez’s ETX team, conducting fundamentals in this field. Mr. Bishnoi continued to 
drive the culture of investment decisions, prioritizing, and aligning them with the Company’s strategies, building 
upon infrastructure and venture capital investments, and developed metrics to better define the asset 
ownership business line. Through these efforts, Mr. Bishnoi was fundamental to securing the deal with Exterran. 

Compensation Component 2021 ($) 2020 ($) 
Variance from 

2020 

Cash     

 Base Salary  450,585 450,585 0% 

 Short Term Incentive  238,900  332,010 -28% 

 Total Cash Compensation 689,485 782,595 -12% 

Value of Equity as of Award Date (1)    

 PSUs 474,300 474,300 0% 

 RSUs 237,150 237,150 0% 

 Options 237,150 237,150 0% 

 Total Equity Awarded 948,600 948,600 0% 

Total Direct Compensation 1,638,085 1,731,195 -5% 
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Patricia Martinez 

President, Latin America and Chief Energy Transition Officer 

Houston, Texas, U.S.A. 

Age:  46 

Years of Service:  14 (2) 
 

Ms. Martinez is an instrumental member of Enerflex’s leadership team and as President, Latin America is 
responsible for driving the growth of the Company's Latin American business. In addition to her regional 
operating responsibilities, in January 2021, Ms. Martinez was appointed Chief Energy Transition Officer. 
In this role, she is accountable for the Company’s global strategy in the energy transition space, focusing 
on delivering low-carbon energy solutions and positioning Enerflex for long-term success. Her innovative 
mindset and ability to challenge traditional markets is key to her function at Enerflex. Ms. Martinez holds 
an MBA from Houston Baptist University and a Bachelor of Business Administration degree from 
Universidad Argentina de la Empresa in Buenos Aires. She is a board member of the Instituto Argentino 
del Petroleo y Gas – Houston. She is also a member of the Young Presidents Organization.  

2021 Performance 

Through asset management efforts, Ms. Martinez’s regional focus on cost management resulted in 
reducing operating expenses per operating horsepower. As Ms. Martinez transitioned into the CETO role, 
she worked closely with her team and VP, Operations to manage the Latin America region and deliver 
results. Within the realm of the CETO role, she began building her energy transition team and developed 
plans focusing on the electrification of compression, carbon capture and storage, and renewable natural 
gas. With these priorities set, Ms. Martinez’s work in 2021 has positioned the Company to successfully 
compete in this market in the coming years.  

Compensation Component 2021 ($) (3) 2020 ($) (4) Variance from 
2020 

Cash     

 Base Salary 428,825 428,825 0% 

 Short Term Incentive 225,541 361,631 -38% 

 Total Cash Compensation 654,366 790,456 -17% 

Value of Equity as of Award Date (1)    

 PSUs 406,255 406,255 0% 

 RSUs 203,128 203,128 0% 

 Options 203,128 203,128 0% 

 Total Equity Awarded 812,510 812,510 0% 

Total Direct Compensation 1,466,876 1,602,965 -8% 
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Phillip A. J. Pyle 

President, International 

Abu Dhabi, U.A.E. 

Age:  56 

Years of Service:  7 
 

Mr. Pyle, President, International, leads Enerflex’s operations in Europe, Middle East and Africa, and Asia 
Pacific. He is a key member of the executive team and is tasked with the strategic growth and 
development of the International business to meet the demands of the global energy industry. Mr. Pyle 
brings more than 35 years of extensive international operations and leadership experience in the industry. 
He holds an MBA from the University of New England in Australia and a Bachelor of Mechanical 
Engineering from the University of Western Australia. 

2021 Performance 

With the recovery within EMEA, the international region exceeded their gross margin recurring revenue 
target. Business bookings increased with new asset ownership projects and by securing 10-year 
extensions on several projects. The solid work completed under Mr. Pyle’s leadership through cross-
regional collaborations increased engineered systems sales in the region, generating above target sales 
for the year. Telemetry hardware was deployed in Bahrain as part of the plant’s connectivity solution 
under asset management priorities. The region saw at or above target results in ROCE, Absolute EBIT, 
and EBIT%. 

Compensation Component 2021 ($) (3) 2020 ($) (4) Variance from 
2020 

Cash     

 Base Salary 540,602 540,602 0% 

 Short Term Incentive 322,076 275,992 17% 

 Total Cash Compensation 862,677 816,594 6% 

Value of Equity as of Award Date (1)    

 PSUs 142,264 142,264 0% 

 RSUs   71,132   71,132 0% 

 PSEs   71,132   71,132 0% 

 Total Equity Awarded 284,527 284,527 0% 

Total Direct Compensation 1,147,204 1,101,122 4% 
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Gregory Stewart 

President, U.S.A. 

Houston, Texas, U.S.A. 

Age:  58 

Years of Service:  12 
 

Mr. Stewart is responsible for overseeing and providing strategic and operational leadership in the United 
States region. He is responsible for business development in that market and is tasked with growing the 
Company to meet the demands of the global oil and natural gas industries from both a products and 
services perspective. Prior to his appointment to President, U.S.A, Mr. Stewart was Enerflex’s EVP, 
Corporate Services and Chief Information Officer. He holds an MBA with a specialization in Information 
Systems, and a BA (French) from McMaster University, along with a BBA (Brock University) and Diplome 
d'Etudes Françaises (Université de Franche-Comté). Mr. Stewart also holds a Chartered Director 
accreditation from McMaster University. 

2021 Performance 

Overall, gross margin from recurring revenue improved by 6% from 2020 and in contract compression, 
gross margin was up 18%. Mr. Stewart’s focus on three business development goals - telemetry, ETX 
and ES strategy - achieved meaningful progress through the year. Strategic assessments were 
completed with the asset ownership and engineered systems business lines and the resulting 
recommendations are in development. Working with the ETX team, engineered sales and contract 
compression are collaborating on electric standard compression design changes for those customers 
that want these options. The objective to have telemetry in place on all 201 contract compression 
packages with greater than 400 horsepower was accomplished, including new units. Building on this 
progress, strategies for engineered systems, contract compression, and energy transition remain 
priorities for the upcoming year. 

Compensation Component 2021 ($) (3) 2020 ($) (4) Variance from 
2020 

Cash     

 Base Salary 426,738 425,192 0% 

 Short Term Incentive 207,237 289,166 -28% 

 Total Cash Compensation 633,975 714,358 -11% 

Value of Equity as of Award Date (1)    

 PSUs 402,814 402,814 0% 

 RSUs 201,407 201,407 0% 

 Options 201,407 201,407 0% 

 Total Equity Awarded 805,628 805,628 0% 

Total Direct Compensation 1,439,602 1,519,986 -5% 

Notes: 

(1) The values shown for the PSUs, RSUs, Options and, as applicable, PSEs represent the cash values (derived from a percentage 
of base pay) that was awarded to each NEO by the Board in 2021 and does not include dividends earned as a result of dividend 
reinvestment. The “Summary Compensation Table” calculates Share-based awards based on the fair value as of the grant date 



 

 2022 Management Information Circular 77 

 

and includes dividends acquired due to dividend reinvestment, where appropriate. As required by the Canadian Tax Authority, 
Mr. Rossiter’s 2021 Option grant includes a portion of non-qualified options. Non-qualified options are where employees are 
taxed both while purchasing the stock (exercising options) as well as while selling the stock. 

(2) Enerflex recognizes Ms. Martinez’s years of service from a prior employer which was acquired by Enerflex.  

(3) Enerflex used the 2021 average rate (USD $1.0000 = CAD $1.2537) for calculation purposes for base salary, Short-Term 
Incentive, and Equity Awards. 

