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Novanta Inc.

125 Middlesex Turnpike
Bedford, Massachusetts 01730
(781) 266-5700

April 24, 2026

Dear Shareholder:

It is my pleasure to invite you to the annual meeting of shareholders of Novanta Inc. to be held virtually at 3:00
p.m. Eastern Time on Thursday, May 28, 2026. Shareholders may attend the annual meeting online by visiting
www.virtualshareholdermeeting.com/NOVT2026. You will be able to vote and ask questions online as you would
if you were to attend the meeting in person.

The purposes of the meeting are to: (i) elect the Board of Directors; (ii) approve, on an advisory basis, the
Company’s executive compensation; and (iii) appoint Deloitte & Touche LLP as the Company’s independent
registered public accounting firm.

Information regarding the above matters is contained in the formal notice of meeting and management proxy
circular on the following pages. The Novanta Inc. Annual Report for the fiscal year ended December 31, 2025
accompanies this management proxy circular. We urge you to read the proxy materials in their entirety and to
consider them carefully.

It is important that your shares be represented at the annual meeting, regardless of the size of your holdings.
Accordingly, whether or not you expect to attend the meeting, we urge you to vote promptly by returning the
enclosed proxy form or by submitting your proxy via telephone or online as soon as possible.

On behalf of the Board of Directors, | thank you for your participation.

Very truly yours,
s/ Matthijs Glastra

Matthijs Glastra
Chair of the Board of Directors and Chief Executive Officer
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Novanta Inc.

125 Middlesex Turnpike
Bedford, Massachusetts 01730
(781) 266-5700

Notice of Annual Meeting of Shareholders to be
held on Thursday, May 28, 2026

NOTICE IS HEREBY GIVEN that the annual meeting of shareholders (the “2026 Annual Meeting”) of Novanta
Inc., a New Brunswick corporation, which we refer to in this notice and in the attached management proxy
circular as the “Company,” will be held online at 3:00 p.m. Eastern Time on Thursday, May 28, 2026, at
www.virtualshareholdermeeting.com/NOVT2026. All shareholders and any other persons entitled to attend the
2026 Annual Meeting may attend online at www.virtualshareholdermeeting.com/NOVT2026. You will be able to
vote and ask questions online as you would if you were to attend the meeting in person.

The 2026 Annual Meeting will be held for the following purposes:

1. To elect Lonny J. Carpenter, Matthew T. Farrell, Matthijs Glastra, R. Matthew Johnson, Mary Katherine
Ladone, Maxine L. Mauricio, Thomas N. Secor, Darlene J.S. Solomon, Ph.D., and Frank A. Wilson to
our Board of Directors until the next annual meeting of shareholders, until their successor is elected or
appointed, or until their earlier death, resignation or removal;

2. To approve, on an advisory basis, the Company’s executive compensation;

3. To appoint Deloitte & Touche LLP as the Company’s independent registered public accounting firm to
serve until the 2027 annual meeting of shareholders; and

4. To transact such other business as may properly come before the meeting or any postponement,
continuation or adjournment thereof.

Only shareholders of record as of the close of business on Tuesday, April 14, 2026 will be entitled to attend and
vote at the meeting and at any postponement, continuation or adjournment thereof.

All shareholders are requested to complete, sign, date and return the form of proxy in the enclosed envelope to
Broadridge Financial Solutions Inc., Data Processing Centre, P.O. Box 3700, STN Industrial Park, Markham, ON
L3R 9279, Canada before 3:00 p.m. Eastern Time on Tuesday, May 26, 2026, or, if the meeting is postponed,
continued or adjourned, prior to 3:00 p.m. Eastern Time on the last business day prior to the date fixed for the
postponed, continued or adjourned meeting. If you are a shareholder of record, you may also vote by telephone
or on the Internet by following the instructions on the enclosed proxy form, no later than 3:00 p.m. Eastern Time
on Tuesday, May 26, 2026, or, if the meeting is postponed, continued or adjourned, prior to 3:00 p.m. Eastern
Time on the last business day prior to the date fixed for the postponed, continued or adjourned meeting.
Shareholders who vote by telephone or the Internet should not return a proxy form.

A copy of the management proxy circular and a proxy form accompany this notice. This notice, the management
proxy circular, the proxy form and the Company’s 2025 Annual Report will be forwarded on or about
Wednesday, April 29, 2026 to the holders of the Company’s common shares as of the close of business on
Tuesday, April 14, 2026.

All monetary amounts listed in the proxy circular are in U.S. dollars, unless otherwise indicated.
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DATED at Bedford, Massachusetts this 24" day of April, 2026.

By Order of the Board of Directors
/sl Matthijs Glastra

Matthijs Glastra
Chair of the Board of Directors and Chief Executive Officer
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Novanta Inc.
125 Middlesex Turnpike
Bedford, Massachusetts 01730
(781) 266-5700

Management Proxy Circular

Information concerning voting and solicitation

Novanta Inc., a New Brunswick corporation, which, together with its subsidiaries, we refer to in this management
proxy circular as the “Company,” will hold its annual meeting of shareholders (the “2026 Annual Meeting”) online
at 3:00 p.m. Eastern Time on Thursday, May 28, 2026 at www.virtualshareholdermeeting.com/NOVT2026. You
will be able to attend the 2026 Annual Meeting by visiting www.virtualshareholdermeeting.com/NOVT2026 and
logging in using the 16-digit control number included in your proxy card or on the instructions that accompanied
your proxy materials. You will be able to vote and ask questions online as you would if you were to attend the
meeting in person.

This management proxy circular and the enclosed proxy form are furnished in connection with the solicitation of
proxies by the Board of Directors (the “Board”) of the Company for use at the meeting. The solicitation will be
made by mail, but proxies may also be solicited personally, by telephone or by email or other electronic means
by directors, officers or other employees of the Company. The cost of solicitation has been or will be borne by
the Company. The Company may also pay brokers or nominees holding common shares of the Company in
their names or in the names of their principals for their reasonable expenses in sending solicitation material to
their principals.

The notice of the meeting, this management proxy circular, the proxy form and a copy of the Company’s annual
report for the fiscal year ended December 31, 2025 (the “2025 Annual Report”) will be forwarded on or about
Wednesday, April 29, 2026 to the holders of the Company’s common shares as of the close of business on
Tuesday, April 14, 2026 (the “Record Date”).

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE SHAREHOLDER MEETING TO BE HELD ON MAY 28, 2026

The Company’s Management Proxy Circular and 2025 Annual Report
are available at https://investors.novanta.com/financials/annual-reports

The following proxy materials are available for review at: https://investors.novanta.com/financials/annual-reports
e the management proxy circular;
e the Company’s 2025 Annual Report; and

e any amendments or supplements to the foregoing materials that are required to be furnished to
shareholders.
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Matters to Be Voted On

At the meeting, you will be entitled to vote on the following proposals:

1. To elect Lonny J. Carpenter, Matthew T. Farrell, Matthijs Glastra, R. Matthew Johnson, Mary Katherine
Ladone, Maxine L. Mauricio, Thomas N. Secor, Darlene J.S. Solomon, Ph.D., and Frank A. Wilson to
our Board of Directors until the next annual meeting of shareholders, until their successor is elected or
appointed, or until their earlier death, resignation or removal (see page 6);

2. To approve, on an advisory (non-binding) basis, the Company’s executive compensation (see page 12);

3. To appoint Deloitte & Touche LLP as the Company’s independent registered public accounting firm to
serve until the 2027 annual meeting of shareholders (see page 15); and

4. To transact such other business as may properly come before the meeting, or any postponement,
continuation or adjournment thereof.

We are not aware of any other business to be brought before the meeting. If any additional business is properly
brought before the meeting, the designated officers serving as proxies will vote in accordance with their best
judgment.

Board Recommendations

The Board recommends that you vote your shares as follows:
* “FOR’” the election of each of the nominees for director named in this management proxy circular;
* “FOR” the approval, on an advisory basis, of the Company’s executive compensation; and

¢ “FOR” the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm to serve until the 2027 annual meeting of shareholders.

Attending the 2026 Annual Meeting

The 2026 Annual Meeting will be held virtually. All shareholders and any other persons who are entitled to attend
the 2026 Annual Meeting may attend online by visiting www.virtualshareholdermeeting.com/NOVT2026 and
logging in using the 16-digit control number included either on your proxy form or on the instructions that
accompanied your proxy materials. If your shares are held in “street name,” as described below, you should
contact your broker or other nominee to obtain your 16-digit control number or otherwise vote through the broker
or other nominee. The 2026 Annual Meeting platform is expected to be fully supported across browsers and
devices running the most updated version of applicable software plug-ins. You should ensure you have a strong,
preferably high-speed, internet connection wherever you intend to participate in the 2026 Annual Meeting. The
webcast 2026 Annual Meeting allows you to attend the meeting live, submit questions and, if you are a
shareholder of record, submit your vote during the 2026 Annual Meeting if you have not done so in advance of
the 2026 Annual Meeting. Please note that only holders of record will be able to vote during the 2026 Annual
Meeting. If you lose your 16-digit control number, you may join the 2026 Annual Meeting as a “Guest.” Guests
will be able to attend the 2026 Annual Meeting by joining the webcast as a guest at
www.virtualshareholdermeeting.com/NOVT2026. Guests will not be able to submit questions or vote during the
2026 Annual Meeting. The meeting webcast will begin promptly at 3:00 p.m. Eastern Time. We encourage you
to access the meeting prior to the start time. Online check-in will begin at 2:50 p.m. Eastern Time on May 28,
2026, and you should allow ample time for check-in procedures.
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Appointment and Revocation of Proxies

The persons named in the enclosed proxy form are officers of the Company. A shareholder may appoint
a person, other than the persons already named in the enclosed proxy form, to represent the
shareholder at the meeting by inserting the name of such other person in the blank space provided in
the proxy form, online at www.proxyvote.com or by completing another proper form of proxy. Such
person need not be a shareholder. The completed proxy form must be mailed in the enclosed business reply
envelope to and deposited with Broadridge Financial Solutions, Inc., Data Processing Centre, P.O. Box 3700,
STN Industrial Park, Markham, ON L3R 9279, Canada no later than 3:00 p.m. Eastern Time on Tuesday, May 26,
2026, or, if the meeting is postponed, continued or adjourned, prior to 3:00 p.m. Eastern Time on the last
business day prior to the date fixed for the postponed, continued or adjourned meeting.

If you are a shareholder of record, you may also vote by telephone or on the Internet by following the instructions
on the enclosed proxy form, no later than 3:00 p.m. Eastern Time on Tuesday, May 26, 2026, or, if the meeting
is postponed, continued or adjourned, prior to 3:00 p.m. Eastern Time on the last business day prior to the date
fixed for the postponed, continued or adjourned meeting. You will need your 16-digit control number located on
the form of proxy/voting instruction form. Shareholders who vote by telephone or on the Internet should not
return a proxy form by mail.

The shareholder executing the proxy form may revoke it as to any matter on which a vote has not already been
cast pursuant to the authority conferred by such proxy: (a) by delivering another properly executed proxy form
bearing a later date and depositing it in the manner and by the deadline described above; (b) by delivering an
instrument in writing revoking the proxy, executed by the shareholder or by the shareholder’s attorney authorized
in writing at the registered office of the Company, at any time up to and including the last business day
preceding the date of the meeting, or at any reconvened meeting following its postponement, continuation or
adjournment; (c) by voting during the 2026 Annual Meeting, if you are a shareholder of record; or (d) in any other
manner permitted by law.

Voting of Proxies

The officers named in the proxy form enclosed with this management proxy circular will vote or withhold from
voting the common shares of the Company in respect of which they are appointed proxy in accordance with the
directions of the shareholder appointing them and, if a shareholder specifies a choice with respect to any matter
to be acted upon, the shares will be voted accordingly. In the absence of such direction, the shares will be voted:

¢ “FOR’” the election of each of the nominees for director named in this management proxy circular;
* “FOR” the approval, on an advisory basis, of the Company’s executive compensation; and

¢ “FOR” the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm to serve until the 2027 annual meeting of shareholders.

Voting and Ownership of Shares

At the close of business on the Record Date, the Company had 35,610,633 common shares outstanding and
entitled to vote. Each share is entitled to one vote. The failure of any shareholder to receive a notice of meeting
of shareholders does not deprive the shareholder of a vote at the meeting.

The following votes are required to approve each of the proposals at the meeting.

o Election of Directors. The nominees for director named in this management proxy circular will each be
elected by a majority of the votes cast.

« Advisory Vote on the Company’s Executive Compensation. The proposal regarding the approval, on an
advisory basis, of the Company’s executive compensation requires the approval of a majority of the votes
cast in respect of such matter.
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« Appointment of Independent Registered Public Accounting Firm. The proposal regarding the approval
of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting
firm requires the approval of a majority of the votes cast in respect of such matter.

No votes may be taken at the meeting, other than a vote to adjourn, unless a quorum has been constituted
consisting of the representation of at least thirty-three and one-third percent (33 1/3%) of the outstanding shares
entitled to vote as of the Record Date. Votes will be tabulated by a representative of Broadridge Financial
Solutions, Inc., which is also serving as the inspector of election or scrutineer for the meeting.

The enclosed form of proxy confers discretionary authority on the persons named therein with respect to
amendments to or variations of matters identified in the notice of meeting and such other matters that may
properly come before the meeting or any postponement, continuation or adjournment thereof. As of the date of
this management proxy circular, the management of the Company knows of no such amendments, variations or
other matters to be presented at the meeting.

Voting for the Election of Directors

Section 65(1) of the Business Corporations Act (New Brunswick) provides for cumulative voting for the election
of directors so that each shareholder entitled to vote at an election of directors has the right to cast an aggregate
number of votes equal to the number of votes attached to the shares held by such shareholder multiplied by the
number of directors to be elected, and may cast all such votes in favor of a single candidate or distribute them
among the candidates in any manner the shareholder decides. The statute further provides, in section 65(2), that
a separate vote of shareholders shall be taken with respect to each candidate nominated for director unless a
resolution of the shareholders is passed unanimously permitting two or more persons to be elected by a single
resolution. Where a shareholder has voted for more than one candidate without specifying the distribution of
votes among such candidates, the shareholder shall be deemed to have divided the votes equally among the
candidates for whom such shareholder voted. If a shareholder desires to distribute votes other than equally
among the nominees for whom such shareholder has directed the persons in the enclosed form of proxy to vote,
such shareholder must do so at the meeting or by another form of proxy. On any ballot for the election of
directors, the persons named in the proxy will be deemed to have cast their votes equally among all the
proposed nominees, unless: (a) any nominee is excluded by the shareholder in their proxy; or (b) the
shareholder has directed that the shares be withheld from voting for the election of directors.

Directors will be elected by a majority of the votes cast in the manner described above in an uncontested
election. If the number of candidates nominated for director exceeds the number of positions to be filled, the
candidates who receive the least number of votes shall be eliminated until the number of candidates remaining
equals the number of positions to be filled.

Counting of Votes

For purposes of determining the presence or absence of a quorum, abstentions and broker non-votes will be
counted as present. With respect to the approval of any particular proposal, abstentions and broker non-votes
will not be counted in determining the number of votes cast. A broker non-vote occurs when a broker submits a
proxy form with respect to common shares held in a fiduciary capacity (typically referred to as being held in
“street name”) but declines to vote on a particular matter because the broker has not received voting instructions
from the beneficial owner. Brokers will return your proxy as a broker non-vote if the broker does not receive
voting instructions from you and if, under applicable stock exchange or other rules, the broker does not have the
discretion to vote those shares on the applicable matter(s) that come before the meeting.
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Virtual Meeting Considerations

We believe a virtual meeting enables increased shareholder attendance and participation because shareholders
can participate from any location around the world. In addition, as part of our efforts to minimize the negative
environmental impact from physical travels, we believe that holding our annual shareholder meeting via remote
participation is in the best interest of the Company and its shareholders. You will be able to attend the 2026
Annual Meeting online by visiting www.virtualshareholdermeeting.com/NOVT2026. If you are a shareholder of
record, you also will be able to vote your shares electronically and submit questions at the 2026 Annual Meeting
by joining the meeting following the instructions above.

As part of the 2026 Annual Meeting, we will hold a live Q&A session, during which we intend to answer
appropriate questions submitted by shareholders during the meeting that are pertinent to the Company and the
meeting matters, for up to 15 minutes after the completion of the 2026 Annual Meeting. Only shareholders that
have accessed the 2026 Annual Meeting as a shareholder (rather than a “Guest”) by following the procedures
outlined above in “Attending the 2026 Annual Meeting” will be permitted to submit questions during the 2026
Annual Meeting. Each shareholder is limited to no more than two questions. Questions should be succinct and
only cover a single topic. We will not address questions that are, among other things:

irrelevant to the business of the Company or to the business of the 2026 Annual Meeting;

e related to material non-public information of the Company, including the status or results of our business
since our last Annual Report on Form 10-K or Quarterly Report on Form 10-Q;

e related to any pending, threatened or ongoing litigation;

e related to personal grievances;

e derogatory references to individuals or otherwise in bad taste;

e substantially repetitious of questions already asked by another shareholder;
e in excess of the two-question limit;

e in furtherance of the shareholder’s personal or business interests; or

e out of order or not otherwise suitable for the conduct of the 2026 Annual Meeting as determined by the Chair
or secretary of the meeting in their reasonable judgment.

Additional information regarding the Q&A session will be available in the “Rules of Conduct” available on the
2026 Annual Meeting webpage for shareholders that have accessed the 2026 Annual Meeting as a shareholder
(rather than a “Guest”) by following the procedures outlined above in “Attending the 2026 Annual Meeting.”

We will have technicians ready to assist you with any technical difficulties that you may have accessing the
virtual meeting website. The information for assistance will be located on
www.virtualshareholdermeeting.com/NOVT2026.
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Item 1-Election of Directors

The Articles of the Company provide that our Board is to be comprised of a minimum of five (5) and a maximum
of fifteen (15) directors, as determined from time to time by resolution of the Board. The Board has resolved that
the entire Board shall consist of nine (9) directors.

Each nominee presented below, if elected, will serve as a director until the next annual meeting of shareholders,
until his or her successor is elected or appointed, or until his or her earlier death, resignation or removal. All of
the nominees listed below have given their consent to be named as nominees for election and have indicated
their intention to serve if they are elected. The Board does not anticipate that any of the nominees will be unable
to serve as a director, but in the event that a nominee is unable to serve or for good cause will not serve, the
Board may either propose an alternate nominee, in which case the proxies will be voted for the alternative
nominee unless directed to withhold from voting, or elect to reduce the size of the Board.

The names of the nominees presented for election as directors at the 2026 Annual Meeting are listed below,
along with information regarding when they joined the Board, their present principal occupation, recent business
experience and their service on other companies’ boards of directors. Matthew T. Farrell was initially
recommended to serve on the Board by a third-party search firm and further evaluated and recommended to the
Board for consideration by the Environmental, Social and Governance Committee (the "ESG Committee") prior
to his appointment in 2025 to the Board.

All of the nominees currently serve on the Board. There are no family relationships between any of the nominees
or between the nominees and any of the Company’s officers.
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Director Nominees

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” ALL OF THE NOMINEES NAMED

BELOW.

Name and Municipality of Director

Primary Residence

Since

Age

Independent?

Principal Employment

Position with Novanta

Lonny J. Carpenter 2018
Richland, Michigan, U.S.A.

Matthew T. Farrell
New Hope, Pennsylvania, 2025
US.A.

Matthijs Glastra
Boston, Massachusetts, 2016
US.A

R. Matthew Johnson

Austin, Texas, U.S.A. 2024

Mary Katherine Ladone
Lisle, lllinois, U.S.A. AL

Maxine L. Mauricio
Greenwich, Connecticut, 2020
U.S.A.

Thomas N. Secor
New York, New York, 2012
U.S.A.

Darlene J.S. Solomon,
Ph.D.

Portola Valley, California,
U.S.A

2022

Frank A. Wilson
Wellesley Hills, 2021
Massachusetts, U.S.A.

64

69

57

50

59

55

55

67

67

Yes

Yes

No

Yes

Yes

Yes

Yes

Yes

Yes

Former Group President of Stryker
Corporation, a medical technology
company

Former Chief Executive Officer of
Church & Dwight Co. Inc., a global
consumer products company

Chair of the Board and Chief Executive

Officer of Novanta

President and Chief Executive Officer

of Silicon Labs, a global semiconductor

technology company

Former Corporate Officer and Senior
Vice President, Corporate
Development, Strategy & Investor
Relations at Hill-Rom Holdings, Inc., a
medical technology company
Executive Vice President, Chief
Administrative Officer, General
Counsel and Secretary of EMCOR
Group, Inc., a provider of construction,
facilities, and industrial services

Managing Director of Morningside
Heights Capital, an investment firm

Former Senior Vice President and
Chief Technology Officer of Agilent
Technologies, Inc., a global leader in
the life sciences, diagnostics and
applied chemical markets

Former Chief Financial Officer and
Senior Vice President of PerkinElmer,
Inc., a life sciences diagnostics,
discovery and analytical solutions
company

Director

Independent Lead Director

Chair of the Compensation
Committee

Member of the Environmental, Social
and Governance ("ESG") Committee
Member of the Transaction
Committee

Director

Member of the Audit Committee
Member of the Transaction
Committee

Same as Principal Employment

Director
Member of the ESG Committee

Director
Chair of the Transaction Committee

Director
Chair of the ESG Committee

Director

Member of the Audit Committee
Member of the Transaction
Committee

Director

Member of the Compensation
Committee

Member of the ESG Committee

Director

Chair of the Audit Committee
Member of the Compensation
Committee

Member of the Transaction
Committee
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Lonny J. Carpenter
Lead Director

Mr. Carpenter has been a Director of the Company since May 10, 2018 and has served as Lead Director since
May 13, 2021. Mr. Carpenter served as the Group President, Global Quality and Business Operations for Stryker
Corporation (“Stryker”), a medical technology company, from January 2016 to March 2019. In this role, Mr.
Carpenter was responsible for setting company-wide direction for quality, manufacturing, procurement and
logistics strategies, as well as the oversight of Stryker's commercial business operations in Europe, Canada,
Eastern Europe, Middle East, Latin America and Africa. Mr. Carpenter served at Stryker as the Group President,
Global Quality and Operations from 2011 to 2016, as the Group President, Instruments and Medical from 2008
to 2011, and as the President, Medical Division from 2006 to 2008. Mr. Carpenter began his career with Stryker
in 1989, serving in multiple roles including as the Vice President, Global Operations. Mr. Carpenter has served
since 2020 on the board of directors of Merit Medical Systems, Inc. (Nasdaq: MMSI), a publicly traded company
that manufactures and markets proprietary disposable medical devices. Mr. Carpenter holds a Bachelor of
Science degree from the United States Military Academy at West Point.

Mr. Carpenter’s significant executive operating and commercial experience in the medical technology industry,
as well as his broad business background in global manufacturing, engineering, supply chain, quality assurance,
and regulatory affairs, provides the Board with greater insight into the healthcare industry as well as leadership
in succession planning matters.

Matthew T. Farrell
Director

Mr. Farrell has been a Director of the Company since November 2, 2025. Mr. Farrell is the former Chief
Executive Officer of Church & Dwight Co. Inc. (“Church & Dwight”), a global consumer products company,
serving from January 2016 to March 2025 and as Chairman from 2019 until September 2025. In 2006, he joined
Church & Dwight as Chief Financial Officer (“CFO”) until 2014 when he became Chief Operating Officer and
CFO until December 2015. Prior to joining Church and Dwight, Mr. Farrell served Alpharma, Inc., a
pharmaceuticals company, now part of Pfizer, as the CFO for four years. Previously, he worked for Ingersoll-
Rand Ltd., as Vice President of Investor Relations & Communications, and at AlliedSignal, Inc., now Honeywell
International Inc., where he held various senior financial positions. Prior to AlliedSignal, Mr. Farrell was a partner
with KPMG Peat Marwick. Mr. Farrell has served as a member of the board of directors of Trinseo PLC
(OTCPK: TSEOF), a global materials supplier of latex binders, plastics, and specialty products, since 2020,
e.l.f. Beauty, Inc. (NYSE: ELF), a beauty company that provides cosmetics and skin care products worldwide,
since February 2026, and Morton Salt, a major North American producer of salts, since July 2025. He also
served on the board of Lydall Co., Inc., a global manufacturer of specialty engineered products and materials
(now part of Alkegen), from 2003 to 2021.

Mr. Farrell brings to the Company’s Board of Directors extensive experience in enterprise leadership, consumer
products, strategic planning, mergers and acquisitions, capital markets and finance, and corporate governance.

Matthijs Glastra
Chair of the Board of Directors and Chief Executive Officer

Mr. Glastra was appointed Chair of the Company’s Board of Directors on May 13, 2021 and has served as the
Company’s Chief Executive Officer and as a Director since September 1, 2016. Mr. Glastra joined Novanta in
2012 as a Group President and was appointed the Company’s Chief Operating Officer in February 2015. Prior to
Novanta, Mr. Glastra led and grew global technology businesses in advanced industrial and medical end
markets during an 18-year career with Philips, both in Europe and in Silicon Valley. At Philips, Mr. Glastra
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served as Chief Executive Officer of Philips Entertainment Lighting in 2012 and as Chief Operating Officer of
Philips Lumileds from 2007 to 2012. Prior to that, Mr. Glastra held multiple General Manager and Vice President
positions at the Philips Healthcare, Semiconductor and Lighting divisions from 1994 to 2007. Mr. Glastra also
served as Director of Corporate Strategy in the Philips corporate headquarters. Mr. Glastra currently serves on
the Board of Directors of IDEX Corporation (NYSE: IEX), an industrial manufacturing company. Mr. Glastra
holds a Master of Science degree in Applied Physics from Delft University of Technology in Delft, Netherlands,
an Advanced Engineering Degree from ESPCI in Paris, France, and an MBA from INSEAD in Fontainebleau,
France.

Mr. Glastra’s more than 25 years of leadership and executive operating experience in Original Equipment
Manufacturer-based technology businesses in advanced industrial and medical end markets, and his intimate
knowledge of the Company’s businesses provide valuable insight to the Board in formulating and executing the
Company’s strategy.

R. Matthew Johnson
Director

Mr. Johnson has been a director of the Company since May 9, 2024. Mr. Johnson has served as President and
Chief Executive Officer and a member of the board of directors of Silicon Laboratories Inc. (Nasdaq: SLAB), a
global semiconductor technology company, since 2022. Prior to this position, Mr. Johnson served as President
of Silicon Laboratories from 2021 to 2022 and as Senior Vice President and General Manager of Silicon
Laboratories' Internet of Things Products from 2018 to 2021. Prior to joining Silicon Laboratories, Mr. Johnson
held various leadership positions at NXP Semiconductors, N.V., Freescale Semiconductors, Inc., and Fairchild
Semiconductor International, Inc. Mr. Johnson holds a Bachelor of Science degree in Electrical Engineering
Technology from the University of Maine and has completed executive courses at Harvard Business School and
Stanford University. Mr. Johnson is currently serving on the board of the U.S. Semiconductor Industry Alliance.

Mr. Johnson brings to the Company's Board of Directors extensive experience in enterprise leadership, business
operations, strategic planning, digital and artificial intelligence technologies, research and development, investor
relations, and corporate governance.

Mary Katherine Ladone
Director

Ms. Ladone has been a director of the Company since July 11, 2024. From 2018 until January 2022, Ms.
Ladone served as Corporate Officer and Senior Vice President, Corporate Development, Strategy & Investor
Relations at Hill-Rom Holdings, Inc., a medical technology company, and she served as vice president of
investor relations at Hill-Rom from 2016 to 2018. Previously, Ms. Ladone served as Senior Vice President and
Corporate Officer, Investor Relations of Baxalta, Inc., a global biopharmaceutical company, from 2015 to 2016.
Prior to Baxalta Inc., Ms. Ladone served in a variety of senior finance, business development and investor
relations roles for Baxter International, Inc., a global medtech company, from 1998 until July 2015. Ms. Ladone
currently serves on the board of directors of Bioventus Inc. (Nasdaqg: BVS), a medical device company focused
on pain treatments, restorative therapies and surgical solutions, Inogen (Nasdaqg: INGN), a portable oxygen
therapies provider, and Kestra Medical Technologies, Ltd. (Nasdaq: KMTS), a wearable medical device and
digital healthcare company. Ms. Ladone received a Bachelor of Business Administration degree from the
University of Notre Dame.

Ms. Ladone brings to the Company’s Board of Directors extensive medical technology and medical device
experience in, and valuable insights on, corporate development, finance, and investor relations.
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Maxine L. Mauricio
Director

Ms. Mauricio has been a Director of the Company since May 26, 2020. Ms. Mauricio has served as General
Counsel and Secretary of EMCOR Group Inc.(“EMCOR?”), a Fortune 500 company providing electrical and
mechanical construction services and facilities and industrial facilities, since January 2016 and Chief
Administrative Officer since January 2024. Ms. Mauricio has been an Executive Vice President of EMCOR since
February 2021 and was a Senior Vice President from January 2016 to February 2021. From January 2012 to
December 2015, Ms. Mauricio was Vice President and Deputy General Counsel of EMCOR, and from May 2002
to December 2011, she served as EMCOR’s Assistant General Counsel. Prior to joining EMCOR, Ms. Mauricio
was an associate at Ropes & Gray LLP. Ms. Mauricio received her bachelor’'s degree summa cum laude from
Dartmouth College and graduated cum laude from Harvard Law School. Currently, Ms. Mauricio is a member of
the Native American Visiting Committee of Dartmouth College and the Board of Visitors of the Nelson A.
Rockefeller Center for Public Policy and the Social Sciences. At EMCOR, in addition to legal, mergers and
acquisitions, securities and compliance matters, Ms. Mauricio has oversight responsibility for sustainability,
human resources, cybersecurity, safety and marketing. In May 2022, Ms. Mauricio received a certificate from
MIT Management Executive Education in Cybersecurity Leadership for Non-Technical Executives.

Ms. Mauricio brings to the Company’s Board of Directors extensive corporate governance, legal, mergers and
acquisitions, and cybersecurity leadership and compliance expertise acquired at a global Fortune 500 company.

Thomas N. Secor
Director

Mr. Secor has been a Director of the Company since June 14, 2012. Mr. Secor has been Managing Director of
Morningside Heights Capital, an investment firm, since March 2012. From April 2007 until March 2012, Mr.
Secor was employed by Goldman Sachs & Co, where he worked with Liberty Harbor, an absolute-return
investment fund. While at Liberty Harbor, Mr. Secor focused on the fund’s fundamental investment strategies,
including debt and equity transactions. From 2005 until March 2007, Mr. Secor was a director and member of
the legal group at Amaranth Advisors, an investment advisor. From 1998 until 2005, Mr. Secor was an attorney
with Cleary, Gottlieb, Steen & Hamilton where he specialized in corporate and securities law. Mr. Secor received
his Bachelor of Arts degree, cum laude, from Pomona College and his Juris Doctorate, cum laude, from the
University of Chicago Law School.

Mr. Secor brings to the Company’s Board of Directors more than 20 years of experience in strategic
transactions, capital markets, corporate finance and profit management across a wide range of industries, as
well as extensive corporate governance experience.
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Darlene J.S. Solomon, Ph.D.
Director

Dr. Solomon has been a Director of the Company since June 28, 2022. She served as Senior Vice President
and Chief Technology Officer of Agilent Technologies, Inc., a global leader in the life sciences, diagnostics and
applied chemical markets, from 2006 until July 2023. Prior to 2006, Dr. Solomon served as Vice President and
Director of Agilent Laboratories, Agilent's centralized advanced research organization. She joined Agilent in
1999 and served in a dual capacity as the director of the Life Sciences Technologies Laboratory and as the
senior director, research and development/technology for Agilent’s Life Sciences and Chemical Analysis
business. She received her bachelor’s degree in Chemistry from Stanford University and her Ph.D. in Inorganic
Chemistry from MIT. Dr. Solomon is a member of the National Academy of Engineering and serves on multiple
academic and government advisory boards focused on science, technology, and innovation. Dr. Solomon also
serves on the Board of Directors at Materion Corporation (NYSE: MTRN), a leader in advanced materials (since
2011), and on the Board of Directors at Masimo Corporation (Nasdaq: MASI), a leader in non-invasive medical
devices for patient monitoring (since 2024).

With extensive knowledge and experience in markets important to Novanta and leading innovation in a
diversified global technology enterprise, Dr. Solomon brings to the Company’s Board of Directors valuable
insight on digital and artificial intelligence technologies, research and development, strategy, sustainability, and
additional operational challenges faced by companies focused on commercialization of technology innovations.