(4) In order to provide a direct year-over-year comparison, 2020 compensation in USD has been converted into CAD using 2021 
exchange rates (USD 1.000 = CAD $1.2537). Therefore, the amounts reflected in these tables may not correlate directly with 
those in the “Summary Compensation Table” that follows.  

SUMMARY COMPENSATION TABLE 

The following table sets forth information concerning the compensation provided by Enerflex or a subsidiary 
thereof to each NEO for the 2019, 2020, and 2021 fiscal years. 

Executive / 
Year (1) 

Salary 
($) 

Share-
Based 
Option 

Awards (2) 

($) 

Option-
Based 

Awards (3) 

($) 

Annual 
Incentive 
Plans (4) 

($) 

Long 
Term 

Incentive 
Plans 

($) 

Pension 
Value 

($) 

All Other 
Compensatio

n (5) 

($) 

Total 
Compensation 

($) 

Marc E. Rossiter, President and Chief Executive Officer 

2021 712,500 2,168,748 703,126 527,800 - 193,469 59,072 4,364,715 

2020 712,500 2,197,441 703,125 711,300 - 178,486 258,382 4,761,234 

2019 (6) 589,199 2,361,593 595,605 979,319 - 147,239 237,749 4,910,703 

Sanjay Bishnoi, Senior Vice President, Chief Financial Officer 

2021  450,585 726,595 237,151 238,900  - 68,281 64,264 1,785,776 

2020 450,585 724,536 237,149 332,010 - 71,291 362,385 2,177,956 

2019 (7) 143,959 477,822 452,173 156,150 - 12,519 38,986 1,281,608 

Patricia Martinez, President, Latin America and Chief Energy Transition Officer 

2021 (8) 428,825 630,375 203,646 225,541 - 97,315 65,045 1,650,747 

2020 (9) 458,754 685,816 213,983 386,869 - 90,683 77,143 1,913,248 

2019 (6)  468,360 486,183 422,095 431,210 - 95,274 68,904 1,972,026 

Phil Pyle, President, International 

2021 (8) 540,602 222,667 71,313 322,076 - 79,798 347,831 1,584,285 

2020 (9) 578,332 241,539 74,934 295,254 - 80,807 407,223 1,678,089 

2019 (6)  590,426 168,705 147,807 475,525 - 90,111 285,575 1,758,150 

Gregory Stewart, President, U.S.A. 

2021 (8) 426,738 623,163 201,920 207,237 - 97,858 89,590 1,646,507 

2020 (9) 454,868 666,151 212,171 309,348 - 95,161 164,550 1,902,248 

2019 (6)  464,380 454,226 418,508 518,314 - 89,819 118,541 2,063,788 

Notes: 

(1) Enerflex is required to report all amounts in CAD which is the same currency used for financial reporting purposes. Unless 
otherwise stated, USD compensation for Messrs. Rossiter, Pyle, and Stewart, and Ms. Martinez, has been converted to CAD. 

(2) This column aggregates the theoretical expected value of PSUs, DSUs, and RSUs and notional dividends earned thereon. The 
value of the PSU, DSU, and RSU awards (collectively the “share-based awards”) is calculated as the sum of the applicable grant 
date fair value of each share-based award plus notional dividends earned thereon. The determination of fair value for share-based 
awards in this column is consistent with the accounting treatment of share-based awards. This column does not include STI Plan 
DSU elections (these are set out under the column “Annual Incentive Plans”); however, it does include dividends earned on STI 
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Plan DSU elections. The fair value is calculated by multiplying the number of share-based awards by the FMV as of the grant date 
and by multiplying the number of notional dividends by the FMV as of the dividend payment date. 

(3) Enerflex uses the Black-Scholes method of valuation to derive the grant date fair value for the Option grants: 

Option 
Grant 

Exercise 
Price ($) 

BSV ($) 
Expected 

Life (Years) 
Volatility 

(%) 
Dividend 
Yield (%) 

Risk Free 
Rate (%) 

Forfeiture 
Rate (%) 

2021 7.85 2.89 5.26 44.4 1.0 1.1 3.9 
2020 5.51 2.15 5.34 43.6 1.4 0.5 3.6 
2019 13.38 2.87 5.28 33.9 3.2 1.2 4.1 

(4) Amounts shown were made pursuant to the STI Plan for all NEOs. STIP is earned in each respective fiscal year but paid in the 
following year. Certain NEOs elected to receive their 2018, 2019, and 2020 STIP awards, in whole or in part, in the form of DSUs 
as outlined below. Due to certain NEOs’ elections to receive their STIP in the form of DSUs, the actual amounts noted in the 
Summary Compensation Table may not have been paid out in cash.  

Executive 
Percentage of STIP to be Paid in DSUs 

2019 2020 2021 

Mr. Rossiter 50% 0% 0% 

(5) “All Other Compensation” for 2021 reflects perquisites that in aggregate are worth $50,000 or more or are worth 10% or more 
of an NEO’s salary for the year. The perquisites paid to the NEOs in 2021 include but are not limited to the following: 
 Mr. Rossiter: $16,200 automobile allowance, $19,409 medical allowance, $17,930 financial planning/legal allowance, and 

$5,534 memberships. 
 Mr. Bishnoi: $16,200 automobile allowance, $16,000 medical allowance, $15,000 memberships, $5,644 financial 

planning/legal allowance, and $11,420 for relocation-related expenses. 
 Ms. Martinez: $20,310 automobile allowance, $12,705 medical allowance, $12,537 financial planning/legal allowance, and 

$19,493 memberships. 
 Mr. Pyle: $48,323 vehicle allowance, $16,990 medical allowance, $12,532 financial planning/legal allowance, $22,814 

memberships, $247,172 location-related allowances (due to his expatriate assignment). 
 Mr. Stewart: $20,310 automobile allowance, $15,421 medical allowance, and $53,859 relocation related. 

(6) Converting USD to CAD for 2019, the average rate was used (USD $1.0000 = CAD $1.3268). 

(7) Mr. Bishnoi joined the Company in September 2019.  

(8) Converting USD to CAD for 2021, the average rate was used (USD $1.0000 = CAD $1.2537). Additionally, converting Mr. Pyle’s 
2021 expenses from AED to CAD, the average rate was used (AED $1.0000 = CAD $0.3412) as applicable. 

(9) Converting USD to CAD for 2020, the average rate was used (USD $1.0000 = CAD $1.3412). Additionally, converting Mr. Pyle’s 
2020 expenses from AED to CAD, the average rate was used (AED $1.0000 = CAD $0.3650) as applicable. 

OUTSTANDING SHARE-BASED AWARDS AND OPTION-BASED AWARDS 

In the following table, reflecting outstanding awards at the end of 2021, Share-based awards refer to PSUs, 
DSUs, and RSUs. Option-based awards include all unexercised Options and unvested PSEs.  

Executive / 
Grant Date 

Option-Based Awards Share-Based Awards 

# of 
Securities 

(1,2) 

Exercise 
Price (3) 

Expiration 
Date 

Value of In-
The-Money 
Options (4) 

# of 
Unvested 

Units (5) 

Market / Payout Value of: 

Unvested 
Awards (6) 

Vested 
Awards Not 
Paid Out (7) 

Marc Rossiter 

16-Aug-21 243,684  7.85  15-Aug-28 

 
$703,125 

 
793,790 $4,461,214 $691,361 

17-Aug-20 327,035 5.51 15-Aug-27 

19-Aug-19 205,381 13.74 15-Aug-26 

20-Aug-18 159,606 16.12 9-Aug-25 

21-Aug-17 108,072 15.75 9-Aug-24 

12-Aug-16 79,906 13.27 9-Aug-23 

17-Aug-15 99,174 11.69 9-Aug-22 
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Executive / 
Grant Date 

Option-Based Awards Share-Based Awards 

# of 
Securities 

(1,2) 

Exercise 
Price (3) 

Expiration 
Date 

Value of In-
The-Money 
Options (4) 

# of 
Unvested 

Units (5) 

Market / Payout Value of: 

Unvested 
Awards (6) 

Vested 
Awards Not 
Paid Out (7) 

Sanjay Bishnoi 

16-Aug-21  82,190  7.85  15-Aug-28  
$237,149 

 
247,629 $1,332,694 $0 17-Aug-20 110,302 5.51 15-Aug-27 

9-Sept-19 160,345 12.40 15-Aug-26 

Patricia Martinez 

16-Aug-21  70,578   7.85  15-Aug-28 

$213,983 215,525 $1,145,080 $442,403 

17-Aug-20 99,527 5.51 15-Aug-27 

19-Aug-19 145,550 13.74 15-Aug-26 

20-Aug-18 98,254 16.12 9-Aug-25 

21-Aug-17 76,852 15.75 9-Aug-24 

12-Aug-16 41,095 13.27 9-Aug-23 

17-Aug-15 34,003 11.69 9-Aug-22 

Phil Pyle 

16-Aug-21 24,715 7.85 15-Aug-28 

$74,934 75,473 $400,983 $357,102 

17-Aug-20 34,853 5.51 15-Aug-27 

19-Aug-19 50,968 13.74 15-Aug-26 

20-Aug-18 34,996 16.12 9-Aug-25 

21-Aug-17 27,352 15.75 9-Aug-24 

12-Aug-16 27,397 13.27 9-Aug-23 

17-Aug-15 22,669 11.69 9-Aug-22 

Gregory Stewart 

16-Aug-21 69,980 7.85 15-Aug-28 

$212,171 213,701 $1,135,397 $259,873 

17-Aug-20 98,684 5.51 15-Aug-27 

19-Aug-19 114,313 13.74 15-Aug-26 

20-Aug-18 95,764 16.12 9-Aug-25 

21-Aug-17 54,377 15.75 9-Aug-24 

12-Aug-16 47,703 13.27 9-Aug-23 

17-Aug-15 64,935 11.69 9-Aug-22 

Notes: 

(1) This column includes the number of securities underlying unexercised Options or PSEs. The PSE award being applicable to Mr. 
Pyle only.  

(2) No vested Options or PSEs were exercised in 2021. All options vesting in 2021 were underwater with the exception of the August 
17, 2020 grant. 

(3) For Option or PSE grants, the exercise price is the FMV immediately preceding the date of grant. 

(4) The in-the-money value of unexercised Options or PSEs is calculated using the difference between the exercise price of the 
Options and the closing market price on December 31, 2021 ($7.66). 

(5) This column includes the number of Share-based unvested awards. The number shown reflects all awarded PSUs and RSUs 
held by NEOs (including notional dividends paid) as of December 31, 2021. Such PSUs do not vest until 2022, 2023, or 2024 as 
applicable. The RSUs granted in 2020 and 2021 vest in three equal tranches on the anniversary of the grant date. 

(6) For PSUs granted in 2019, 2020, and 2021 and for the RSUs granted in 2020 and 2021, the values above were calculated using 
the closing market price as of December 31, 2021 ($7.66). PSUs granted in 2021 were assumed to be at target performance for 
2022 and 2023; those granted 2020 were assumed to be at target performance for 2022. For PSUs granted in 2019, the values 
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reflect a 111.7% PSU scorecard result: the average performance for 2019, 2020, and 2021. Please refer to the section titled 
“2021 PSU Award Payment” for further details. 

(7) This column includes the number of Share-based vested awards that are not paid out or distributed. The amounts shown reflect 
the value of all accumulated DSUs and notional dividends credited as of December 31, 2021 ($7.66). 

INCENTIVE PLAN AWARDS — VALUE VESTED OR EARNED DURING THE YEAR  

The following table sets forth information regarding the value of vested Option-based awards, share based 
awards, and non-equity incentive plan compensation for each of the NEOs in 2021: 

Executive 

Value Vested During the Year 

Option-Based Awards (1) 

($) 
Share-Based Awards (2) 

($) 

Non-Equity Incentive 
Plan Compensation (3) 

($) 

Mr. Rossiter 151,744 772,667 527,800 

Mr. Bishnoi 51,179 113,966 238,900 

Ms. Martinez 46,180 370,658 225,541 

Mr. Pyle 16,173 218,634 322,076 

Mr. Stewart 45,790 361,192 207,237 

Notes: 

(1) The value vested during the year is calculated on the assumption that all Options and PSEs that vested in 2021 were exercised 
on their respective vesting dates. If the vesting date was a holiday, the closing price of Shares on the nearest preceding trading 
day was used. The closing price for Options that vested on August 9, 2021 was $7.63 and on August 15, 2021 was $7.83. All 
Options vesting in 2021 were underwater except for the August 17, 2020 grant. 

(2) The value shown reflects the value of vested PSU and RSU awards. The RSUs were settled in Enerflex Shares purchased on the 
open market. It also includes any DSU awards, and notional dividends accumulated in 2021, based on the closing price of Shares 
on the TSX on the vesting date. The closing price on the TSX on date DSUs were awarded to Mr. Pyle was $9.47. For the notional 
dividends accumulated, the closing price on the applicable dividend payment date was used.  

(3) Non-equity incentive plan compensation refers to awards earned under the STI Plan in 2021. The award is paid in 2022. The 
dollar amount noted does not consider the effect of any elections to have all or a portion of the STIP paid in the form of DSUs.  

PAYMENTS ON TERMINATION OTHER THAN IN CONNECTION WITH A CHANGE OF CONTROL 

Other than in connection with a change of control, as discussed below under the heading “Payments on 
Termination and in Connection with a Change of Control”, Enerflex does not have any employment or other 
agreements or arrangements that provide for payments to be made to executive officers following a 
termination of employment, and Enerflex does not have a formal severance policy for the NEOs. However, 
the NEOs will receive certain benefits under Enerflex’s compensation plans and programs upon termination 
of employment, absent a change of control, as follows: 
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Resignation, Termination 
without Cause 

Termination with Cause Retirement Death 

Base Salary 

Ends as of the resignation 
date. 

Ends as of the termination 
date. 

Ends as of the retirement 
date. 

Ends as of the date of 
death. 

Benefits 

Pending local legislation, 
ends as of the resignation 
date. 

Ends as of the termination 
date. 

Ends as of the retirement 
date. 

Ends as of the date of 
death. Certain benefits 
may be extended to 
eligible dependents in 
accordance with plan 
provisions. 

Perquisites 

Ends as of the resignation 
date. 

Ends as of the termination 
date. 

Ends as of the retirement 
date. 

Ends as of the date of 
death. 

STI Plan 

Ends as of the resignation 
date and no payment is 
made. 

Ends as of the termination 
date and no payment is 
made. 

Ends as of the retirement 
date and no payment is 
made, but the Board has 
discretion to approve a 
retirement bonus in lieu of 
any current year STIP 
entitlements, in accordance 
with the Retirement Policy. 

Estate receives pro-rated 
amount based on 
proportion of the fiscal 
year completed as of the 
date of death. 

Option Plan 

Unvested Options are 
forfeited as of the resignation 
date. 

Vested Options are 
exercisable any time within 
90 days of the resignation or 
termination date. 

All vested and unvested 
Options terminate 
immediately. 

Unvested Options are 
forfeited, and vested 
Options are exercisable any 
time within 90 days of the 
retirement date. For EMT 
participants, subject to 
conditions imposed by the 
Board, unvested Options 
fully vest on the second 
anniversary of the 
retirement date and are 
exercisable within three 
years of the retirement date. 