Frank A. Wilson
Director

Mr. Wilson has been a Director of the Company since May 13, 2021. Mr. Wilson served most recently as Chief
Financial Officer and Senior Vice President of PerkinElmer, Inc. (“PerkinElmer”), a life sciences diagnostics,
discovery and analytical solutions company, from 2009 until his retirement in 2018. Prior to joining PerkinElmer,
Mr. Wilson held key business development and finance roles for over 12 years at Danaher Corporation, a global
science and technology conglomerate, including the position of Corporate Vice President of Investor Relations.
Earlier in his career, Mr. Wilson worked for several years at AlliedSignal, Inc., now Honeywell International Inc.,
where he served as Vice President of Finance and Chief Financial Officer for the Commercial Avionics Systems
division. Prior to Allied Signal, he held financial and controllership positions of increasing responsibility at
PepsiCo Inc., as well as roles at E.F. Hutton and Company and KPMG LLP. Mr. Wilson has also served as a
member of the board of directors of Alkermes plc (Nasdaqg: ALKS), a public fully integrated, global
biopharmaceutical company, since 2019 and Cabot Corporation (NYSE: CBT), a public global specialty
chemicals and performance materials company, since 2018. From 2015 to early 2019, Mr. Wilson served as a
member of the board of directors of Sparton Corporation, a provider of complex and sophisticated
electromechanical devices, where he also served as the chair of the audit committee and chair of the board. Mr.
Wilson is a Certified Public Accountant.

Mr. Wilson brings to the Company’s Board of Directors extensive executive experience and expertise in financial
management, business growth strategy, and mergers and acquisitions from a variety of global industries.
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Item 2—-Advisory Vote on the
Company’s Executive Compensation

Background

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 provides our shareholders with the
opportunity to vote to approve, on an advisory (non-binding) basis, the compensation of our named executive
officers (“NEOs”), which currently consist of our Chief Executive Officer, Chief Financial Officer, two Co-Chief
Operating Officers, General Counsel and Corporate Secretary, and former General Counsel and Corporate
Secretary, as disclosed in this management proxy circular in accordance with the SEC’s rules. The Company
has held a “say-on-pay” advisory vote every year since 2013 and following the advisory vote regarding the
frequency of future “say-on-pay” votes held in 2025, the Company has determined to continue to hold the "say-
on-pay" advisory vote every year until the next such advisory "say-on-pay" frequency advisory vote. The next
“say-on-pay” advisory vote following this one will occur at the 2027 annual meeting of shareholders.

Summary

In accordance with Section 14A of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we
are asking our shareholders to provide advisory approval of the compensation of our named executive officers
as such compensation is described in the “Compensation Discussion and Analysis” section, the tabular
disclosure regarding such compensation and the accompanying narrative disclosure set forth in this
management proxy circular, beginning on page 33.

Motivating and retaining our talented and experienced leadership team is a critical component of our long-term
success. We maintain an effective executive compensation program that incorporates best practices, sound
governance policies and delivers the majority of our named executive officers’ annual compensation through
performance-based incentives that focus on both short-term and long-term sustainable performance. Our
executive compensation program is designed to align with both shareholder interests and company performance
through a combination of base salary, cash incentive awards and long-term equity-based incentive awards in the
form of both service-based vesting restricted stock units (“RSUs”) and performance-based vesting restricted
stock units (“performance stock units” or “PSUSs”).

The following is a summary of some of the key points of our executive compensation program. We urge our
shareholders to review the “Compensation Discussion and Analysis” section of this management proxy circular
and the tabular disclosures following such section for more information.
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Compensation Best Practices. We employ the following policies and practices that are designed to ensure
our executive compensation programs are well-governed, reflect market-based best practices and do not
promote inappropriate risk taking:

Independent Compensation Committee Yes
Independent Compensation Advisor Yes
Stock Ownership Guidelines Yes
No Section 280G Excise Tax Gross-Ups Yes
No Single-Trigger Equity Vesting upon Change in Control Yes
No Stock Option Repricing Without Shareholder Approval Yes
Clawback Policy for Incentive Compensation Yes
Anti-Hedging and Anti-Pledging Policies Yes
Formal Succession Plan Review Yes
Compensation Risk Assessment Annual
Shareholder Vote to Approve Executive Compensation on an Advisory Basis Annual

Pay-for-Performance. We aim to align our executive compensation with both annual and long-term
performance goals of the Company. Our Senior Management Incentive Plan (“SMIP”) provides cash
incentive awards based on, at the discretion of the Compensation Committee, a specific or a combination of
the Company’s financial performance metrics, such as Adjusted EBITDA, Organic Revenue Growth,
Adjusted Gross Margin, and Net Working Capital as a percentage of revenue (“NWC Ratio”). In 2025, the
cash incentive awards component of our executive compensation was based on Organic Revenue Growth
and Adjusted EBITDA. The Organic Revenue Growth and Adjusted EBITDA target levels of performance are
correlated with the Company’s revenue growth and profit growth.

Long-Term Compensation. In 2025, our annual long-term incentive compensation program included a mix
of restricted stock units that vest ratably over three years and performance stock units that cliff vest on
January 1, 2028 following the three-year performance period ending December 31, 2027, subject to
continued employment through the date of vesting, achievement of applicable performance thresholds and
accelerated vesting upon certain termination of employment or change in control events. Our long-term
incentive compensation program is intended to align the interests of our executives with those of our
shareholders, encourage retention and focus the executives on long-term profitable growth and shareholder
value creation.

Prudent Corporate Governance. We are committed to maintaining a prudent corporate governance model
and to continually improving our compensation practices and policies. Key practices in this regard include an
annual review of the Company’s compensation program by the Compensation Committee and the
maintenance of a Compensation Committee composed entirely of independent, non-employee directors who
satisfy applicable independence requirements.

Independent Compensation Consultation. For fiscal year 2025 compensation benchmarking and program
design advice, the Compensation Committee used an independent global executive compensation
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consulting firm, Aon plc, to advise the Compensation Committee on matters related to executive
compensation.

¢ Input from Shareholders. The Company has determined to hold a “say-on-pay” advisory vote every year to
regularly receive and review input from shareholders on our compensation programs and practices.

The Compensation Committee believes that the policies and procedures articulated in the “Compensation
Discussion and Analysis” section are effective in achieving the Company’s goals and that the compensation of
the Company’s named executive officers reported in this management proxy circular reflects and supports these
compensation policies and objectives. We encourage shareholders to review the “Compensation Discussion and
Analysis” section beginning on page 33 of this management proxy circular.

Recommendation

Our Board of Directors believes that the information provided above and within the “Compensation Discussion
and Analysis” section of this management proxy circular demonstrates that our executive compensation program
was designed appropriately to support long-term value creation and aligns the interests of our named executive
officers with the interests of our shareholders.

The following resolution will be submitted for a shareholder vote at the 2026 Annual Meeting:

RESOLVED, that the shareholders of Novanta Inc. approve, on an advisory basis, the compensation of our
named executive officers, as disclosed pursuant to the compensation disclosure rules of the Securities and
Exchange Commission (“SEC”), including the “Compensation Discussion and Analysis”, compensation tables
and narrative discussion set forth in this management proxy circular.

This vote on our executive compensation is advisory and therefore not binding on the Company, the
Compensation Committee or the Board of Directors. However, the Compensation Committee will consider the
outcome of the vote when making future compensation decisions for the named executive officers.

Required Vote

The affirmative vote of a majority of the votes cast in respect of this matter at the 2026 Annual Meeting is
required to approve, on an advisory (non-binding) basis, the compensation of our named executive officers.
Abstentions and broker non-votes will not be counted in determining the number of votes cast and thus will not
affect the voting results of this proposal.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE ADOPTION OF THE
RESOLUTION APPROVING THE COMPANY’S COMPENSATION OF THE NAMED EXECUTIVE OFFICERS.
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Item 3—Appointment of Independent
Registered Public Accounting Firm

At the 2026 Annual Meeting, the shareholders will be asked to approve the appointment of Deloitte & Touche,
LLP (“Deloitte”) as the Company’s independent registered public accounting firm to serve until the 2027 annual
meeting of shareholders, or until such firm’s earlier resignation or removal. Deloitte has served as the
Company's independent registered public accounting firm since 2024.

We expect a representative of Deloitte to be present at the meeting to answer appropriate questions and to have
an opportunity to make a statement if desired.

Required Vote

The affirmative vote of a majority of the votes cast in respect of this matter at the 2026 Annual Meeting is
required to approve the appointment of Deloitte as the Company’s independent registered public accounting firm
to serve until the 2027 annual meeting of shareholders. Abstentions and broker non-votes will not be counted in
determining the number of votes cast, and thus will not affect the voting results of this proposal. Because
brokers have discretionary authority to vote on the appointment of Deloitte, we do not expect any broker non-
votes in connection with this proposal.

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THIS APPOINTMENT.
Independent Registered Public Accounting Firm Fees and Services

Set forth below are the fees paid by the Company to its independent registered public accounting firm, Deloitte,
for the fiscal years ended December 31, 2025, and 2024.

Independent Registered Public Accounting Firm Fees

and Services

Audit Fees $ 2,129,000 $ 2,036,000
Audit-Related Fees®® 160,000 40,000
Tax Fees® 32,000 133,000
All Other Fees — —
Total $ 2,321,000 $ 2,209,000

1.) Consist of fees billed for professional services rendered for the audit of the Company’s annual
consolidated financial statements and internal control over financial reporting, review of the Company’s
interim consolidated financial statements included in quarterly reports on Form 10-Q, and services that
are normally provided in connection with statutory and regulatory filings or engagements.

2.) Audit-Related Fees for fiscal year 2025 increased as compared to the prior year as a result of fees for
professional services rendered in connection with the Company's Registration Statement on Form S-3
related to the issuance of tangible equity units, including the consent of Deloitte incorporated by
reference therein. Audit-Related Fees for fiscal year 2024 consist of fees for professional services
rendered in connection with other registration statement filings with the SEC.

3.) Consist of fees billed for professional services rendered for tax compliance, tax advice and tax planning.
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Pre-approval Policies and Procedures

The Audit Committee has adopted policies and procedures relating to the approval of all audit and non-audit
services that are to be performed by the Company’s independent registered public accounting firm. This policy
generally provides that the Company will not engage its independent registered public accounting firm to render
audit or non-audit services unless the Audit Committee specifically approves the services in advance, or the
engagement is entered into pursuant to the pre-approval procedure described below.

Pursuant to the Audit Committee Charter, the Audit Committee may delegate pre-approval authority to an
individual member of the Audit Committee. The decisions of any individual Audit Committee member to whom
pre-approval authority is delegated must be presented to the full Audit Committee at its next scheduled meeting.
The Audit Committee has delegated to the Chair of the committee the authority to pre-approve any audit, non-
audit or other services provided to the Company by the Company’s independent registered public accounting
firm, except for the annual audit engagement and fees, which must be approved by the full Audit Committee.
The pre-approval of the Audit Committee or the pre-approval of the Chair of the Audit Committee was obtained
for all services provided by Deloitte in fiscal year 2025.

Non-Audit Services

The Audit Committee reviews non-audit services proposed to be provided by the independent registered public
accounting firm to determine whether they would be compatible with maintaining the independent registered
public accounting firm’s independence. The Audit Committee has established policies and procedures for the
engagement of the independent registered public accounting firm to provide non-audit services. Specifically:

e The Audit Committee reviews and pre-approves estimated fees, or a reasonable range of such estimated
fees, by specific categories of non-audit services (that are detailed as to the particular services) that the
independent registered public accounting firm is to be permitted to provide. No prohibited services in the
auditor independence provisions of the Sarbanes-Oxley Act of 2002 are permitted or approved. The Audit
Committee’s review includes an evaluation of the possible impact of the provision of such services by the
independent registered public accounting firm on the firm’s independence in performing its audit and audit-
related services.

¢ The Audit Committee pre-approves all non-audit services performed by the independent registered public
accounting firm either by project or by category of service.

Report of the Audit Committee

The primary purpose of the Audit Committee is to assist the Board of Directors in its oversight of the accounting
and financial reporting processes of the Company and the audits of the consolidated financial statements of the
Company.

In conjunction with the specific activities performed by the Audit Committee in its oversight role, it issued the
following report:

1. The Audit Committee has reviewed and discussed the audited consolidated financial statements as of
and for the year ended December 31, 2025 with the Company’s management.

2. The Audit Committee has discussed with Deloitte, the independent registered public accounting firm for
the year ended December 31, 2025, the matters required to be discussed by the applicable
requirements of the Public Company Accounting Oversight Board and the SEC.

3. The Audit Committee has received from Deloitte the written disclosures and the letters required by
applicable requirements of the Public Company Accounting Oversight Board regarding the independent
accounting firm’s communications with the Audit Committee concerning independence, and the Audit
Committee has discussed with Deloitte their independence from the Company.
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Based on the review and discussions referred to in paragraphs (1) through (3) above, the Audit Committee
recommended to the Board of Directors that the audited consolidated financial statements be included in the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 for filing with the SEC.

Mr. Frank A. Wilson (Chair)
Mr. Matthew T. Farrell
Mr. Thomas N. Secor

The foregoing Report is not soliciting material, is not deemed filed with the SEC and is not to be incorporated by
reference in any filing of the Company under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, whether made before or after the date hereof and irrespective of any
general incorporation language in any such filing.
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Executive Officers

Set forth below is information regarding the Company’s current executive officers who are not also directors.
Information concerning Matthijs Glastra, our Chief Executive Officer (“CEQ”), may be found above in the section
entitled “Item 1—Election of Directors” on page 6 of this management proxy circular.

Robert J. Buckley

Chief Financial Officer

Age: 52

Executive Officer since March 2011

Mr. Buckley was appointed the Company’s Chief Financial Officer on March 31, 2011. Prior to joining the
Company in February 2011, Mr. Buckley had a ten-year career with Revvity Inc. (formerly PerkinElmer, Inc.)
(“Revvity”), a life science and diagnostic company selling to pharmaceutical and biotechnology markets, where
he served in several financial management positions of increasing responsibilities. From September 2008 to
February 2011, Mr. Buckley served as Vice President and Chief Financial Officer of Revvity’s Environmental
Health business. From September 2005 to September 2008, Mr. Buckley was Chief Financial Officer of Revvity’s
Asian operations. From April 2001 to August 2005, Mr. Buckley served in several progressively senior roles in
large and global business units at Revvity. Prior to joining Revvity, Mr. Buckley held management positions with
Honeywell International, Inc., a diversified technology and manufacturing company, most recently in corporate
development and investor relations, and Georgeson & Company, Inc. Mr. Buckley holds a Bachelor of Arts
degree in Finance from Manhattanville College and an M.B.A. from University of California at Los Angeles
(U.C.LA.).

John Lesica

Co-Chief Operating Officer, Medical Solutions
Age: 50

Executive Officer since January 2025

Mr. Lesica has served as the Co-Chief Operating Officer since January 2025. He is responsible for the Medical
Solutions segment, which focuses on Advanced Surgery and Precision Medicine. He is also responsible for
Novanta’s enterprise-wide key account management program. Prior to Novanta, he led and grew innovation
driven businesses serving Pharma, Biotech, Clinical, Academic and Industrial end markets during a 22-year
career with Thermo Fisher Scientific, a life sciences and clinical research company, both in Europe as well as
across the US. He most recently served as President of Thermo Fisher’s $3.5 billion Chromatography and Mass
Spectrometry Division from August 2021 to December 2024. Prior to that, he held multiple President and general
manager and leadership positions at various Thermo Fisher groups from 2003 to 2021, including Life Sciences,
Chemical Analysis, and Customer Channels. He started his career at GE within their operations management
leadership program. Mr. Lesica holds a Master of Business Administration degree from Babson College and a
Bachelor of Science degree in Chemical Engineering from Rensselaer Polytechnic Institute.
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Charles G. Ravetto

Co-Chief Operating Officer, Automation Enabling Technologies
Age: 55

Executive Officer since January 2025

Mr. Ravetto joined Novanta in April 2022 as Group President of the Automation Enabling Technologies ("AET")
Group and was appointed Co-Chief Operating Officer in January 2025, responsible for the AET segment. Prior
to joining Novanta, Mr. Ravetto had a 20+ year successful career at Danaher Corporation, a leading global life
sciences and diagnostics company, where he held various executive and leadership roles in high-tech industrial
and healthcare businesses, in both hardware and software, from 2002 to 2022. He most recently was the Senior
Vice President of Danaher's Esko business in Belgium, which includes software, automation, CTP imaging and
vision inspection systems businesses, from 2018 to 2022. Prior to Esko, he led the KaVo Kerr dental business,
based in Germany. He started his career at Videojet in the U.S. in engineering and product management
leadership roles. Mr. Ravetto has a B.Sc. degree in Mechanical Engineering from the University of lllinois in
Chicago and an MBA from the Kellogg School of Management at Northwestern University.