Unvested Options fully vest 
and are exercisable at any 
time within 120 days of the 
date of death. 

DSU Plan 

DSUs are paid out within 60 
days of the resignation or 
termination date. 

DSUs are paid out within 60 
days of the termination date. 

DSUs are paid out not later 
than the last day of the 
calendar year following the 
year of retirement.  

DSUs are paid out within 
60 days of death. 

PSU Plan 

Subject to Board discretion, 
all unvested PSUs are 
forfeited, provided that in the 
case of termination without 

Subject to Board discretion, 
all unvested PSUs are 
forfeited. Vested PSUs are 

All unvested PSUs are 
forfeited unless the Board 
approves any accelerated 
vesting in accordance with 

All unvested PSUs vest are 
payable based on average 
performance measures for 
the period that has elapsed 
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Resignation, Termination 
without Cause 

Termination with Cause Retirement Death 

cause, any PSUs that would 
have vested within 60 days 
of such termination are 
deemed to be vested. Vested 
PSUs are paid out within 60 
days of resignation / 
termination. 

paid out within 60 days of 
the termination date. 

the Retirement Policy. 
Vested PSUs are paid out 
within 60 days of the 
retirement date.   

between the award date and 
the date of death. 

RSU Plan 

Subject to Board discretion, 
all unvested RSUs are 
forfeited, provided that in the 
case of termination without 
cause, any RSUs that would 
have vested within 60 days 
of such termination are 
deemed to be vested. Vested 
RSUs are paid out within 60 
days of the resignation / 
termination. 

Subject to Board discretion, 
all unvested RSUs are 
forfeited. Vested RSUs are 
paid out within 60 days of 
the termination date. 

All unvested RSUs are 
forfeited, but the Board has 
discretion to approve a 
retirement bonus up to the 
value of the forfeited RSUs, 
in accordance with the 
Retirement Policy. Vested 
RSUs are paid out within 60 
days of the termination date.  

Unvested RSUs fully vest 
and are paid out within 60 
days of the date of death. 

PSE Plan 

Unvested PSEs are forfeited 
as of the resignation date. 
Vested PSEs are exercisable 
any time within 90 days of 
the resignation or 
termination date. 

All vested and unvested 
PSEs terminate 
immediately. 

Unvested PSEs are forfeited 
as of the retirement date 
and vested PSEs are 
exercisable any time within 
90 days of the retirement 
date. EMT participants, 
subject to conditions 
imposed by the Board, 
unvested PSEs fully vest on 
the second anniversary of 
the retirement date and are 
exercisable within three 
years of the retirement date. 

Unvested PSEs fully vest 
and are exercisable at any 
time within 120 days of the 
date of death. 

Pension Plan 

The employee receives all 
employee and Company 
contributions. 

The employee receives all 
employee and Company 
contributions. 

Upon retirement, the 
employee is entitled to 
receive a pension consisting 
of the employee and 
Company contributions as 
defined in the DCP. 

The Estate / designated 
beneficiary receives all 
employee and Company 
contributions. 
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PAYMENTS ON TERMINATION AND IN CONNECTION WITH A CHANGE OF CONTROL 

Each of the NEOs has a five-year renewable change of control agreement in place with the Company (the 
“Change of Control Agreements”).  

For purposes of the Change of Control Agreements, a “Control Change” will occur if:  

(i) an individual or group acquires securities of Enerflex or associated rights that attach voting rights 
sufficient to cast more than 35% of the votes to elect directors of Enerflex; or 

(ii) incumbent directors cease to constitute a majority of the Board of Enerflex; or 

(iii) approval by Shareholders of a transaction pursuant to which the Shareholders immediately prior to 
the transaction do not immediately after completion of the transaction hold Shares entitling them to 
cast more than 50% of the votes attached to Shares in the capital of the continuing corporation to 
elect directors of that corporation; or  

(iv) a liquidation, dissolution, or winding up of Enerflex, or sale, lease, or other disposition of all or 
substantially all the assets of Enerflex (other than to a subsidiary or which does not result in a 
change in the ultimate Shareholders of Enerflex or such subsidiary).  

Pursuant to the Change of Control Agreements:  

 “Just Cause” for dismissal will arise in the event of willful failure to perform duties, willfully engaging 
in any act, which is injurious to Enerflex, or willfully engaging in certain illegal acts.  

 “Good Reason” will arise if Enerflex or its subsidiaries:  

(i) materially reduces or modifies the executive’s position, responsibilities, or authority, or the 
executive is effectively prevented from carrying out duties;  

(ii) reduces any form of remuneration of the executive, adversely changes the basis upon which 
such remuneration is determined or fails to increase remuneration in a manner consistent with 
policies prior to a Control Change;  

(iii) fails to continue in effect any benefits, bonus, compensation plan, stock option plan or other 
purchase plan, life insurance, disability plan, pension plan, or retirement plan which the 
executive is participating in or entitled to participate in prior to the Control Change, or fails to 
take action or takes action which adversely affects these rights;  

(iv) relocates the executive from the location of employment prior to the Control Change;  

(v) takes action to deprive the executive of any material fringe or other benefit or entitlement 
enjoyed before the Control Change; or  

(vi) breaches the Change of Control Agreements.  

 “Disability” means an executive’s failure to perform substantially his duties for the Company on a 
full-time basis for a period of six months out of any 18-month period where such inability is a result 
of a physical or mental illness or disability.  

 “Retirement” means retirement by an executive the date on which he/she turns 65 years of age.  

 “Change of Control Period” means the three-year period following a Control Change. 

 A “Trigger Event” occurs where the executive’s employment is terminated:  



 

 2022 Management Information Circular 84 

 

(i) subsequent to a Control Change during the Change of Control Period; or  

(ii) prior to the date on which a Control Change occurs; and  

(iii) it is reasonably demonstrated that such termination was at the request of a third party who has 
taken steps reasonably calculated to effect a Control Change or otherwise arose in connection 
with or anticipation of a Control Change. 

If a Trigger Event occurs and the executive’s employment is terminated by Enerflex other than for Just 
Cause, Disability, Retirement, or death; or by the executive for Good Reason, the executive is entitled to the 
following payments by the Company, within 10 days of such termination:  

(i) the portion of the annual salary earned by or payable to the executive and other amounts that the 
executive is entitled to receive as of the date of termination;  

(ii) two times the sum of the annual base salary (the “Two-Year Salary”); 

(iii) an amount equal to 15% of the Two-Year Salary, as compensation for the loss of benefits; 

(iv) an amount equal to two times the average annual bonus over the previous 24 months;  

(v) equity security treatment in accordance with the applicable equity policies or plans of the Company 
as of the date of termination; and  

(vi) an amount on account of pension benefits to which he/she otherwise would have been entitled plus 
any pension benefits to which the executive would be entitled had his/her employment continued 
until the earlier of his/her normal retirement, death, or two years following the date of termination 
of employment.  

If a Trigger Event occurs and the executive’s employment is terminated by Enerflex for Just Cause, or by 
the executive other than for Good Reason, Enerflex must pay the portion of the annual salary earned by or 
payable to the executive and other amounts that the executive is entitled to receive as of the date of 
termination. 

If a Trigger Event occurs for reasons of Retirement, death, or Disability, the executive or his/her family shall 
be entitled to receive the applicable benefits in a manner consistent with and at least equal to those provided 
by Enerflex to senior executives as at such date of termination. 

Under the PSU Plan, if a Trigger Event occurs and such termination of employment was for any reason 
whatsoever other than death or Just Cause, the unvested part of any outstanding PSU awards immediately 
vests (at 100% or such higher percent as may be determined by the HRC Committee or Board). The Board 
also has discretion under the PSU Plan to accelerate the vesting of any or all outstanding PSUs upon the 
completion of a Control Change. 