Alexander Manganiello

General Counsel and Corporate Secretary
Age: 59

Executive Officer since December 2025

Mr. Manganiello joined the Company in December 2025 as General Counsel and Corporate Secretary. He
brings to Novanta 30 years of experience working with global, public companies across multiple industries. From
2019 until joining the Company, Mr. Manganiello was with Vertex Pharmaceuticals Incorporated, a
biopharmaceutical company, most recently serving as Vertex’s Vice President, Deputy General Counsel from
2021 to 2025. From 2004 through 2019, Mr. Manganiello served in a variety of increasingly senior legal roles at
Pfizer Inc., including Vice President and Assistant General Counsel, overseeing corporate development,
mergers and acquisitions and business development legal matters. Prior to Pfizer, he practiced law within the
corporate department of Ropes & Gray LLP (Boston, MA). Mr. Manganiello holds an A.B., Biology from Harvard
University and a J.D. from Suffolk University Law School.
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Corporate Governance

The Board of Directors

Our Board represents the interests of our shareholders and oversees the Company’s business and affairs
pursuant to our governing documents. Members of the Board oversee the Company’s business and affairs by,
among other things, participating in Board and Committee meetings, reviewing materials provided to them,
engaging with the Chair of the Board and CEO and with key members of management and associates, bringing
in outside experts, and discussing feedback from shareholders and other stakeholders.

The Board is elected annually and each of our directors stands for re-election every year. The size of the Board
has been set by resolution of the Directors at nine directors and the Board is currently comprised of nine
directors. All current directors, except Mr. Glastra, have been determined by the Board to be independent under
the rules of The Nasdaq Stock Market LLC (“Nasdaq”).

Please see the biography of each director under the section entitled “Item 1—Election of Directors” for the public
company boards on which each director serves.

Board Leadership Structure

The Board is responsible for the overall stewardship of the Company. The Board discharges this responsibility
directly and through delegation of specific responsibilities to its committees, including the Audit Committee, the
Compensation Committee, the Environmental, Social and Governance (“ESG”) Committee, and the Transaction
Committee, as well as the Chair of the Board and officers of the Company. Each of the Audit Committee,
Compensation Committee, ESG Committee and Transaction Committee has a charter defining its
responsibilities. The Board does not have an executive committee.

The Company’s By-Laws require the Chair of the Board to be a director and provide the Board with the ability to
appoint the CEO of the Company as the Chair of the Board. This approach gives the Board the necessary
flexibility to determine whether these positions should be held by the same person or by separate persons based
on the leadership needs of the Company at any particular time. We recognize that different board leadership
structures may be appropriate for companies in different situations.

The ESG Committee and the Board have determined that it would be in the best interests of the Company and
its shareholders to combine the roles of the Chair of the Board and the CEO. Accordingly, Mr. Glastra has
served as our Chair of the Board since the 2021 annual and special meeting of shareholders (the "2021 Annual
Meeting"). The ESG Committee and the Board also recognize the importance of providing additional,
independent oversight of the Board and are committed to upholding the strongest principles in corporate
governance for the benefit of all shareholders. Accordingly, the independent directors of the Board appointed
Lonny J. Carpenter as the Company’s independent Lead Director ("Lead Director"). Mr. Carpenter has served in
this role since the conclusion of the 2021 Annual Meeting.

The ESG Committee and the Board believe that the combination of the roles of the Chair of the Board and the
CEO is appropriate at this time because Mr. Glastra has a deep understanding of the Company’s business since
his appointment as CEO in 2016 and Mr. Glastra is best positioned to lead the Company and provide strategic
direction to the Company and the Board. This structure also facilitates the flow of information and
communications between the Board and the Company’s senior management, while providing for effective
oversight by an independent Board through a strong independent Lead Director acting in accordance with the
Company’s robust corporate governance practices and policies.
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Our Lead Director’s responsibilities include, but are not limited to:

e presiding over all meetings of the Board at which the Chair is not present, including executive sessions of
the independent directors;

e calling meetings or separate sessions of the independent directors;

e approving Board meeting schedules and agendas;

e approving information sent to the Board;

e acting as the liaison between the independent directors and the Chair of the Board and CEO; and

e when appropriate, meeting or otherwise communicating with major shareholders or other constituencies that
are involved with the Company.

If in the future the Chair of the Board is an independent director, that person will assume the responsibilities set
forth above of the Lead Director while serving as the Chair of the Board. The Board may modify its leadership
structure in the future as it deems appropriate.

Director Independence

The Company’s Corporate Governance Guidelines provide that an independent director is a director who meets
the criteria for independence as required by Nasdaq, as affirmatively determined by the Board. This definition is
included in the Corporate Governance Guidelines, which are available at https://novanta.com under “Investors”
— “Governance.” In making a determination of whether a director has any relationship which, in the opinion of
the Board, would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director, the Board considers all relevant facts and circumstances, including but not limited to the director’s
commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships. Ownership of
a significant amount of the Company’s stock may or may not preclude the Board from concluding that a director
is independent. In evaluating and determining the independence of the directors, the Board considered that in
the ordinary course of business, transactions may occur between the Company and entities with which some of
the directors are or have been affiliated and that the Company may have other relationships with its directors.

Consistent with these considerations, the Board has affirmatively determined that all of our non-management
directors are independent within the meaning of the Nasdagq rules. The independent directors are Lonny J.
Carpenter, Matthew T. Farrell, R. Matthew Johnson, Mary Katherine Ladone, Maxine L. Mauricio, Thomas N.
Secor, Darlene J.S. Solomon, Ph.D., and Frank A. Wilson. Former director, Barbara B. Hulit, was previously
determined to be independent during the period in which she served on the Board. Mr. Glastra is not
independent because he is the Company’s CEO.
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Corporate Governance Highlights

The following table summarizes our current Board structure and key elements of our corporate governance
framework:

Size of the Board Nine Directors
Number of Independent Directors Eight Directors
Percentage of Independent Directors 89%
Percentage of Directors That Are Women and/or Members of 339
Underrepresented Groups ?

p p
Number of Directors That Are Women Three Directors
Board Self-Evaluation Annual
Review of Independence of the Board At Least Annually
Independent Directors Meet Without Management Present Yes
All Directors Elected Annually Yes
Voting Standard for Election of Directors Maijority of Votes Cast*
Corporate Governance Guidelines Yes
Diversity (as to background, experience and skills) Yes
Prohibition on Hedging and Pledging Company Stock Yes

*For uncontested elections. See page 4 for additional information.
Board Committees and Meetings

The Board has a responsibility for establishing broad corporate policies and reviewing overall performance,
rather than the day-to-day operations of the Company. The Board’s primary responsibility is to oversee the
management of the Company and, in so doing, the Board serves the best interests of the Company and its
shareholders. The Board selects, evaluates and provides for the succession of our executive officers. It reviews
and approves corporate objectives and strategies and evaluates significant policies and major proposed
commitments of corporate resources. It participates in decisions that have a potential major economic impact on
the Company. Management keeps the directors informed of the Company’s business activities through regular
written reports and presentations at Board and committee meetings.

The Board maintains an Audit Committee, Compensation Committee, ESG Committee and Transaction
Committee, whose functions are described below. All members of the Audit Committee, Compensation
Committee, ESG Committee and Transaction Committee are independent directors. The following table sets
forth the membership of these committees:

Audit Compensation . Transaction

Committee Corr:lmittee Eee i Committee
Lonny J. Carpenter Chair X X
Matthew T. Farrell X X
R. Matthew Johnson X
Mary Katherine Ladone Chair
Maxine L. Mauricio Chair
Thomas N. Secor X X
Darlene J.S. Solomon, Ph.D. X X
Frank A. Wilson Chair X X

Each of the Board committees maintains a written charter detailing its authority and responsibilities. These
charters are reviewed and updated periodically as legislative and regulatory developments and business
circumstances warrant. The committee charters are available in their entirety on the Investors page of our
website at https://investors.novanta.com under the Governance tab.
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Meetings

The Board and the following committees met as follows during the year ended December 31, 2025:

Name Number of Meetings
Board of Directors 6
Audit Committee 6
Compensation Committee 4
ESG Committee 4

The Transaction Committee was formally established as a standing committee and its charter was adopted by
the Board on February 20, 2026.

The independent directors also meet routinely in executive sessions in connection with regular meetings of the
Board. Mr. Carpenter presides over all executive sessions at which he is present.

During 2025, each director attended at least 87% of the meetings of the Board and its standing committees on
which he or she serves. Members of the Board of Directors are strongly encouraged to attend the Company’s
annual meeting of shareholders. All then-current directors attended the 2025 annual meeting of shareholders.

The Audit Committee

The Audit Committee consists of Mr. Farrell, Mr. Secor and Mr. Wilson, with Mr. Wilson serving as Chair. All
members of the Audit Committee meet the membership requirements of Nasdaq, including the requirements
regarding financial literacy and financial sophistication, and the Board has determined that each member of the
Audit Committee is independent under the listing standards of Nasdaq and the rules of the SEC regarding audit
committee membership. The Board further determined that each of Mr. Wilson and Mr. Farrell is an “audit
committee financial expert” as defined by the SEC.

The Audit Committee is directly responsible for the appointment, compensation and oversight of the work of the
independent registered public accounting firm and is responsible for reviewing and discussing with management
and the independent registered public accounting firm the Company’s audited annual consolidated financial
statements and unaudited interim consolidated financial statements. The Audit Committee also reviews the
independence and quality control procedures of the independent registered public accounting firm, reviews
management’s assessment of the effectiveness of internal controls, and discusses with management the
Company’s policies with respect to risk assessment and risk management, including cybersecurity risks.

The Compensation Committee

The Compensation Committee consists of Mr. Carpenter, Dr. Solomon and Mr. Wilson, with Mr. Carpenter
serving as Chair. All members of the Compensation Committee meet the membership requirements of Nasdaq,
and each member of the Compensation Committee is independent under the listing standards of Nasdaq
regarding compensation committee membership.

The Compensation Committee is responsible for assisting the Board in fulfilling its fiduciary duties with respect to
the oversight of the Company’s compensation plans, policies and programs, including assessing the overall
compensation structure, reviewing all executive compensation programs, incentive compensation plans and
equity-based plans, and determining executive compensation. Specifically, the Compensation Committee
reviews and approves the compensation and benefits of the CEO and the other officers, oversees the
performance evaluation of the CEO and the other officers, and reviews and approves the Senior Management
Incentive Plan (including grants of equity compensation and annual cash incentive compensation for the officers
and certain other key employees).
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The Compensation Committee has the authority under its charter to directly retain and cause the Company to
pay reasonable compensation for compensation consultants, legal counsel and other advisors as it deems
necessary or appropriate. In 2025, the Compensation Committee retained Aon plc ("Aon"), as its independent
compensation consultant to assist the Compensation Committee with benchmarking and design advice related
to the Company’s 2025 executive compensation programs.

The Company seeks to maintain the strong governance of its executive compensation program. In particular,
during the fiscal year 2025, the Compensation Committee:

e Convened four times;
¢ Reviewed the performance of the CEO;
¢ Reviewed the performance of the other officers;

¢ Reviewed and approved annual and long-term executive compensation, including plan designs, metrics,
performance, and payouts;

¢ Reviewed and updated the Company's peer group;
e Considered the results of the Company’s fiscal year 2025 say-on-pay voting results; and

o Completed a risk assessment of the Company's compensation programs.

For a discussion of the Compensation Committee’s processes and procedures for considering and determining
compensation for our officers, please see the “Compensation Discussion and Analysis” section.

The Transaction Committee

The Transaction Committee consists of Mr. Carpenter, Mr. Farrell, Ms. Ladone, Mr. Secor and Mr. Wilson, with
Ms. Ladone serving as Chair. The Transaction Committee is responsible for: (a) reviewing potential significant
acquisitions, divestitures, joint ventures, mergers, alliances and similar corporate transactions proposed by
management, and advising management regarding the foregoing transactions; and (b) making
recommendations to the full Board regarding any such transactions.

The Environmental, Social and Governance Committee

The Environmental, Social and Governance Committee (the “ESG Committee”) consists of Mr. Carpenter, Mr.
Johnson, Ms. Mauricio, and Dr. Solomon, with Ms. Mauricio serving as Chair. All members of the ESG
Committee meet the membership requirements of Nasdaq.

The ESG Committee is responsible for: (a) identifying individuals qualified to become Board members and
recommending such individuals to the Board as director nominees; (b) overseeing the Company’s corporate
governance policies and practices, including a set of corporate governance principles applicable to the
Company; (c) reviewing the qualifications of directors eligible to become members of the different committees of
the Board and recommending to the Board director nominees for each committee; (d) overseeing annual
performance reviews of the Board and its committees; (e) overseeing the Company’s sustainability strategy,
initiatives, policies and risks; (f) evaluating and making recommendations to the Board regarding compensation
of non-management directors; and (g) overseeing the Company's enterprise cybersecurity program.

Selection and Evaluation of Director Candidates

In searching for qualified director candidates for election to the Board and to fill vacancies on the Board, the
ESG Committee solicits current directors for the names of potentially qualified candidates and may ask directors
to pursue their own business contacts for the names of potentially qualified candidates and to conduct due
diligence on director candidates. In addition, the ESG Committee may from time to time retain an outside search
firm to assist in the search for qualified candidates. In the event there is or will be a vacancy on the Board, the
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ESG Committee will consider suggestions from shareholders for nominees for election as directors and evaluate
such suggested nominees on the same terms as candidates identified by directors, officers, outside advisors or
search firms selected by the ESG Committee.

The criteria that the ESG Committee has established for selecting members of the Board are contained in the
Corporate Governance Guidelines, which are available on the Investors page of the Company’s website at
https://investors.novanta.com, under the Governance tab. The criteria include a consideration of the candidate’s
independence, demonstrated ethical standards, experience at the policy-making level, ability to work
constructively with the other directors and the CEO, capacity to evaluate strategy and reach sound conclusions,
motivation and time to devote themselves to Company matters, and ability to take into account and balance the
legitimate needs of all shareholders and other stakeholders in reaching decisions. In addition, the Board is
committed to seeking out highly qualified candidates with different backgrounds, skills and experiences as part
of each Board search that the Company undertakes.

The ESG Committee assesses the effectiveness of this policy as part of its annual self-evaluation.

Once potential candidates are identified, the ESG Committee reviews the backgrounds of those candidates,
conducts interviews of candidates and establishes a list of final candidates. To the extent practicable, final
candidates are then interviewed by each member of the ESG Committee and the Chair of the Board and CEO.
Reasonable efforts are made to have all remaining directors interview the final candidate or candidates.

The ESG Committee and the Board have not established a formal policy with regard to the consideration of
director candidates recommended by shareholders. This is due to the following factors: (i) the limited number of
such recommendations, (ii) the need to evaluate such recommendations on a case-by-case basis, and (iii) the
expectation that recommendations from shareholders would be considered in the same manner as
recommendations by directors, officers, outside advisors or search firms in the event of a vacancy on the Board.

Any shareholder who intends to recommend a candidate to the ESG Committee for nomination as a director
should deliver a written notice to the Company with the following information: (a) the suggested candidate’s
biographical data (including business experience, service on other boards, and academic credentials); (b) all
transactions and relationships, if any, between the recommending shareholder or such candidate, on the one
hand, and the Company or its management, on the other hand, as well as any relationships or arrangements, if
any, between the recommending shareholder and the candidate and any other transactions or relationships of
which the Board should be aware in order to evaluate such candidate’s potential independence as a director; (c)
details of whether the candidate or the recommending shareholder is involved in any on-going litigation adverse
to the Company or is associated with an entity which is engaged in such litigation; and (d) whether the candidate
or any company for which the candidate serves or has served as an officer or director is, or has been, the
subject of any bankruptcy, SEC or criminal proceedings or investigations, any civil proceedings or investigations
related to fraud, accounting or financial misconduct, or any other material civil proceedings or investigations. The
notice must also contain a written consent confirming that (a) the candidate consents to be nominated and
named in the Company’s management proxy circular and, if elected, to serve as a director of the Company, and
(b) the candidate agrees to be interviewed by the ESG Committee and other Board members, and submit
additional information if requested to do so. Any such notice should be delivered to the Company sufficiently in
advance of the Company’s annual meeting to permit the ESG Committee, in the event that there is or will be a
vacancy on the Board, to complete its review in a timely fashion.
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Communications With the Board

The Board has not established a formal process for shareholders to send communications to the Board and/or
individual directors due to the limited number of such communications historically. However, the Board will give
appropriate attention to written communications on issues that are submitted by shareholders and other
interested parties and will respond if and as appropriate. The names of all directors are available to shareholders
in this management proxy circular and on the Company’s website. If the Company receives any shareholder
communication intended for the full Board or any individual director, the Company will forward all such
communications to the full Board or such individual director, unless the communication is clearly of a marketing
nature or is unduly hostile, threatening, illegal or similarly inappropriate. Any shareholder communications should
be sent to: Novanta Inc., Attention: Lead Director, 125 Middlesex Turnpike, Bedford, Massachusetts 01730,
USA.

Board’s Role in Risk Oversight

The Board recognizes the importance of appropriate oversight of potential business risks in running a successful
operation and meeting its fiduciary obligations to our business, our shareholders, and our other stakeholders.
While our senior executives, including the Chief Executive Officer, the Chief Financial Officer, the General
Counsel and Corporate Secretary, and the two Co-Chief Operating Officers have the responsibility for the day-
to-day assessment and management of business risks, the Board maintains a responsibility for creating an
appropriate culture of risk management and setting a proper “tone at the top.” The Board has taken an active
role in overseeing risks that could affect the Company, including operational, financial, legal and regulatory,
cybersecurity, artificial intelligence ("Al"), strategic and reputational risks. The oversight of these risks is
conducted primarily through the Audit Committee, which has been assigned the oversight responsibility for
enterprise risk management and reports regularly to the full Board on such matters. Senior management, with
the assistance of the Company’s outsourced Internal Audit service provider, carries out enterprise risk
assessment activities. This process includes periodic reporting by management to the Audit Committee in order
to systematically identify, analyze, prioritize and document potential business risks, their potential impact on the
Company’s performance, and the Company’s ability to detect, manage, control and prevent these risks. When
the Audit Committee receives a report from senior management, the Chair of the Audit Committee reports on the
discussion to the full Board during the next Board meeting to the extent that all of the directors were not present
at the Audit Committee meeting. This enables the Board and its committees to coordinate the overall risk
oversight role, particularly with respect to risk areas that may potentially impact more than one committee of the
Board.

In particular, the Board of Directors recognizes the need for continually monitoring the Company’s information
security risks and cybersecurity initiatives. Cybersecurity risks and information security matters are primarily
overseen by the Audit Committee. The Chief Information Officer (“Cl1O”), who is also the Company's Chief
Information Security Officer (“CISO”), briefs the Audit Committee on information and cyber security matters at
each quarterly meeting of the Audit Committee.

In addition to the role the Audit Committee plays in overseeing enterprise risk management activities and
cybersecurity risks, the ESG Committee reviews and oversees the Company’s enterprise cybersecurity program,
including its strategy and processes, and is updated by the CIO/CISO at each of the ESG Committee meetings
on the status and developments of the cybersecurity program. The ESG Committee also oversees the
Company’s sustainability strategies, initiatives, policies and risks, and the Company's programs and policies for
human capital management, as well as the Company’s governance framework. This oversight includes periodic
reporting by management to the ESG Committee on potential sustainability risks and their potential impact on
the Company’s performance as well as progress made on environmental sustainability initiatives and goals. The
ESG Committee periodically reports to the Board on these matters.
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In addition, the Compensation Committee monitors the design and implementation of our compensation
programs to ensure that these programs include the elements needed to motivate executives to take a long-term
view of the business and to avoid encouraging inappropriate risk taking. Based on a functional review of our
compensation policies and practices as performed by senior management in consultation with the Company’s
independent compensation consultant and the Compensation Committee, the Company does not believe that
any risks arising from its executive compensation programs are likely to have a material adverse effect on the
Company.

The Board of Directors oversees the Company's strategy and risk management related to Al. The Board
receives regular updates from the CIO/CISO on the Company’s Al programs, and discusses the opportunities
and risks associated with the use of Al. These discussions include the policies and procedures the Company
has in place to mitigate potential risks associated with the use of Al, and to ensure the responsible and ethical
use of Al in the Company’s business.

The Board believes that its leadership structure that is described above and under the heading "Board
Leadership Structure" provides an effective framework for the Board's oversight of the Company's risks.

Code of Ethics and Business Conduct

All of the Company’s directors, officers and employees must act in accordance with the Code of Ethics and
Business Conduct, which has been adopted by the Company’s Board of Directors. A copy of the Code of Ethics
and Business Conduct is available on the Company’s website at https://novanta.com under the About Us tab,
Sustainability section, Corporate Governance and Ethical Standards, Compliance. The Company intends to
satisfy the disclosure requirement under Nasdagq rules regarding waivers for directors or executive officers or
under Item 5.05 of Form 8-K regarding disclosure of an amendment to, or waiver from, any provision of this
Code of Ethics and Business Conduct with respect to its principal executive officer, principal financial officer,
principal accounting officer or controller, or persons performing similar functions, by posting such information on
the Company’s website discussed above, unless a Form 8-K is otherwise required by law or applicable listing
rules.

Insider Trading Policy

Our Board of Directors has adopted an Insider Trading Policy (the “Policy”) that governs the purchase, sale, and
other transactions in the Company’s securities by our directors, officers and employees (collectively, “covered
persons”). We believe the Policy is reasonably designed to promote compliance with insider trading laws, rules,
and regulations. The Policy also prohibits our directors, officers and employees and their family members from
engaging in hedging transactions with respect to the Company’s securities. This includes transactions involving
financial instruments, such as prepaid variable forward contracts, equity swaps, collars, and exchange funds, or
other transactions that hedge or offset, or are designed to hedge or offset, any decrease in the market value of
the Company’s equity securities. Under the policy, covered persons also are prohibited from entering into any
margin account, pledge or similar transaction involving the Company's securities. A copy of the Policy is
attached as Exhibit 19.1 to the Company’s Annual Report on Form 10-K for the year ended December 31, 2024,
filed with the SEC on February 25, 2025.

Orientation and Continuing Education

The Company’s Corporate Governance Guidelines provide that directors are expected to participate in an
orientation program within six months of the annual meeting at which new directors are elected or the date on
which new directors are appointed. In addition, the Company may periodically make available to its directors
continuing educational opportunities designed to assist them in performing their Board and committee functions.
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Assessments

The ESG Committee is responsible for annually overseeing a review of the performance of the Board, and each
of the ESG Committee, Audit Committee, Compensation Committee and Transaction Committee is responsible
for annually reviewing such committee’s own performance. In December 2025, the ESG Committee sent a self-
evaluation questionnaire for the Board and each of the Board’s standing committees. All directors completed a
questionnaire evaluating the performance of the Board as a whole and each committee on which the director
served, and a summary of the results of these self-evaluations was discussed by the Board at its February 20,
2026 meeting.

Additional Governance Matters

The Board of Directors (acting on the recommendation of the ESG Committee) has approved the Company's
Corporate Governance Guidelines, which include, among other items (in addition to those items described
elsewhere in this proxy):

e The independent directors meet regularly in executive session without the presence of management;

o The Compensation Committee is responsible for reviewing the Company's succession planning and senior
management development and reports to the full Board on the Company’s plans.

e The Board of Directors recognizes that it is important to balance the benefits of continuity with the benefits of
fresh viewpoints and experience within the Board. Therefore, the Board has adopted the following policies:

o The Board will not nominate for re-election any non-employee director if the director will have
completed fifteen years of service as a member of the Board on, prior to or within sixty days of
the date of the election as to which the nomination relates, unless the Board otherwise
determines it is in the best interests of the Company; and

o The Board will not elect or nominate for election or re-election any non-employee director who
has attained the age of 75 or who will attain the age of 75 on, prior to or within sixty days of the
date of the next annual meeting of shareholders, unless the Board otherwise determines on an
annual basis it is in the best interests of the Company that the director continue to serve for an
additional term.
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Director Compensation

In general, the Company uses a combination of cash and equity-based compensation to attract and retain
candidates to serve on the Company’s Board of Directors. The Company does not compensate directors who
are also employees for their service on the Board. Accordingly, during the year ended December 31, 2025, Mr.
Glastra, who served as the Company’s Chief Executive Officer and as the Chair of the Board, did not receive
any compensation for his service on the Board. Compensation for the Board is overseen by the ESG Committee
rather than the Compensation Committee, which focuses on employee compensation. The ESG Committee
periodically reviews the cash and equity-based compensation for non-employee directors and makes
recommendations to the full Board for any adjustments.

The Board of Directors approves the policy pursuant to which the compensation of the non-employee directors is
provided. Under this policy (the Non-Employee Director Compensation Policy, in effect as of January 1, 2019
and amended on May 13, 2021 and February 25, 2023), the non-employee directors received the following
compensation during 2025:

e An annual cash retainer in the amount of $67,500 for each non-employee director;
e An additional annual cash retainer in the amount of $25,000 for the Lead Director;

e An additional annual cash retainer in the amount of $125,000 for the non-executive Chair of the Board of
Directors, if applicable;

e An additional annual cash retainer in the amount of $25,000 for the Chair of the Audit Committee (unless
such Chair is also serving as non-executive Chair of the Board of Directors);

e An additional annual cash retainer in the amount of $20,000 for the Chair of the Compensation Committee
(unless such Chair is also serving as non-executive Chair of the Board of Directors);

» An additional annual cash retainer in the amount of $15,000 for the Chair of the ESG Committee (unless
such Chair is also serving as non-executive Chair of the Board of Directors);

¢ An additional annual cash retainer for each non-employee member (other than the Chair) of each of the
Audit Committee, Compensation Committee and ESG Committee (unless such member also serves as non-
executive Chair of the Board of Directors) in the amount of $10,000, $10,000 and $5,000, respectively; and

« An annual grant of equity with a grant-date fair value of $200,000 to each non-employee member of the
Board of Directors.

All annual grants of equity to the Board of Directors will be in the form of RSUs that vest upon grant and will be
converted into the Company's common shares on the first anniversary of the date of grant.

In February 2026, in order to maintain the competitiveness of the Company’s director compensation program
with its peers, on advice of its independent Board compensation consultant, the Board approved changes to the
Non-Employee Director Compensation Policy that are effective going-forward starting in February 2026 with
respect to payments to members of the Transaction Committee and effective after the 2026 Annual Meeting with
respect to all other payments to be made under such Policy after the 2026 Annual Meeting.

These 2026 changes to the Non-Employee Director Compensation Policy revised the values of the retainer
amounts from those described above for 2025 to the amounts listed below:

e An annual cash retainer in the amount of $75,000 for each non-employee director;
e The annual additional cash retainer for the Lead Director is now $40,000;

e The annual additional cash retainer for any non-executive Chair of the Board of Directors, if applicable,
remains unchanged;
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e The annual additional cash retainer for the Chair of the Transaction Committee is now $15,000 (unless such
Chair is also serving as non-executive Chair of the Board of Directors), and there is no change in the annual
additional cash retainer for the Chair of the Audit Committee, the Chair of the Compensation Committee,
and the Chair of the ESG Committee;

e An annual additional cash retainer for non-employee members of the Transaction Committee (who are not
Chair of such Committee) of $7,500, and an annual additional cash retainer for non-employee members of
the ESG Committee (who are not Chair of such Committee) of $7,500 are now provided, and there is no
change in the annual additional cash retainer for non-employee members of the Audit Committee and
Compensation Committee; and

e The annual grant of equity to each non-employee member of the Board of Directors will now have a grant
date fair value of $210,000.

Until the 2026 changes described above become effective as described above, the compensation arrangement
for non-employee directors that was in effect for 2025 continues to apply.

Any non-employee director who is initially elected to the Board on any date other than the first business day of
an applicable calendar year receives a pro-rated cash retainer and grant of equity based on their date of election
to the Board.

As of December 31, 2025, each director was also a party to an indemnification agreement with the Company.
Such indemnification agreements generally provide, among other things, that each director shall be indemnified
to the fullest extent permitted by applicable law against all expenses, judgments, fines and amounts paid in
settlement actually and reasonably incurred by such director in connection with any proceeding by reason of his
or her relationship with the Company. In addition, such indemnification agreements provide for the advancement
of expenses incurred by such director in connection with any proceeding covered by such indemnification
agreements, subject to the conditions set forth therein and to the extent such advancement is not prohibited by
law.

Director Stock Ownership Guidelines

In accordance with the Company’s Non-Employee Director Stock Ownership Guidelines in place during 2025,
each non-employee director is required to achieve and maintain a stock ownership threshold equal to five times
the amount of his or her annual cash retainer for service on the Board. The Company uses the average closing
price per share of the Company’s common shares (as adjusted for stock splits and similar changes to the
Common Shares) on the Nasdaq Global Select Market for the most recently completed fiscal year to determine
the number of shares required to meet the retainer thresholds. For purposes of this requirement, compliance
date shall mean the later of the fifth anniversary of the following date (later to occur being the “Compliance
Date”): (i) the effective date or (ii) the date of such non-employee director’s initial appointment or election to the
Board.

Securities that qualify in determining whether a non-employee director has satisfied the shareholding
requirements include: (i) issued and outstanding shares of common shares held beneficially or of record by the
non-employee director that are not subject to transfer or other restrictions; (ii) issued and outstanding shares of
common shares held by a trust created for the benefit of the non-employee director, the non-employee director’s
spouse, or members of the non-employee director’s immediate family; (iii) issued and outstanding shares of
common shares held by a 401(k) or other qualified pension or profit-sharing plan for the benefit of the non-
employee director (whether denominated in shares or units); and (iv) shares of common shares underlying
vested restricted stock units and vested deferred stock units.

All directors were in compliance with the current policy as of December 31, 2025.
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Director Compensation Table

The following table sets forth information regarding the compensation earned during the fiscal year ended
December 31, 2025 by the Company’s non-employee directors.

Stock

Name Fees Earned or Paid in Cash® Awards@® Total
($) s ($)

Lonny J. Carpenter 117,500 199,982 317,482
Matthew T. Farrell 12,636 32,742 45,378
Barbara B. Hulit® 68,825 199,982 268,807
R. Matthew Johnson 70,000 199,982 269,982
Mary Katherine Ladone 67,500 199,982 267,482
Maxine L. Mauricio 82,500 199,982 282,482
Thomas N. Secor 80,000 199,982 279,982
Darlene J.S. Solomon, Ph.D. 78,315 199,982 278,297
Frank A. Wilson 102,500 199,982 302,482

1.) All fees payable in cash and earned by the Company’s Board of Directors during the year ended
December 31, 2025 were paid in full prior to December 31, 2025.

2.) Amounts shown do not reflect compensation actually received. Rather, amounts shown represent the
aggregate grant date fair value (based on the closing price of the Company’s common stock on the date
of grant) of each director’s restricted stock unit award determined in accordance with Financial
Accounting Standards Board Accounting Standards Codification (“ASC”) Topic 718, “Compensation -
Stock Compensation.” The restricted stock units granted to the directors were fully vested upon grant
and the associated expenses were recognized in full on the grant date in accordance with ASC Topic
718.

3.) The amounts represent the aggregate grant date fair value associated with the annual restricted stock
unit award granted to each director on January 2, 2025, except for Mr. Farrell, whose award was
granted on November 3, 2025. In accordance with the compensation arrangement with the Board of
Directors, the number of restricted stock units granted on January 2, 2025 was determined based on the
closing price of the Company’s common stock of $150.93 per share. The number of pro-rated restricted
stock units granted on November 3, 2025 was determined based on the closing price of the Company’s
common stock of $135.86 per share.

4.) Ms. Hulit resigned as a director, effective November 1, 2025.

The following table sets forth the aggregate outstanding deferred stock units and restricted stock units held by
each director as of December 31, 2025:

Deferred Stock Restricted Stock Total
Name Units(" Units@
4 4 (#)

Lonny J. Carpenter 3,794 1,325 5,119
Matthew T. Farrell — 241 241
R. Matthew Johnson — 1,325 1,325
Mary Katherine Ladone — 1,325 1,325
Maxine L. Mauricio 1,790 1,325 3,115
Thomas N. Secor 32,077 1,325 33,402
Darlene J.S. Solomon, Ph.D. 721 1,325 2,046
Frank A. Wilson 1,223 1,325 2,548
Total 39,605 9,516 49,121
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1.) Deferred stock units granted to the directors were fully vested on the date of grant and will convert into
an equal number of shares of the Company’s common stock as of the date the respective director
ceases to be a member of the Board of Directors. The following table presents the number of deferred
stock units granted to each director, separated by grant date:

Mr. Mr. Mr. Ms. Ms. Mr. Dr. Mr.
Carpenter Farrell Johnson Ladone Mauricio Secor Solomon Wilson
July 2, 2012 — — — — — 2,982 — —
January 1, 2013 — — — — — 7,218 — —
January 1, 2014 — — — — — 5,561 — —
January 1, 2015 — — — — — 4,246 — —
January 1, 2016 — — — — — 4,589 — —
January 1, 2017 — — — — — 2,977 — —
January 1, 2018 — — — — — 1,250 — —
May 10, 2018 635 — — — — — — —
October 1, 2018 — — — — — 21 — —
January 2, 2019 992 — — — — 1,071 — —
January 2, 2020 682 — — — — 737 — —
May 26, 2020 — — — — 374 — — —
July 1, 2020 23 — — — — — — —
January 4, 2021 573 — — — 531 573 — —
May 13, 2021 — — — — — — — 304
January 3, 2022 388 — — — 359 388 — 359
April 5, 2022 — — — — — — — 40
May 12, 2022 — — — — 25 — — —
June 28, 2022 — — — — — — 257 —
July 26, 2022 — — — — — — — —
January 3, 2023 501 — — — 501 464 464 520
Total 3,794 — — — 1,790 32,077 721 1,223

2.) Restricted stock units granted to the directors fully vest upon grant and settle in common shares on the
first anniversary of the grant date. The following table presents the number of outstanding restricted
stock units granted to each director, separated by grant date:

Mr. Carpenter Mr. Farrell Mr. Johnson Ms. Ladone Ms. Mauricio Mr. Secor Dr. Solomon Mr. Wilson

January 2, 2025 1,325 — 1,325 1,325 1,325 1,325 1,325 1,325
November 3, 2025 — 241 — — — — — —
Total 1,325 241 1,325 1,325 1,325 1,325 1,325 1,325
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Compensation Discussion and Analysis

The following discussion and analysis contains statements regarding individual and Company performance

targets and goals. These targets and goals are disclosed in the limited context of the Company’s compensation
programs and should not be understood to be statements of management’s expectations or estimates of results
or other guidance. The Company specifically cautions investors not to apply these statements to other contexts.