Under the RSU Plan, if a Trigger Event occurs and such termination of employment was for any reason 
whatsoever other than death or Just Cause, all unvested RSUs immediately vest. The Board also has 
discretion under the RSU Plan to accelerate the vesting of any or all outstanding RSUs upon the completion 
of a Control Change. 

Under the Option Plan and under the PSE Plan, if a Trigger Event occurs and such termination of 
employment was for any reason whatsoever other than death, Just Cause or voluntary resignation, all 
unvested Options and PSEs, respectively, immediately vest.  
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The following table illustrates the incremental payments that would be received by each NEO under the 
specified circumstance. For the purposes of this table, the termination date of each NEO and the date of 
the change of control event, as applicable, is assumed to be December 31, 2021, and the value of Shares 
reflects the December 31, 2021 closing market price of $7.66.  

Executive 

Change of 
Control and 
Termination 

Termination 
with Cause 

Termination 
without 
Cause (1) 

Retirement 

Marc E. Rossiter 

Severance (2,3) 1,425,000 (4) (4) - 

Bonus (5) 1,239,100 - - - 

Benefits and Pension (6) 600,688 - - - 

Option-Based Awards (unvested and accelerated) (7) 562,500 - - - 

Share-Based Awards (unvested and accelerated) (8) 6,080,431 - - - 

Total Payment 9,907,720 - - - 

Sanjay Bishnoi 

Severance (2,3) 901,170 (4) (4) - 

Bonus (5) 570,910 - - - 

Benefits and Pension (6) 271,737 - - - 

Option-Based Awards (unvested and accelerated) (7) 189,720 - - - 

Share-Based Awards (unvested and accelerated) (8) 1,896,838 - - - 

Total Payment 3,830,375 - - - 

Patricia Martinez (9) 

Severance (2,3) 857,650 (4) (4) - 

Bonus (5) 587,170 - - - 

Benefits and Pension (6) 323,278 - - - 

Option-Based Awards (unvested and accelerated) (7) 171,187 - - - 

Share-Based Awards (unvested and accelerated) (8) 1,650,922 - - - 

Total Payment 3,590,207 - - - 

Philip A.J. Pyle (9) 

Severance (2,3) 1,081,203 (4) (4) - 

Bonus (5) 598,068 - - - 

Benefits and Pension (6) 321,776 - - - 

Option-Based Awards (unvested and accelerated) (7) 59,946 - - - 

Share-Based Awards (unvested and accelerated) (8) 578,123 - - - 

Total Payment 2,639,116 - - - 

Gregory Stewart (9) 

Severance (2,3) 853,476 (4) (4) - 

Bonus (5) 496,403 - - 6,269 (10) 

Benefits and Pension (6) 323,738 - - (11) 

Option-Based Awards (unvested and accelerated) (7) 169,736 - - (12) 

Share-Based Awards (unvested and accelerated) (8) 1,636,950 - - 545,650 (13) 

Total Payment 3,480,303 - - 551,918 
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Notes: 

(1) “Termination without Cause” includes termination without cause by Enerflex and resignation by the NEO but does not include 
any retirement that qualifies as normal or early retirement under the Retirement Policy. 

(2) Enerflex has a Change of Control Agreement with each NEO but does not have employment agreements with any of its NEOs. 

(3) The amount shown is equal to two times the annual base salary pursuant to the NEO’s Change of Control Agreement. 

(4) Any severance amount would be as determined under applicable law. 

(5) The amount shown is an amount equal to two times the average annual bonus earned in the 24 months preceding the date of 
termination, pursuant to the NEO’s Change of Control Agreement.  

(6) The amount shown is equal to 15% of two times the annual base salary as compensation for the loss of benefits plus the equivalent 
of any pension benefits to which the NEO would have been entitled had the NEO’s employment continued for two years following 
the date of termination, pursuant to the NEO’s Change of Control Agreement. 

(7) Value shown includes the incremental value of “in-the-money” unvested Options/PSEs as of December 31, 2021, calculated 
using the closing market price of a Share on December 31, 2021. The in-the-money amount with respect to Options/PSEs is the 
positive difference (if any) of the closing market price of a Share on December 31, 2021 and the exercise price of the award. In 
the event of a Control Change and termination, all unvested Options/PSEs vest. For a termination with cause, all vested and 
unvested Options/PSEs are forfeited. For a termination without cause, unvested Options/PSEs are forfeited, and vested 
Options/PSEs must be exercised within 90 days. 

(8) Value shown includes the incremental value of all unvested PSU and RSU awards calculated by using the closing market price 
of a Share on December 31, 2021 in accordance with the applicable plan provisions.  

(9) Messrs. Pyle and Stewart, and Ms. Martinez’s USD compensation has been converted to CAD using the average rate for 2021 
(USD $1.0000 = CAD $1.2537). 

(10) The amount shown reflects the retirement bonus based on years of service pursuant to the terms of the Retirement Policy in 
effect as of December 31, 2021. The amount of any retirement bonus for an executive officer is subject to Board discretion. 
Mr. Stewart is the only NEO whose retirement effective December 31, 2021 would qualify as an early retirement under the 
Retirement Policy. If Messrs. Rossiter, Bishnoi, Pyle, or Ms. Martinez retired effective December 31, 2021, their retirement would 
be treated as a resignation (see the “Termination without Cause” column in the table above). 

(11) In the absence of a retiree benefit program and under special circumstances, the Board has discretion to provide up to 15% of 
the annual base salary as compensation for the loss of benefits. 

(12) No Options would be early vested as of the retirement date. Pursuant to the terms of the Option Plan, all unvested Options 
continue to vest during the two-year period following the retirement date; on the second anniversary of the retirement date any 
unvested Options immediately vest; and the NEO has three years from the retirement date to exercise any vested Options.  

(13) Value shown reflects the value of 1/3 unvested PSUs and RSUs held by Mr. Stewart, which would be early vested in accordance 
with the provisions of the Retirement Policy, subject to Board discretion to vest all outstanding PSUs and RSUs. Mr. Stewart had 
no vested PSU or RSU awards on December 31, 2021. 
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ADDITIONAL COMPENSATION PLAN INFORMATION 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS  

The Option Plan is the Company’s only compensation plan under which equity securities have been 
authorized for issuance. As of December 31, 2021, there were 4,456,444 Options outstanding under the 
Option Plan (representing 4.97% of the issued and outstanding Shares), the details of which are as follows: 

Plan Category 

# of Securities to be 
issued Upon Exercise 

of Outstanding 
Options 

Weighted Average 
Exercise Price of 

Outstanding Options 
($) 

# of Securities Remaining 
Available for Future 

Issuance Under Equity 
Compensation Plans (1) 

Equity Compensation Plans 
Approved by Security Holders 

4,456,444 $11.66 4,342,732 (2) 

Equity Compensation Plans Not 
Approved by Security Holders 

Nil Nil Nil 

Total 4,456,444 $11.66 4,342,732 (2) 

Notes: 

(1) Excluding securities reflected in column (a). 

(2) Representing 4.84% of the issued and outstanding Shares as of December 31, 2021. 

ANNUAL BURN RATE 

The annual burn rate for each security-based compensation arrangement for the three most recently 
completed fiscal years, expressed as a percentage, and calculated by dividing the number of awards 
granted under the arrangement during the applicable fiscal year by the weighted average number of Shares 
outstanding for the applicable fiscal year, is set forth in the following table: 

Security-Based 
Compensation Arrangement 

2021 2020 2019 

Option Plan 0.730% 0.936% 0.995% 

STOCK OPTION PLAN 

The following outlines the Option Plan provisions: 

Provision Option Plan 

Administration The Board administers the Option Plan. 

Eligible Participants Officers and other key full-time employees. Non-employee directors are not eligible to participate. 

Exercise Price The exercise price is fixed by the Board at the time a grant of Options is approved and shall be 
equal to the FMV as of the date determined by the Board. 

Vesting Vesting provisions are as determined by the Board. 

Granting and Exercising 
During a Blackout 

If an expiry date of any Option falls within any blackout period, then the expiry date of such option 
is extended to the ten business days after the date that any blackout period ends. 

Change of Control The unexercised Options will become vested in circumstances where the participant’s 
employment is terminated in connection with a Control Change (as defined in the Option Plan). 



 

 2022 Management Information Circular 88 

 

Provision Option Plan 

Assignment Options may not be assigned but may be exercised by the legal representative or estate of the 
recipient. 

Termination Provisions When a participant ceases to be a director, officer, or full-time employee of Enerflex, that 
participant ceases to be entitled to receive Options and may only exercise vested Options within 
the time limits specified in the Option Plan. 

Expiry Options must be exercised no later than seven years from the date of the grant.  

Recoupment All grants of Options are subject to the Enerflex Clawback Policy. 

Option Plan Limits There is a fixed maximum of 8,799,176 Shares reserved for issuance under the Option Plan, 
representing 9.81% of the Shares as of December 31, 2021. As of December 31, 2021, the 
Company has 4,342,732 Options available for future grant, representing 4.84% of the Shares. 

No one person is entitled to receive Options representing more than 5% of the currently 
outstanding Shares. 

The aggregate number of Shares issued to insiders within a one-year period or issuable to 
insiders at any time shall not exceed 10% of the issued and outstanding Shares (insider 
participation limit). 

Amendment Provisions Shareholder approval is required for the following amendments: (i) any amendment to the 
amending provision; (ii) any increase in the maximum number of Shares issuable under the plan; 
(iii) any reduction in the Option price or extension in the period during which an Option may be 
exercised (including a cancellation and re-grant of an Option to achieve the foregoing, and a 
substitution of an Option with cash or other award the terms of which are more favorable to the 
recipient); (iv) any amendment to the definition of participant; (v) any amendment to the 
assignability of Options provision; and (vi) any amendment to remove or exceed the insider 
participation limit. 

Subject to the above amendments that require Shareholder approval, the Board may amend the 
Option Plan or any Option granted thereunder for any other purpose (provided that any material, 
adverse amendment to an outstanding Option requires the consent of the holder), including for 
example: (i) to ensure compliance with applicable laws; (ii) amendments of a housekeeping 
nature; (iii) changing vesting provisions of the Option Plan or of any Option; (iv) changing the 
termination provisions of the Option Plan or any Option provided such amendment does not entail 
an extension beyond the originally scheduled expiry date; and (v) adding a cashless exercise 
feature. 

History and 
Amendments 

The Option Plan was approved by the Shareholders on April 16, 2014. On December 6, 2017, 
the Board amended and restated the Option Plan to clarify the treatment of Options in the event 
that an EMT participant retires as a “good leaver”. The good leaver provision provides that if, 
before the expiry of an Option in accordance with the terms thereof, an EMT participant retires 
with Board approval in accordance with the Retirement Policy, unvested Options will fully vest by 
the second anniversary of the retirement date, subject to any conditions imposed by the Board in 
connection with the retirement, and are exercisable until the third anniversary of the retirement 
date, subject to any conditions imposed by the Board in connection with the retirement. On 
February 21, 2020, the Board further amended and restated the Option Plan to: (a) remove the 
1% annual cap on Option grants; (b) make housekeeping changes to remove references to the 
legacy 2011 option plan (as there are no further Options outstanding under that plan) and to 
clarify the wording of the eligibility and amendment provisions (without amending the substance 
of those provisions); and (c) replenish and increase the fixed maximum number of Shares 
available for Options granted under the Option Plan (which increase was approved by the 
Shareholders on May 8, 2020).  
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MISCELLANEOUS 

INDEBTEDNESS OF DIRECTORS AND OFFICERS 

Enerflex as a rule does not provide loans to its directors and officers and there were no such loans advanced 
or outstanding during the 2021 fiscal year. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

There were no material interests, direct or indirect, of any informed person (as defined in NI 51-102) of the 
Company, any proposed director of the Company or any associate or affiliate of any informed person or 
proposed director of the Company, in any transaction since the commencement of the Company’s most 
recently completed financial year or in any proposed transaction which has materially affected or would 
materially affect the Company. 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

Management of the Company is not aware of any material interest, direct or indirect, by way of beneficial 
ownership of securities or otherwise, of any director or nominee director, senior officer, or anyone who has 
been a director or senior officer of the Company at any time since January 1, 2021, or of any associate or 
affiliate of any of the foregoing individuals, in any matter to be acted on at the Meeting, except as set forth 
in this Circular. 

ADDITIONAL DISCLOSURE RELATING TO DIRECTORS 

Other than as disclosed below, to the knowledge of the Company, no proposed director of Enerflex is, or 
within the ten years prior to the date of this Circular has been: (i) a director, chief executive officer, or chief 
financial officer of any company that was subject to a cease trade order or similar order or an order that 
denied the company access to any exemptions under securities legislation for a period of more than 30 
consecutive days that was issued while the proposed director was acting in the capacity as director, chief 
executive officer, or chief financial officer; (ii) a director, chief executive officer, or chief financial officer of 
any company that was subject to a cease trade order or similar order or an order that denied the company 
access to any exemptions under securities legislation for a period of more than 30 consecutive days that 
was issued after the proposed director ceased to be a director, chief executive officer, or chief financial 
officer and which resulted from an event that occurred while that person was acting in the capacity as 
director, chief executive officer, or chief financial officer; or (iii) a director or executive officer of any 
company that, while that person was acting in that capacity, or within a year of that person ceasing to act in 
that capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency 
or was subject to or instituted any proceedings, arrangement, or compromise with creditors, or had a 
receiver, receiver manager or trustee appointed to hold its assets.  

To the knowledge of the Company, no proposed director has, within the ten years prior to the date of this 
Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or 
become subject to or instituted any proceedings, arrangement, or compromise with creditors, or had a 
receiver, receiver manager, or trustee appointed to hold the assets of the proposed director. 

On March 17, 2015, Mr. Dunn was a director of Quicksilver Resources Inc. (“Quicksilver”), when certain 
of its affiliates filed voluntary petitions for relief under Chapter 11 of title 11 of the United States Code in the 
United States Bankruptcy Court for the District of Delaware. A marketing and sale process to sell all or a 
portion of its U.S.A. and Canadian assets was initiated on September 17, 2015. On January 23, 2016, 
Quicksilver announced that BlueStone Natural Resources II LLC was the winning bidder in the sale process. 
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On August 16, 2016, the court entered an Order confirming the First Amended Joint Chapter 11 Plan of 
Liquidation for Quicksilver and its Affiliated Debtors (the “Plan”). The effective date as defined in the Plan 
was August 31, 2016. The Plan called for the establishment of a Liquidation Trust on the effective date for 
the purposes of liquidating and administering the Liquidation Trust Assets and making distributions on 
account thereof. Quicksilver’s board of directors was dissolved, and its officers discharged on August 31, 
2016. 

To the knowledge of the Company, no proposed director of Enerflex has been subject to: (i) any penalties 
or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or 
has entered into a settlement agreement with a securities regulatory authority; or (ii) any other penalties or 
sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable 
security holder in deciding whether to vote for a proposed director. 

CURRENCY OF INFORMATION  

Except where otherwise expressly noted, the information in this Circular is given as of March 4, 2022, and 
references in this Circular to “$” or “dollars” are to Canadian dollars unless otherwise stated. 