The following discussion and analysis details the Company’s philosophy and policies regarding executive
compensation, the process that is used to set executive compensation within the Company, the elements of the
executive compensation program, and the roles of the Compensation Committee of the Board of Directors and
the executive staff in setting executive compensation. In this section, the terms, “we”, “our”, and “us” refer to the
Company, and the “Board” and “Board of Directors” refer to the Board of Directors of Novanta Inc., unless

otherwise specified.

The Company uses certain non-GAAP financial measures, such as Organic Revenue Growth, Adjusted EBITDA,
and Adjusted EPS, to evaluate its operating performance, communicate financial results to the Board of
Directors, benchmark results against historical performance and the performance of peers, and to determine
incentive compensation for senior management and employees. Non-GAAP financial measures should not be
considered as substitutes for, or superior to, measures of financial performance prepared in accordance with
GAAP. They are limited in value because they exclude charges that have a material effect on the Company’s
reported results and, therefore, should not be relied upon as the sole financial measures to evaluate the
Company’s financial results. Investors are encouraged to review the reconciliation of the non-GAAP financial
measures to their most directly comparable GAAP financial measures as provided in the tables at the end of the
Company’s annual report for the fiscal year 2025.

The following table shows the Company’s named executive officers (collectively, the “named executive officers”
or “NEOs”) for the fiscal year 2025:

Name Title Officer Since
Matthijs Glastra Chief Executive Officer 2012

Robert J. Buckley Chief Financial Officer 2011

John Lesica Co-Chief Operating Officer 2025

Charles G. Ravetto Co-Chief Operating Officer 2025
Alexander Manganiello General Counsel and Corporate Secretary 2025

Michele D. Welsh Former General Counsel and Corporate Secretary 2022 (termination effective

July 18, 2025)

EXECUTIVE SUMMARY

Creating Shareholder Value

The creation of shareholder value is the foundation and driver of the Company’s executive compensation
program. The compensation of the NEOs is closely aligned with the long-term interests of the shareholders.
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Returns for Novanta Shareholders

The following graph compares the cumulative total return to shareholders for the Company’s common shares for
the period from December 31, 2020 through December 31, 2025 with the Nasdag Composite Index and Russell
2000 Index. The comparison assumes that the same investment of $100 each is made in the Company’s
common shares, the Nasdag Composite Index and the Russell 2000 Index, respectively, on December 31, 2020
and, in the case of each of the indices, it also assumes reinvestment of all dividends.

The past performance shown is not necessarily indicative of future performance.

December 31, December 31, December 31, December 31, December 31, December 31,

2020 2021 2022 2023 2024 2025
Novanta Inc. $ 100.00 $ 149.15 $ 114.93 $ 14245 § 129.23 § 100.65
Nasdaq Composite Index $ 100.00 $ 122.18 $ 8243 § 119.22 § 154.48 $ 187.14
Russell 2000 Index $ 100.00 $ 114.82 $ 91.35 § 106.82 $ 119.14 § 134.40

Comparison of 5-Year Cumulative Total Return among Novanta Inc., Nasdaq Composite Index, and Russell
2000 Index

250

200

Dollars

50

2020 2021 2022 2023 2024 2025
Year

== NovantaInc. =<h= Nasdag Composite 9~ Russell 2000
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2025 Business and Compensation Highlights

In fiscal year 2025, the Company achieved a record $980.6 million in revenue and adjusted EBITDA of $221.0
million. The Keonn Technologies, S.L. acquisition continued to outperform expectations, and the recent
fundraise enhanced our financial flexibility, positioning the Company to pursue additional value-creating
acquisition opportunities. During the year, we continued to execute our strategy and accomplished the following:

o For the fiscal year 2025, we generated revenue of $980.6 million, an increase of 3.3% from $949.2 million
for the fiscal year 2024; Organic Revenue Growth was (0.5)% for the fiscal year 2025.

o Consolidated net income was $53.8 million for the fiscal year 2025, a decrease of $10.3 million from $64.1
million for fiscal year 2024.

o Adjusted EBITDA was $221.0 million for the fiscal year 2025, an increase of $11.2 million from $209.8
million for the fiscal year 2024.

e Operating cash flow was $64.1 million for fiscal year 2025, a decrease of $94.4 million from $158.5 million
for fiscal year 2024.

. . . e . _— Year Ended Year Ended
ez el il o millies) December 31, 2025 December 31, 2024
Revenue $ 980.6 $ 949.2
Consolidated Net Income $ 538 $ 64.1
Adjusted EBITDA $ 2210 $ 209.8
Operating Cash Flow $ 64.1 $ 158.5

Year Ended Year Ended
|2 Sl ey L) December 31, 2025 December 31, 2024
Novanta Inc. -22% -9%
Russell 2000 Index 13% 12%

The Company’s executive compensation program results for the fiscal year 2025 reflected our financial
performance. The total payout of the cash component of the Senior Management Incentive Plan (“SMIP”) was
65.3% of the target bonus amounts for the NEOs for the fiscal year 2025.

COMPENSATION PHILOSOPHY

The Company is a trusted technology partner to leading global OEMs. We provide core technology solutions that
give medical and advanced industrial OEMs a competitive advantage. The Company operates in an ever-
evolving and fast-paced environment and is moving aggressively to position itself as a leading supplier to OEMs
in targeted high-growth medical and advanced industrial applications. Our ability to compete in this environment
depends, to a large extent, on our success in identifying, recruiting, developing and retaining management
talent.

The goal of our Executive Compensation Program is to attract and retain a best-in-class team of talented
executives who will provide leadership to develop and sustain the Novanta Way Culture and deliver superior
results for our employee, customers, and investors. In support of our goals, we have designed an executive
compensation program that is robust, highly performance-driven, and intended to generate both long-term
sustainable shareholder value and near-term focus on financial performance, operational excellence, quality and
innovation.
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The following graphs depict the average target pay mix of base salary, short-term cash incentives, and long-term
equity-based incentives for our Chief Executive Officer and average for our other NEOs in 2025.

Chief Executive Officer() Other Named Executive Officer Average®?

Long-Term Long-Term
Equity Equity

Incentives Incentives
79% 55%

1.) Annual base salary, short term cash incentive, and annual equity grant (based on grant-date fair value)
as stated in the 2025 compensation package for our Chief Executive Officer.

2.) Annual base salary, short term cash incentive, and annual equity grant (based on grant-date fair value)
as stated in the 2025 compensation packages for our Chief Financial Officer, our two Co-Chief
Operating Officers, our General Counsel and Corporate Secretary and our former General Counsel and
Corporate Secretary (whose termination was effective as of July 18, 2025).

THE EXECUTIVE COMPENSATION DECISION MAKING PROCESS

Compensation Committee Members and Independence

The Compensation Committee is currently comprised of Mr. Carpenter, Dr. Solomon, and Mr. Wilson. None of
the Compensation Committee members were, at any time, officers or employees of the Company or its
subsidiaries. The Board has determined that each member is an independent director under the applicable
Nasdaq rules.

Role of the Compensation Committee, Management and Outside Advisors

The Compensation Committee is responsible for designing, implementing and evaluating the Company’s
executive compensation plans and policies. Among its responsibilities, the Compensation Committee:

Reviews the Compensation Committee Charter annually and amends it as appropriate;

Establishes the Company’s compensation philosophy and the framework for determining the compensation
of the NEOs;

Reviews, evaluates and approves base salaries, cash-based incentives, long-term equity-based incentives
and all other forms of compensation for the NEOs;

Evaluates the performance of the CEO and receives performance evaluations of the other NEOs as reported
by the CEO, which will impact the following year's compensation decisions;

Reviews and approves the performance objectives, including the target financial objectives for both cash-
based incentives and performance-based stock awards, applicable to each of the NEOs;

Certifies performance after the end of each year and approves annual cash incentive payouts; and

Certifies performance payout and vesting of performance stock unit awards after the end of the relevant
performance period.
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In performing the responsibilities above, the Compensation Committee receives advice and input, as applicable,
from the Board of Directors, the CEO, the Chief Human Resources Officer, the Company's General Counsel and
Corporate Secretary and outside compensation consultants, on compensation issues and regarding general
compensation policies, including the appropriate level and mix of the compensation for executive officers.

The Compensation Committee meets in executive sessions and, where appropriate, with members of
management, including the CEO, Chief Human Resources Officer and General Counsel and Corporate
Secretary, outside consultants and the Company’s outside legal counsel. Although the CEO is generally present
during the non-executive sessions of the Compensation Committee meetings and provides input to the
Compensation Committee with regards to compensation for his direct reports, the Compensation Committee
makes all decisions with regards to CEO compensation in executive sessions and the CEO has no vote in the
actual approval of compensation for any executive officer.

The Compensation Committee continually evaluates the Company’s compensation policies and practices to
ensure that they are consistent with good governance principles. Below are highlights of what we do and what
we do not do:

What We Do What We Do Not Do

Pay for Performance. We place significant No Excise Tax Gross-Ups. We do not provide any
¥v' weight on performance-based, at-risk, long-term % compensation-related tax gross-ups (except in
compensation. connection with relocation expenses).

Robust Performance Goals. We deliver rewards

v that are based on the achievement of long-term « No Excessive Perks. We do not provide significant

objectives and the creation of shareholder value. perquisites.
Options Granted at Fair Market Value. Any No Excessive Risks or Short-Term Results to
stock options awarded to Named Executive the Detriment of Long-Term Results.

v Officers are approved by the Compensation Compensation practices and pay mix heavily
Committee at an exercise price not less than the weighted toward long-term incentives aligned with
fair market value of Novanta common stock on the the interests of shareholders and designed to dis-
date of grant. incentivize excessive risk taking.

Clawback Practices. We maintain a clawback
policy with respect to incentive-based cash and Ban on Hedging and Pledging. We do not allow

x

v' equity compensation consistent with Rule 10D-1 employees, officers or directors to hedge or pledge
under the Exchange Act and the corresponding Company stock.
listing standard adopted by the Nasdaq.

Robust Stock Ownership Requirements. We

v maintain stock ownership guidelines for our CEO « No Replacement Awards. We do not reprice or
and other Named Executive Officers that are 2-3 replace out-of-the-money stock options.
times their salary.

Double Trigger in the Event of a Change-in-

v Control. We have double-trigger vesting of cash
severance payments and equity awards upon a
change in control.

Maximum Payout Caps for Incentive Plans. We
have a cap on cash incentive compensation at

v' 200% and performance-based equity incentive x
compensation at 260% of target number of
shares.

No Guaranteed Employment. We do not have
contracts that guarantee employment with any
executives (all employment is terminable at will).

x

No Dividends on Unvested Awards. \We do not
pay dividends on unvested stock awards.
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Pursuant to its charter, the Compensation Committee may form and delegate authority to subcommittees of the
Compensation Committee, to the extent consistent with the Company’s Articles of Continuance, Bylaws,
Corporate Governance Guidelines, applicable law and Nasdaq rules, except that it may not delegate its
responsibilities for any matters that involve executive compensation or any matters where it has determined that
such compensation is intended to comply with the grandfather provisions of Section 162(m) of the Internal
Revenue Code (“the Code”), by virtue of being approved by a committee of “outside directors” or is intended to
be exempt from Section 16(b) under the Exchange Act pursuant to Rule 16b-3 by virtue of being approved by a
committee of “non-employee directors.”

Executive Compensation Program Elements

Executive compensation at the Company includes base salary, short-term cash incentives, long-term equity-
based incentives, employee benefits and, in certain situations, severance and other compensation. These
elements (and the amounts of compensation and benefits thereunder) were selected because the Compensation
Committee believes they are necessary to help us attract and retain executive talent, which is fundamental to
our success. The elements of compensation may vary among executives based on the Compensation
Committee’s determination as to what is appropriate under the policies set forth above. Below is a summary of
the components of our current executive compensation program as they relate to our NEOs.

Base Salary

Base salary levels for the NEOs are generally determined based on the Compensation Committee’s evaluation
of the named executive officer’s position, experience, qualifications, prior employment (including historical
compensation), current and individual performance, industry knowledge, quality of leadership, scope of
responsibilities (including potential growth in responsibilities), internal pay equity, tax deductibility, and
competitive external market data (which includes peer group information as described above). No specific
weighting is applied to the factors. Generally, the Compensation Committee refers to the median of the relevant
competitive market for the position as part of the base salary evaluation, but any individual named executive
officer may have a base salary above or below the median of the market. The Compensation Committee’s
philosophy is that base salaries are the minimum payment for satisfactory performance and should meet the
objective of attracting and retaining the executive talent needed to run a complex business.

The annual base salaries for each of our NEOs, effective on and after April 1, 2025 and April 1, 2024,
respectively, are listed below (Mr. Manganiello's employment with the Company commenced on December 1,
2025; his base salary for 2025 is as of that date):

Name 2025 2024

Matthijs Glastra $ 873,000 $ 836,000
Robert J. Buckley $ 576,222 $ 552,466
John Lesica $ 530,000 $ —
Charles G. Ravetto $ 500,081 $ —
Alexander Manganiello $ 515,000 $ —
Michele D. Welsh $ 393,105 $ 380,363

Short Term Cash Incentives

The Senior Management Incentive Plan (“SMIP”) includes cash incentives that are designed to motivate and
reward the Company’s key management team members for driving short-term performance within their
respective organizations and across the Company. The cash incentives pursuant to the 2025 SMIP plan for the
NEOs are earned based on the achievement against 2025 Organic Revenue Growth rate and Adjusted EBITDA
target (the “Financial Objectives”), approved by the Compensation Committee in February 2025. The target
levels of the Financial Objectives (provided below) are correlated with the Company’s annual growth and
profitability objectives. Although the target financial metrics for cash incentives are intended to be achievable, a
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maximum bonus payout would require very high levels of performance. Actual performance against the Financial
Objectives must be within an established range of the targets to result in any payout, and each objective is
measured and achievement is calculated independently as described in more detail below.

Each of the NEOs had an established bonus incentive target, which is based on a percentage of current annual
base salary. Pursuant to the SMIP, the target bonus would be payable upon 100% achievement of the
applicable Financial Objectives for fiscal year 2025. The table below summarizes the target cash incentive
bonus minimum and maximum payouts for each NEO under the SMIP, including the annual target as a
percentage of base salary and the annual bonus target in dollars. Mr. Manganiello's employment with the
Company commenced on December 1, 2025 and he was not eligible for a cash incentive bonus for fiscal year
2025.

Cash Incentive

Cash Incentive Cash Incentive Cash Incentive
Annual Target

Annual Target Minimum Payout Maximum Payout

% of base sala

Matthijs Glastra 150% $ 1,309,500 $ — $ 2,619,000
Robert J. Buckley 90% $ 518,600 $ — $ 1,037,200
John Lesica 75% $ 397,500 $ — 9 795,000
Charles G. Ravetto 75% $ 375,061 $ — $ 750,122
Alexander Manganiello" — 9 — % — $ —
Michele D. Welsh 65% $ 255,518 $ — 9 511,036

1.) Mr. Manganiello was not eligible for a cash incentive award in 2025.

The cash incentives are eligible to be earned annually. Payouts for all NEOs are calculated as the achievement
against the Financial Objectives multiplied by the target bonus percentage and base salary for the applicable
period for each NEO. The cash incentives earned in the current year are paid in March of the following year.