ADDITIONAL INFORMATION 

Additional information relating to the Company is available on SEDAR at www.sedar.com. Financial 
information about the Company is provided in the Company’s comparative Consolidated Annual Financial 
Statements and Management’s Discussion and Analysis for the Company’s financial year ended 
December 31, 2021, copies of which may be obtained by writing to the Corporate Secretary of the Company 
at Suite 904, 1331 Macleod Trail SE, Calgary, AB T2G 0K3. 

SHAREHOLDER PROPOSALS 

Shareholder proposals must be submitted no later than November 23, 2022 to be considered for inclusion 
in next year’s Management Information Circular for the purposes of Enerflex’s Meeting of Shareholders to 
be held in 2023. 

DIRECTORS’ APPROVAL 

The Board of Directors of Enerflex has approved the contents and the sending of this Circular to the 
Shareholders. 

Dated as of March 4, 2022. 

[signed] “Marc E. Rossiter” 

Marc E. Rossiter 
Director, President and Chief Executive Officer  
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APPENDIX A – BOARD MANDATE 

DUTIES OF DIRECTORS 

INTRODUCTION 

As prescribed by the articles of incorporation of Enerflex Ltd. (the “Corporation”), the board of directors 
of the Corporation (the “Board”) shall have a minimum of three and a maximum of twelve directors at any 
given time. At least a majority of the Board shall be independent (as defined by applicable legislation and 
the rules of any stock exchange on which securities of the Corporation are listed), and in any event 
management representation on the Board shall not exceed two members. 

The Board operates by delegating certain of its authorities, including spending authorizations, to 
management and by reserving certain powers to itself. Management's discharge of its responsibilities is 
subject to continuing oversight by the Board. Subject to the Articles and By-laws of the Corporation, the 
Board retains the responsibility for managing its own affairs, including planning its composition, selecting 
its Chair, nominating candidates for election to the Board, appointing committees and determining director 
compensation.  

The Board is responsible under law to supervise the management of the business and affairs of the 
Corporation. Without limiting the generality of the foregoing, the Board’s principal duties fall into six 
categories. 

1. SELECTION OF MANAGEMENT 

a) The Board is responsible for the appointment and replacement of a Chief Executive Officer 
(“CEO”), for monitoring CEO performance, approving the corporate goals and objectives of 
the CEO, determining CEO compensation and benefits policies, and providing advice and 
counsel in the execution of the CEO's duties. 

b) The Board is responsible for approving the appointment and remuneration policies of all 
executive officers, taking into consideration the recommendation of the CEO. 

c) The Board is responsible for oversight of management succession, including retirement and 
termination decisions regarding executive officers. 

d) The Board is responsible, to the extent feasible, for satisfying itself as to the integrity of the 
CEO and other senior officers and for ensuring that such persons create a culture of integrity 
throughout the Corporation. 

2. MONITORING AND ACTING 

a) The Board is responsible for approving annual capital and operating plans, monitoring the 
Corporation's performance against these plans and revising and altering its direction through 
management in light of changing circumstances. 

b) The Board is responsible for taking action when performance falls short of its goal or when 
other special circumstances warrant (for example, mergers and acquisitions or changes in 
control). 

c) The Board is responsible for approving all major acquisitions, dispositions, investments, 
financings, and other significant matters outside the ordinary course, and for approving the 
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Corporation’s register of authorities delegated to various levels of management. 

d) The Board is responsible for approving the Corporation’s annual corporate donations budget. 

e) The Board is responsible for approving any payment of dividends to shareholders and other 
activities and transactions as specified by corporate law. 

f) The Board is responsible for approving the selection of the outside auditor for appointment 
by the shareholders. 

g) The Board monitors on a periodic, regular basis management's identification and assessment 
of the principal business risks facing the Corporation and keeps informed of how these risks 
are being handled by management, including through the implementation of appropriate 
controls. 

h) The Board is responsible for overseeing the integrity of the Corporation's internal control and 
management information systems. 

3. STRATEGY DETERMINATION 

The Board is responsible for overseeing the development by management of the mission of the business, 
its objectives and goals, and the strategy by which it proposes to reach those goals. 

4. POLICIES AND PROCEDURES 

a) The Board is responsible for approving and monitoring compliance with all significant policies 
and procedures by which the Corporation is operated. 

b) The Board has a particular responsibility to oversee the Corporation’s compliance with 
applicable laws and regulations, and the operation of its business in accordance with 
appropriate ethical standards. To this end the Corporation has adopted a Code of Conduct 
(the “Code”) and oversees compliance with the Code.  

c) The Board is responsible for developing the Corporation's approach to corporate 
governance, including developing a set of corporate governance principles and guidelines. 

5. REPORTING TO SHAREHOLDERS 

a) The Board is responsible for adopting a communication policy including overseeing financial 
reporting to shareholders, other security holders and regulators on a timely and regular basis. 

b) The Board is responsible for ensuring the timely reporting of any other developments that 
have a significant and material impact on the value of the Corporation. 

c) The Board is responsible for reporting annually to shareholders on its stewardship for the 
preceding year, as required by law. 

d) Shareholders are entitled to provide feedback to the Corporation and the Board through mail 
addressed to the Chair, at the Corporation's head office, email through the Corporation’s 
website at www.enerflex.com or through the Corporation's Compliance Hotline. 

6. LEGAL REQUIREMENTS 

a) The Board is responsible for overseeing compliance with legal requirements. 

b) Canadian law identifies the following as the standards for the proper discharge of the Board's 
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responsibilities. 

i. to manage the business and affairs of the Corporation. 
ii. to act honestly and in good faith with a view to the best interests of the Corporation. 
iii. to exercise the care, diligence and skill that reasonable prudent people would exercise 

in comparable circumstances. 
iv. to act in accordance with its obligations contained in the Canada Business 

Corporations Act and the regulations thereto, applicable securities laws, other relevant 
legislation and regulations, and the Corporation's articles and by-laws. 

c) In particular, it should be noted that the following matters must be considered by the Board 
as a whole and may not be delegated to a Committee: 

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

ii. the filling of a vacancy among the directors or in the office of the auditor, or the 
appointment of additional directors; 

iii. the issuance of securities, including the issuance of any shares in one or more series; 
iv. the declaration of dividends; 
v. the purchase, redemption or any other form of acquisition of shares issued by the 

Corporation; 
vi. the payment of a commission to any person in consideration of the purchase or 

agreement to purchase shares of the Corporation from the Corporation; 
vii. the approval of management proxy circulars; 
viii. the approval of any take-over bid circular or directors' circular; 
ix. the approval of the financial statements of the Corporation to be submitted to 

shareholders; and 
x. the adoption, amendment, or repeal of by-laws of the Corporation. 

ADDITIONAL EXPECTATIONS OF BOARD MEMBERS 

In addition to the responsibilities and duties described above, there are additional expectations of the 
Corporation’s Directors including the following: 

1. Board members are expected to maintain the highest personal and professional values, integrity and 
ethics. This shall include compliance with the Code and certification on an annual basis. 

2. Board members are expected to bring a probing and objective perspective to the Board and be 
prepared to challenge management. 

3. Board members are expected to attend all Board and Committee meetings (as applicable) and devote 
the necessary time and attention to Board matters. This includes the advance review of materials, 
adequate preparation for Board meetings and keeping informed about the Corporation’s business and 
relevant developments outside the Corporation that affect its business. 