Amounts earned based on the Financial Objectives will vary depending upon the level of achievement of the
Financial Objectives and are calculated using payout curves. The threshold, target and maximum payouts
pursuant to the 2025 Financial Objectives are presented below. There is no payout when the threshold 2025
Financial Objectives are not met.

Adjusted EBITDA Organic Revenue Growth Range of Payouts
70% Weight
Threshold $202.5 million 3.0% 50% of target payout
Target $225.0 million 5.0% 100% of target payout
Maximum $247.5 million 7.0% 200% of target payout

Actual Adjusted EBITDA for the fiscal year 2025 was $221.0 million and Organic Revenue Growth was (0.5)%,
which resulted in cash incentives earned by the NEOs of a blended 65.3% payout of their target bonuses.

Equity-Based Compensation

The Company uses equity-based compensation to align executive compensation with long-term goals that
enhance shareholder value and to promote executive retention with the Company by extending vesting periods
over several years. Accordingly, the Company makes equity-based compensation a significant portion of our
NEO compensation, as demonstrated by the grants made to the NEOs in 2025. Further, we are committed to
granting at least 50% of the long-term incentive compensation for our NEOs in the form of performance-based
equity instruments.
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The following table presents the equity grants awarded to the NEOs in 2025:

Performance Stock Units Awards

Grant Date Fair

. Restricted
Threshold (#) Target (#) Maximum (#) Stock Unit Awards (#) Sto\cl:T(ll,lAeth-ds
Matthijs Glastra 18,628 37,255 96,863 15,967 $ 8,275,535
Robert J. Buckley 8,579 17,157 44,608 7,353 $ 3,811,084
John Lesica 2,452 4,902 12,746 13,584 $ 2,739,005
Charles G. Ravetto 2,452 4,902 12,746 4902 $ 1,488,884
Alexander Manganiello — — — — 9 —
Michele D. Welsh 1,962 3,922 10,198 1,681 $ 871,215

Our 2025 annual grants of equity-based compensation for the NEOs consisted of (i) service-based restricted
stock units that vest ratably over three years, subject to continued employment, and (ii) performance stock units
that vest on the first day following the end of the three-year performance period ending December 31, 2027,
subject to continued employment through the date of vesting and achievement of the applicable performance
targets.

The 2025 performance stock unit grants consisted of two parts. Fifty percent (50%) of the PSU grant
achievement will be measured based on the cumulative revenue during the three-year period from January 1,
2025 through December 31, 2027. Fifty percent (50%) of the PSU grant achievement will be measured based on
the cumulative adjusted EBITDA during the three-year period from January 1, 2025 through December 31, 2027.
The Compensation Committee uses the same performance measures in both the short-term and long-term
incentive programs to reinforce consistent decision-making that supports sustainable shareholder value
creation. These measures promote strong annual performance while also encouraging management to execute
strategies that drive long-term growth and profitability.

We do not publicly disclose our specific cumulative Revenue and Adjusted EBITDA targets for the three-year
performance period before the period concludes, because disclosure would cause competitive harm.
Specifically, these targets would reveal our multi-year financial outlook and internal planning assumptions
regarding our revenue trajectory and profitability objectives, which are not otherwise publicly available and would
cause competitive harm and be detrimental to our operating performance. Following the conclusion of each
performance period, we disclose our achievement relative to those targets, as reflected in the Historical
Achievement of Performance Stock Units table below.

The Compensation Committee establishes threshold, target, and maximum performance levels for each
performance metric. Threshold performance requires achievement of at least 92% of the three-year cumulative
target for each metric; maximum performance requires achievement of at least 110% of the three-year
cumulative target. No payout is earned for performance below threshold. Performance between levels is
interpolated on a straight-line basis. The Compensation Committee believes that it has set the performance
goals at a rigorous and challenging level such that significant effort will be required for our executive officers to
achieve them, and that such goals have been established in light of the macroeconomic and industry
environments, as well as our internal forecast.
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In addition to the financial metrics, each performance award is subject to a relative Total Shareholder Return
("TSR") modifier. The modifier adjusts the base payout earned on the financial metrics based on the Company's
TSR relative to the Russell 2000 Index over the same three-year performance period. The TSR Modifier applies
only to the extent a financial metric base payout has been earned; it cannot generate a payout if neither financial
metric exceeds threshold. Performance between levels is interpolated on a straight-line basis. The Company's
TSR relative to the Russell 2000 determines the modifier as follows:

Novanta TSR Ranking vs. Russell 2000 Index (3-Year TSR Modifier
90th Percentile and above 1.3x
75th Percentile 1.2x
50th Percentile 1.1x
Below 50th Percentile 1.0x

Historical Achievement of Performance Stock Units

The following table sets forth the actual percentage achievement of the Company's past performance stock
awards by grant year.

Actual Achievement

Vearof Grant earof  NOnCGAAF  TsRPSU RevenuePsu EmITDA-Psy |, Weldhied
2020 2023 83% 200% N/A N/A 142%
2021 2024 N/A 165% N/A N/A 165%
2022 2025 88% 80% N/A N/A 82%
2023 2026 N/A N/A 0% 58% 29%

Executive Compensation and Comparable Company Data

Generally, the Compensation Committee reviews each named executive officer’s total compensation annually
and, in connection with this review, considers market data for similar positions at other public companies and
other relevant sources. The Compensation Committee may retain the services of advisors and has the
budgetary authority to hire such advisors as it deems necessary for its compensation review. In 2025, the
Compensation Committee worked directly with Aon to design the fiscal year 2025 executive compensation
plans. Aon helped the Compensation Committee assess whether the total compensation paid to the NEOs is
fair, reasonable and competitive. The Company has assessed the independence of Aon and its representatives
and has determined that no conflicts of interest exist. To avoid any conflict of interest, Aon did not provide
consulting services other than services related to executive and director compensation to the Company during
2025.

Generally, the types of compensation and benefits provided to the NEOs are intended to be similar to those
provided to executive officers at other public companies. While the Compensation Committee does not believe it
is appropriate to set executive compensation levels based exclusively on compensation surveys and comparable
company data, the Compensation Committee uses publicly available surveys and comparable company data as
tools for assessing whether the Company’s executive compensation program is, in the aggregate, reasonable in
scope, market-competitive, and consistent from year to year.
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In late 2024, Aon was asked to develop a compensation report that identifies market-based compensation
structures, pay practices and rates of compensation for targeted positions at the Company as compared to the
Company’s peer group. The peer group is selected based on relevant factors, including industry, fiscal year or
trailing twelve-month revenue, market capitalization, employee headcount, total shareholder return and EBITDA.
The peer group used in this compensation report prepared by Aon in October 2024, which was used in
establishing the 2025 compensation of our NEOs, was comprised of the following companies:

e Aspen Technology, Inc. e Mercury System, Inc.

e Azenta, Inc. e Merit Medical Systems, Inc.
e Cognex Corporation ¢ MKS Instruments, Inc.

e CONMED Corporation e Omnicell, Inc

e Globus Medical, Inc. e Penumbra, Inc.

e |DEX Corporation ¢ QuidelOrtho Corporation

¢ Integra LifeSciences e Repligen Corporation

¢ IPG Photonics Corporation e Teradyne, Inc.

e Masimo Corporation

Aon also provided compensation data from market survey results published by third parties comprised of
companies outside of the peer group, for use as a general indicator of relevant market conditions and pay
practices and as a broader reference point.

Other Factors Influencing Compensation

When making compensation decisions, the Compensation Committee also considers other important factors that
drive compensation decisions, including individual qualifications and expertise, responsibilities, particular
industry and market conditions, complexity of position and specific market factors in the locations in which the
NEOs are employed. In addition, the individual’s performance against individual goals, the individual’s expected
future contributions to the Company’s success, the current and expected financial and operational results of the
Company, any retention concerns, and the CEQO’s recommendations are also taken into consideration. In looking
at historical compensation, the Compensation Committee looks at the progression of salary increases over time
and looks at the unvested and vested value of outstanding equity awards. The Compensation Committee uses
the same factors in evaluating the CEQO’s performance and compensation that it uses for the other named
executive officers.

Shareholder Say-On-Pay Advisory Vote

At the 2025 annual meeting of shareholders, the Company provided the shareholders with the opportunity to
cast an annual advisory vote to approve the Company’s executive compensation. Approximately 97% of the
votes cast on the “2025 say-on-pay advisory vote” were voted in favor of the proposal. We have considered the
2025 say-on-pay advisory vote and believe that the overwhelming support of our shareholders for the 2025 say-
on-pay advisory vote indicates that our shareholders are generally supportive of our approach to executive
compensation. The Company considered the outcome of the say-on-pay advisory votes when making
compensation decisions regarding its NEOs for 2026 and plans to continue to consider input from shareholders
in future years.
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The following chart presents the voting results for the say-on-pay advisory vote for the last three years:

Say-On-Pay Shareholder Votes
.07 97.1% 98.1% 97.1%
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Employee Benefits and Other Compensation

In addition to the elements of compensation discussed above, the Company offers the NEOs contributions
towards health and dental insurance premiums consistent with the Company’s contribution levels offered to all
other employees of the Company. The Company does not offer a deferred compensation program, nor does it
offer retirement benefits other than a 401(k) defined contribution retirement plan. This plan provides for
Company matching contributions of 100% of the first four percent of compensation and 50% of the next two
percent of compensation up to the maximum amount allowed under the Code.

The Company provides life and disability insurance benefits to the NEOs in excess of those available to all other
employees after considering the market data for similar positions of other public companies. The cost of such life
and disability insurance benefits in 2025 totaled $29,559, $14,337, $3,053, $10,822, $135 and $5,567 for
Messrs. Glastra, Buckley, Lesica, Ravetto and Manganiello, and Ms. Welsh, respectively.

Severance and Change in Control Benefits

The Company has certain obligations to its NEOs in specified circumstances, including termination of
employment or a change in control of Novanta Inc., pursuant to the terms of individualized employment
agreements. Ms. Welsh's employment termination, which was effective as of July 18, 2025, was treated by the
Company as a termination by the Company without Cause. Under the terms of the Company's employment
agreement with her, Ms. Welsh became entitled to severance benefits. See “Narrative Disclosure to Summary
Compensation Table and Grants of Plan-Based Awards Table” for a description of the employment agreements
and “Potential Payments upon Termination or Change in Control” for a description of the severance and change
in control obligations in such agreements.

Equity Grant Practices

We do not time the granting of equity-based compensation with any favorable or unfavorable news released by
the Company. We do not take material nonpublic information into account when determining the timing and
terms of equity-based compensation or for the purpose of affecting the value of executive compensation. Annual
equity-based compensation grants are consistently granted on or about the day of the February Compensation
Committee meeting.
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Equity awards granted to newly hired employees, including executive officers, generally have an effective grant
date of the fifteenth day of the month following the commencement of employment, or, if such date falls on a
weekend or market holiday, the next business day.

Proximity of any awards to an earnings announcement or other market events is coincidental. In the event
material nonpublic information were to become known to the Compensation Committee before the grant of
equity-based compensation, the Compensation Committee would consider the information and use its business
judgment to determine whether to delay the grant to avoid any appearance of impropriety.

Clawback Policy

We have adopted a compensation recovery policy as required by Rule 10D-1 under the Securities Exchange Act
of 1934, as amended, and the corresponding listing standards of the Nasdaq, which provides for the mandatory
recovery, from current and former officers, of incentive-based compensation that was erroneously awarded
during the three fiscal years preceding the date the Company is required to prepare an accounting restatement,
including to correct an error that would result in a material misstatement if the error were corrected in the current
period or left uncorrected in the current period. The amount required to be recovered is the excess of the amount
of incentive-based compensation received over the amount that otherwise would have been received had it been
determined based on the restated financial statements.

Stock Ownership Guidelines

We believe the NEOs should hold significant equity interest in the Company. To promote equity ownership and
further align the interests of the NEOs with those of the shareholders, the Company maintains share ownership
guidelines for the NEOs. The guidelines vary based upon the NEO’s position and are expressed as a multiple of
their respective salary.

Shares owned separately by the NEO, owned by the NEO either jointly with or separately by an immediate
family member residing in the same household, and/or held in trusts for the benefit of the NEO or the NEO’s
immediate family members, issued and outstanding shares of common stock held by a 401(k) or other qualified
pension or profit-sharing plan for the benefit of the NEO (whether denominated in shares or units) and the NEO’s
vested restricted stock and deferred stock units and unvested restricted stock, restricted stock units and deferred
stock units shall be included as shares for determining compliance with these stock ownership guidelines.

Our stock ownership guideline requirements are expressed as the fair market value of the shares held by the
NEO as a multiple of the NEO’s annual base salary. The stock ownership guidelines for our NEOs are as
follows:

Salary Multiple Used to Determine Ownership

Officer Position

Threshold
Chief Executive Officer 3x
Chief Financial Officer 2.5x
Co-Chief Operating Officer 2x
General Counsel and Corporate Secretary 2x

NEOs generally are expected to comply with these stock ownership guidelines within five years of becoming
subject to these guidelines. Once achieved, ownership of the guideline amounts must be maintained for as long
as the individual is subject to these guidelines.

As of December 31, 2025, all of our NEOs were in compliance with the stock ownership guidelines. Messrs.
Lesica, Ravetto and Manganiello, who became subject to stock ownership guidelines in 2025, will have until the
fifth anniversary of their respective effective dates to attain the required stock ownership levels pursuant to the
terms of the guidelines.
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At 21.2x and 27.8x base pay, the value of shareholdings of Mr. Glastra and that of our other NEOs, except our
two Co-Chief Operating Officers and current General Counsel and Corporate Secretary, substantially exceed the
stock ownership requirements. The high levels of stock ownership of our NEOs reflect the long-term focus and
commitment of the Company’s executive team.

NEOs' Stock Ownership
(as of December 31, 2025)
27.8X
3.0X 25X
] I
Mr. Glastra Other NEOs (Average)
B Required ™ Actual

*The average for Other NEOs in the table above does not include the two Co-Chief Operating Officers or the
General Counsel and Corporate Secretary, each of whom only became subject to the stock ownership
guidelines in 2025 and have until the fifth anniversary of their respective effective dates to attain the required
stock ownership levels. The average for the Other NEOs in the table above also does not include the former
General Counsel and Corporate Secretary, whose termination was effective July 18, 2025.

Tax and Accounting Implications

In 2025, the Company’s compensation programs were affected by each of the following:

e Accounting for Stock-Based Compensation: The Company accounts for stock-based compensation in
accordance with the requirements of ASC Topic 718, “Compensation - Stock Compensation.”

e Section 162(m): For U.S. corporate income tax purposes, Section 162(m) of the Internal Revenue Code
generally limits the annual tax deductibility of compensation paid to certain current and former executive
officers ("covered employees") to $1 million, subject to a transition rule for written binding contracts in effect
on November 2, 2017 and not materially modified after that date. Section 162(m) has been further amended
by the American Rescue Plan Act of 2021 ("ARPA"), which expands the definition of covered employee to
include the five highest-compensated employees for the tax year who are not otherwise named executive
officers. These changes may increase the number of individuals subject to the deduction limitation and
reduce the deductibility of compensation paid by the Company and its affiliates. Due to uncertainties in the
application of Section 162(m) and related regulations (including proposed regulations that have not yet been
finalized), there is no guarantee that compensation intended to satisfy the requirements for deduction will not
be challenged or disallowed by the IRS. Furthermore, although the Company believes that tax deductibility
of executive compensation is an important consideration, the Compensation Committee in its judgment may,
nevertheless, authorize compensation payments that are not fully tax deductible, and/or modify
compensation programs and practices without regard for tax deductibility when it believes that such
compensation is appropriate.
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Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the Company’s “Compensation
Discussion and Analysis”, and based on such review and discussions, has recommended to the board of
directors that the “Compensation Discussion and Analysis” be included in this management proxy circular.

Mr. Lonny J. Carpenter (Chair)
Dr. Darlene J.S. Solomon, Ph.D.
Mr. Frank A. Wilson
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Executive Compensation

Summary Compensation Table

The following table sets forth information regarding the compensation earned by each of the Company’s named
executive officers during the fiscal years ended December 31, 2025, 2024 and 2023, respectively. The
Company’s NEOs consisted of: (i) the individual who served as the Chief Executive Officer (Matthijs Glastra), (ii)
the individual who served as the Chief Financial Officer (Robert J. Buckley), (iii) the two individuals who served
as Co-Chief Operating Officers (John Lesica and Charles G. Ravetto), (iv) the individual who served as the
General Counsel and Corporate Secretary (Alexander Manganiello), and (v) the individual who served as the
former General Counsel and Corporate Secretary (Michele D. Welsh, whose termination was effective July 18,
2025).