4. Independent Board members are expected to sit on at least one Board Committee. 

5. Directors are expected to own shares in the Corporation in compliance with the Share Ownership 
Guidelines. 
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APPENDIX B – GLOSSARY 

Unless the context requires, when used in this Circular, the following terms shall have the meanings set forth below: 

 “401(k) Plan” or “401(k)” means the matched savings plan for United States employees; 

“Absolute EBIT” means EBIT expressed as a dollar value; 

“AIF” means the Annual Information Form of the Company for the year ended December 31, 2021, dated February 23, 
2022, and filed under the electronic profile of the Company on SEDAR at www.sedar.com;  

“Amended By-Law No.3” means Enerflex’s Amended and Restated By-Law No.3, as amended and restated by the 
Board effective August 9, 2018; 

“APAC” means Enerflex’s Australia and Asia Pacific operations; 

 “Articles” means Enerflex’s Restated Certificate and Articles of Incorporation dated May 3, 2019; 

“Audit Committee” means the Audit Committee of the Board; 

“Board of Directors” or “Board” means the Board of Directors of Enerflex, as it may be comprised from time to time;  

“BOOM” means build-own-operate-maintain solutions for natural gas compression, processing, and power generation; 

“BSV” means Black-Scholes Value. Enerflex uses the Black-Scholes method of valuation to derive the fair value for the 
Option and PSE grants; 

“Capital Employed” is debt plus equity less cash; 

“CBCA” means the Canada Business Corporations Act, as amended from time to time; 

“CD&A” means Compensation Discussion and Analysis; 

“CEO” or “President and CEO” means President and Chief Executive Officer of Enerflex; 

“CETO” means Chief Energy Transition Officer; 

“CFO” means Chief Financial Officer; 

“Circular” means this Management Information Circular of Enerflex dated March 4, 2022; 

“DCP” means Defined Contribution Plan and collectively includes the DCPP for Canada employees and the 401(k)-
matched savings plan for United States employees; 

“DCPP” means Defined Contribution Pension Plan for Canada employees; 

“DSUs” means Deferred Share Units - a notional unit with a value equal to a Share that can only be redeemed when 
the individual leaves the Company; 

“DSU Plan” means the Deferred Share Unit Plan of the Company, as amended from time to time; 

“EBIT” means Earnings Before Interest and Taxes for the trailing 12-month period; 

“EBIT%” means EBIT divided by revenue and expressed as a percentage; 

 “EMT” means the Executive Management Team of Enerflex, and includes the NEOs; 

“Enerflex”, “Company”, “our” or “we” means Enerflex Ltd. and its subsidiaries, where applicable;  

“EMEA” means Enerflex’s Europe, Middle East, and Africa operations; 
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“ERM” means enterprise risk management; 

“ESG” means environmental, social, and governance matters; 

“ESPP” means the Employee Share Purchase Plan of the Company; 

“EVP” means Executive Vice President; 

“EVP and COO” means Executive Vice President and Chief Operating Officer of Enerflex;  

“EY” means Ernst and Young LLP, Chartered Accountants in Calgary, Alberta; 

“FMV” means the Fair Market Value of Company Shares, being the weighted average of the price of a Share on the 
TSX for the five days immediately preceding the date of the grant and/or date of award and/or dividend payment date, 
or date disclosed, as applicable; 

“GHG” means greenhouse gas; 

“gEPS” means growth in earnings per share; 

“HRC Committee” means the Human Resources and Compensation Committee of the Board; 

“HSE” means health, safety, and environment; 

“Hugessen” means Hugessen Consulting, an advisor to the HRC Committee and the NCG Committee; 

“ITK” means integrated turnkey systems; 

“LTI Plans” or “LTIP” means the Long-Term Incentive Plans and includes the Option Plans, the DSU Plan, the RSU 
Plan, the PSE Plan, and the PSU Plan pursuant to which long-term incentives may be issued; 

“Meeting” means the Annual Meeting of the holders of Shares to be held on May 3, 2022 and any adjournment(s) or 
postponement(s) thereof; 

“Mercer” means Mercer (Canada) Limited, an advisor to the HRC Committee, and a wholly owned subsidiary of Marsh 
and McLennan Companies, Inc.; 

“NCG Committee” means the Nominating and Corporate Governance Committee of the Board; 

“NEO” or “NEOs” means the named Executive Officers of Enerflex; 

“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations, as amended from time to time; 

“NI 52-110” means National Instrument 52-110 – Audit Committees, as amended from time to time; 

“NI 54-101” means National Instrument 54-101 – Communications with Beneficial Owners of Securities of a Reporting 
Issuer, as amended from time to time; 

“NI 58-101” means National Instrument 58-101 – Disclosure of Corporate Governance Practices, as amended from 
time to time; 

“NP 58-201” means National Policy 58-201 – Corporate Governance Guidelines, as amended from time to time; 

“Option Plan” means the Amended and Restated 2013 Stock Option Plan, as approved by Shareholders of the 
Company on April 16, 2014, amended and restated by the Board effective December 6, 2017, and further amended 
and restated by the Board on February 21, 2020, with the amendment to increase the total number of Shares reserved 
for issuance under the Option Plan approved by the Shareholders on May 8, 2020;  

“Options” means the options to purchase Shares granted under the Option Plan; 
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“PSEs” means the Phantom Share Entitlements issued under the PSE Plan - a notional unit with a value equal to the 
FMV of a Share. PSEs represent the right only to receive a cash payment in accordance with the terms and conditions 
of the PSE Plan; 

“PSE Plan” means the Amended and Restated Phantom Share Plan of the Company, as amended from time to time; 

“PSUs” means the Performance Share Units issued under the PSU Plan - a notional unit with a value equal to the FMV 
of a Share. The value received is contingent upon meeting predetermined performance targets and the FMV at the time 
of payout; 

“PSU Plan” means the Performance Share Unit Plan of the Company, as amended from time to time; 

“Record Date” means March 18, 2022; 

“Retirement Policy” means the retirement policy of the Company, as amended from time to time, which applies to all 
employees of the Company, including NEOs, and pursuant to which an employee is deemed eligible to retire based on 
a combination of age plus years of service; 

“ROCE” means Return on Capital Employed and is a ratio used to measure operating performance and the efficiency 
of the Company’s capital allocation process. The ratio is calculated by taking EBIT for the 12-month trailing period 
divided by average capital employed for the trailing four quarters; 

“ROW” means Rest of World, including Enerflex’s Latin America, EMEA, and APAC operations; 

“RRSP” means Registered Retirement Savings Plan for Canada employees; 

“RSUs” means the Restricted Share Units issued under the RSU Plan - a notional unit with a value equal to the FMV of 
a Share. The value received is contingent upon meeting vesting requirements and the FMV at the time of payout; 

“RSU Plan” means the Restricted Share Unit Plan of the Company, as amended from time to time; 

“SERP” means collectively, the U.S.A. and Canada Supplemental Employee Retirement Plans; 

“Shareholders” means holders of Shares; 

“Shares” means the Common Shares in the capital of the Company; 

“Share Ownership Guidelines” has the meaning ascribed in the section entitled “Board of Director Compensation – 
Share Ownership Guidelines” and “Compensation Discussion and Analysis – Share Ownership Guidelines”; 

“STI Plan” or “STIP” means the Short-Term Incentive Plan pursuant to which the Company may grant short-term 
variable pay based on the STIP payout calculation, as described in the section entitled “Short-Term Incentive Plan 
Payout Calculation”; 

“SVP” means Senior Vice President; 

“SVP, CFO” means Senior Vice President, Chief Financial Officer; 

“SVP, General Counsel” means Senior Vice President, General Counsel; 

“TRIR” means the Total Recordable Injury Rate calculated by multiplying the number of recordable injuries in a calendar 
year by 200,000 (100 employees working 2,000 hours per year) and dividing the value by the total hours worked in the 
year; 

“TSR” means Total Shareholder Return; 

“TSX” means the Toronto Stock Exchange; and 

“United States” or “U.S.A.” means the United States of America, its territories and possessions, any state of the United 
States, and the District of Columbia. 
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