. Non-Equit
N — o Salary" Bonus® S ey Incentiv: Plin o Othe.r Total
ame and Principal Position Awards®  Awards® . Compensation®
(%) (%) Compensation®
($) (8) s (8)

Matthijs Glastra 2025 863,039 — 8,275,535 — 854,479 49,239 10,042,292
Chief Executive Officer 2024 826,308 — 5,309,411 1,980,060 609,731 50,795 8,776,305

2023 784,391 — 4,862,679 1,800,091 760,809 54,148 8,262,118
Robert J. Buckley 2025 569,826 — 3,811,084 — 338,398 37,517 4,756,825
Chief Financial Officer 2024 546,061 — 2,252,478 840,062 241,762 32,707 3,913,070

2023 521,898 — 1,823,573 675,003 301,666 40,582 3,362,722
John Lesica 2025 499,423 420,000 2,739,005 — 255,825 21,711 3,935,964
Co-Chief Operating Officer 2024 — — — — — — —

2023 — — — — — — —
Charles G. Ravetto 2025 491,864 — 1,488,884 — 244,736 36,609 2,262,093
Co-Chief Operating Officer 2024 — — — — — — —

2023 — — — — — — —
Alexander Manganiello 2025 19,808 — — — — 135 19,943
General Counsel and Corporate 2024 . . . . . . .
Secretary

2023 — — — — — — —
Michele D. Welsh 2025 230,921 — 871,215 — 90,903 991,496 2,184,535
rormer General Counsel and 2024 376900 — 631439 235571 120,213 27011 1,391,134

orporate Secretary
2023 362,789 — 587,535 217,572 151,449 27,850 1,347,195

1.) Amounts reflect actual base salary paid to each NEO in 2025, 2024 and 2023, respectively. Mr. Lesica
joined the Company as Co-Chief Operating Officer on January 6, 2025. Mr. Ravetto was named Co-
Chief Operating Officer on January 6, 2025. Mr. Manganiello joined the Company as General Counsel
and Corporate Secretary on December 1, 2025.

2.) Amount shown for 2025 represents a cash signing bonus for Mr. Lesica as part of his employment
agreement with the Company.

3.) Amounts shown do not reflect compensation actually received. Rather, amounts shown represent the
aggregate grant-date fair value of these awards determined in accordance with ASC Topic 718, utilizing
the assumptions discussed in Note 14 to our Consolidated Financial Statements for the fiscal year
ended December 31, 2025 (disregarding any reduction in such value due to any estimate of forfeitures
related to service-based vesting conditions and assuming achievement of 100% target performance for
each performance-based awards). Further information on the PSUs is provided under the “Grants of
Plan-Based Awards Table” below.

4.) Amounts represent the aggregate grant date fair value of stock options as computed in accordance with
ASC Topic 718.

5.) Amounts shown for each year consist of cash incentives earned under the SMIP plan as of the end of
the year but paid in the subsequent year.
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6.) Amounts in 2025 include the following:

Defined

Contribution Plan Life Insurance  2isability Perquisites® CEET » All Other Total
Insurance Severance®
Company Match (%) ) (%) $) (%)
$

Matthijs Glastra 17,500 6,875 22,684 2,180 — 49,239
Robert J. Buckley 17,500 4,045 10,292 5,680 — 37,517
John Lesica 17,385 3,053 — 1,273 — 21,711
Charles G. Ravetto 17,500 1,620 9,202 8,287 — 36,609
Alexander Manganiello — 135 — — — 135
Michele D. Welsh 11,076 2,160 3,407 1,918 972,935 991,496

a. Perquisites include Company matching contributions to Health Savings Accounts, the cost of
executive physicals, and the taxable value of Company paid long-term disability premiums.

b. Ms. Welsh's employment was terminated effective as of July 18, 2025. See "Potential Payments
upon Termination or Change in Control" for further description of her severance benefit. Amount
shows severance accrued for Ms. Welsh, with certain portions payable in subsequent fiscal
years.
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Grants of Plan-Based Awards Table

The following table sets forth information regarding all plan-based awards granted to the Company’s NEOs
during the year ended December 31, 2025.

Estimated Future Payouts

Estimated Future Payouts

Non-Equit;JrI]r?:;ntive Plan el Eq:ity Inct(ez?tive AL
Awards™ LD
All Other
Stock
. . LELESE th;apztair
Grant Threshold Target Maximum Threshold Target Maximum Number Value of
Date ($) ($) () (#) (#) (#) of Shares
of Stock Am;g;ds
or Units
#)3)
Matthijs Glastra Cash Incentive 654,750 1,309,500 2,619,000
EBITDA-PSUs® 2/20/2025 9,314 18,627 48,430 2,997,643
Revenue-PSUs® 2/20/2025 9,314 18,628 48,433 2,997,804
Restricted Stock Units 2/20/2025 15,967 2,280,088
Robert J. Cash Incentive 259,300 518,600 1,037,200
Buckley
EBITDA-PSUs® 2/20/2025 4,289 8,578 22,303 1,380,458
Revenue-PSUs® 2/20/2025 4,290 8,579 22,305 1,380,618
Restricted Stock Units 2/20/2025 7,353 1,050,008
John Lesica Cash Incentive 198,750 397,500 795,000
EBITDA-PSUs® 2/20/2025 1,226 2,451 6,373 394,439
Revenue-PSUs® 2/20/2025 1,226 2,451 6,373 394,439
Restricted Stock  5/18/505 8,682 1,250,121
Units®
Restricted Stock Units 2/20/2025 4,902 700,006
Charles G. Cash Incentive 187,531 375,061 750,122
Ravetto
EBITDA-PSUs® 2/20/2025 1,226 2,451 6,373 394,439
Revenue-PSUs® 2/20/2025 1,226 2,451 6,373 394,439
Restricted Stock Units 2/20/2025 4,902 700,006
a‘::;::; 1Io‘6> Cash Incentive — — —
EBITDA-PSUs — — — —
Revenue-PSUs — — — —
Restricted Stock Units — —
Michele D. Cash Incentive 127,759 255,518 511,036
Welsh
EBITDA-PSUs® 2/20/2025 981 1,961 5,099 315,584
Revenue-PSUs® 2/20/2025 981 1,961 5,099 315,584
Restricted Stock Units 2/20/2025 1,681 240,047

1.) Amounts shown in these columns reflect the aggregate threshold, target and maximum payout levels for
cash incentives under the SMIP. Pursuant to the SMIP, each NEO has an established target bonus
which is based on a percentage of the respective NEO’s base salary. A target payout assumes a 100%
payout of the target bonus based on 100% achievement of the respective Financial Objectives under the
SMIP. A threshold payout assumes 50% payout for attaining the minimum performance achievement of
90% of Adjusted EBITDA target and 3.0% of Organic Revenue Growth. A maximum payout assumes a
200% payout for achievement of 110% or more of Adjusted EBITDA target and 7.0% or more of Organic
Revenue Growth. If the minimum performance targets are not achieved, the payout will be zero. See the
section entitled “Compensation Discussion and Analysis” for further detail of the Financial Objectives
and amounts earned. The actual amount earned is reported under the Non-Equity Incentive Plan
Compensation column in the Summary Compensation Table.

2.) Amounts shown in these columns reflect the threshold, target and maximum vesting levels of the
performance stock units. The grant date fair value of these units was based on the target number of
shares that might be earned. These performance stock units cliff-vest following the end of the applicable
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three-year performance period based on achievement of the applicable performance threshold and the
Company’s TSR performance versus the TSR of the Russell 2000 Index companies, subject to
continued employment on the date of vesting and accelerated vesting under specified circumstances.
Further information regarding accelerated vesting is provided in the section entitled “Potential Payments
Upon Termination or Change in Control.”

3.) The number of shares in this column represents the number of shares subject to restricted stock units
granted in 2025. These restricted stock units vest one-third annually on each of the first, second, and
third anniversaries of the date of grant, subject to continued employment on the date of vesting and
accelerated vesting under specified circumstances. Further information regarding accelerated vesting is
provided in the section entitled “Potential Payments Upon Termination or Change in Control.”

4.) EBITDA-PSUs and Revenue-PSUs are considered hybrid awards. The grant date fair values of these
hybrid PSU awards are determined using the Monte Carlo valuation model as of February 20, 2025. The
key inputs to the Monte Carlo valuation model included the length of the remaining performance period
as of the date of grant, the expected stock price volatilities for both the Company’s common stock and
the Russell 2000 index, and the estimated risk-free interest rate for the measurement period.

5.) Represents a one-time equity-based compensation award approved by the Compensation Committee
on November 5, 2024, with an aggregate award value of $1,250,000. The award consists of
approximately $600,000 in restricted stock units that vest ratably, with one-third vesting on each of the
first, second, and third anniversaries of the grant date, and approximately $650,000 in restricted stock
units that cliff-vest on the third anniversary of the grant date.

6.) Mr. Manganiello was not eligible for plan-based awards in 2025.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based
Awards Table

The material terms of the equity and non-equity incentive plan compensation disclosed in the Summary
Compensation Table and the 2025 Grants of Plan-Based Awards Table are discussed above under the heading
“Compensation Discussion and Analysis,” as well as in the footnotes to the applicable tables. Certain other
elements of the NEOs’ compensation are provided for in their employment agreements, described below.

Matthijs Glastra

In connection with the appointment of Mr. Glastra as the Company’s Chief Executive Officer in 2016, the
Company and Mr. Glastra entered into an employment agreement, which was then subsequently amended and
restated on April 21, 2017 (the “Amended and Restated CEO Employment Agreement”). The initial term of Mr.
Glastra’s employment as the Chief Executive Officer under the Amended and Restated CEO Employment
Agreement was a three-year period ending on July 27, 2019, and has been extended annually pursuant to an
“evergreen” provision providing for automatic extensions for successive one-year periods absent prior notice of
non-renewal from either the Company or Mr. Glastra.

Pursuant to the Amended and Restated CEO Employment Agreement, Mr. Glastra is entitled to a base salary of
at least $515,000 per year and, beginning with respect to fiscal year 2017, an annual performance-based cash
incentive with a target bonus opportunity of at least 100% of his annual base salary. Mr. Glastra is entitled to
receive an annual equity award (the “Annual Equity Awards”) with a grant-date fair value equal to 200% of his
base salary or, at the discretion of the Board or the Compensation Committee, a higher amount as determined
by market-based benchmarks. Since the commencement of Mr. Glastra's employment agreement in 2016, the
Compensation Committee has reviewed and adjusted Mr. Glastra's compensation on an annual basis.
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Additional discussion of Mr. Glastra’s compensation and certain termination benefits pursuant to the Amended
and Restated CEO Employment Agreement is provided in sections entitled “Executive Compensation Program
Elements” and “Potential Payments Upon Termination or Change in Control.”

Robert J. Buckley

In 2011, the Company and Mr. Buckley entered into an employment agreement providing for the employment of
Mr. Buckley in an advisory capacity prior to March 31, 2011, and as the Company’s Chief Financial Officer
beginning on March 31, 2011. On April 21, 2017, the Company entered into an amended and restated
employment agreement (the “Amended and Restated CFO Employment Agreement”) extending the term of Mr.
Buckley’s employment through February 22, 2018, which term has been extended pursuant to an “evergreen”
provision providing for automatic extensions for successive one-year periods thereafter unless either the
Company or Mr. Buckley gives 90 days’ notice of non-extension to the other party. Pursuant to the Amended
and Restated CFO Employment Agreement, Mr. Buckley is entitled to a base salary of at least $407,724 per
year, an annual performance-based cash incentive opportunity with a minimum target of 75% of his annual base
salary and an annual equity compensation award with a grant date fair value equal to 150% of his annual base
salary or, at the discretion of the Board or the Compensation Committee, a higher amount as determined by
market based benchmarks. Since the commencement of Mr. Buckley’s employment in 2011, the Compensation
Committee has reviewed and adjusted Mr. Buckley’s compensation on an annual basis.

Additional discussion of Mr. Buckley’s compensation and certain termination benefits pursuant to the Amended
and Restated CFO Employment Agreement is provided in sections entitled “Executive Compensation Program
Elements” and “Potential Payments Upon Termination or Change in Control.”

John Lesica

On November 6, 2024, the Company and Mr. Lesica entered into an offer letter regarding the terms of Mr.
Lesica's employment with the Company (the "Lesica Offer Letter"). Mr. Lesica's employment with the Company
commenced on January 6, 2025. The Lesica Offer Letter provides that Mr. Lesica will serve as Co-Chief
Operating Officer, Medical Solutions. Pursuant to the Lesica Offer Letter, Mr. Lesica is entitled to a base salary
of $530,000 per year (subject to merit increases beginning in 2026), an annual performance-based cash
incentive opportunity with a minimum target of 75% of his annual base salary and an annual equity
compensation award as determined by the Board or the Compensation Committee in its discretion. Solely for
fiscal year 2025, the Lesica Offer Letter states that it would be recommended to the Compensation Committee
that Mr. Lesica's annual equity award have a minimum value of $1,400,000.

In connection with Mr. Lesica joining the Company, the Lesica Offer Letter also provided for a one-time cash
bonus of $420,000, payable in March 2025. In addition to the annual equity award referred to in the preceding
paragraph, in February 2025 Mr. Lesica was also granted a one-time equity-based compensation award with an
aggregate value equal to $1,250,000 pursuant to the Lesica Offer Letter (with approximately $600,000 of the
award being granted in three-year pro rata vesting restricted stock units and approximately $650,000 of the
award being granted in three-year cliff vesting restricted stock units).

Additional discussion of Mr. Lesica's compensation and certain termination benefits pursuant to the Lesica Offer
Letter is provided in sections entitled “Executive Compensation Program Elements” and “Potential Payments
Upon Termination or Change in Control.”

Charles G. Ravetto

On December 20, 2024, the Company and Mr. Ravetto entered into a letter agreement that supplemented a
prior offer letter between the Company and Mr. Ravetto entered into on March 9, 2022 and that related to the
terms of Mr. Ravetto's promotion to the role of Co-Chief Operating Officer, Automation Enabling Technologies
effective as of January 6, 2025 (such letters together, the "Ravetto Employment Letter"). Pursuant to the Ravetto
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Employment Letter, Mr. Ravetto is entitled to a base salary of $469,560 per year (subject to merit increases
beginning in 2025), an annual performance-based cash incentive opportunity with a minimum target of 75% of
his annual base salary and an annual equity compensation award as determined by the Board or the
Compensation Committee in its discretion.

Additional discussion of Mr. Ravetto's compensation and certain termination benefits pursuant to the Ravetto
Employment Letter is provided in sections entitled “Executive Compensation Program Elements” and “Potential
Payments Upon Termination or Change in Control.”

Alexander Manganiello

On November 11, 2025, the Company and Mr. Manganiello entered into an offer letter regarding the terms of Mr.
Manganiello's employment with the Company (the "Manganiello Offer Letter"). Mr. Manganiello's employment
with the Company commenced on December 1, 2025. The Manganiello Offer Letter provides that Mr.
Manganiello will serve as General Counsel and Corporate Secretary. Pursuant to the Manganiello Offer Letter,
Mr. Manganiello is entitled to a base salary of $515,000 per year (subject to merit increases beginning in 2027),
an annual performance-based cash incentive opportunity with a minimum target of 65% of his annual base
salary and an annual equity compensation award as determined by the Board or the Compensation Committee
in its discretion. Solely for fiscal year 2026, the Manganiello Offer Letter states that it would be recommended to
the Compensation Committee that Mr. Manganiello's annual equity award have a minimum value of $1,200,000.

In connection with Mr. Manganiello joining the Company, the Manganiello Offer Letter also provided for a one-
time cash bonus of $250,000, payable in January 2026 (subject to 100% reimbursement if Mr. Manganiello
voluntarily terminates his employment before the first anniversary of his start date, and then 50% reimbursement
if Mr. Manganiello voluntarily terminates his employment before the second anniversary of his start date). In
addition, in January 2026 Mr. Manganiello was also granted a one-time equity-based compensation award with
an aggregate value equal to $1,400,000 pursuant to the Manganiello Offer Letter (granted in three-year pro rata
vesting restricted stock units).

Additional discussion of Mr. Manganiello's compensation and certain termination benefits pursuant to the
Manganiello Offer Letter is provided in sections entitled “Executive Compensation Program Elements” and
“Potential Payments Upon Termination or Change in Control.”

Michele D. Welsh

On July 11, 2022, the Company and Ms. Welsh entered into an employment agreement (the “Welsh
Employment Agreement”). The Welsh Employment Agreement provides that Ms. Welsh will serve as the
General Counsel and Corporate Secretary of the Company until the agreement’s one year anniversary, which
term was then extended pursuant to an “evergreen” provision providing for automatic extensions for successive
one-year periods thereafter unless either the Company or Ms. Welsh gives 90 days’ notice of non-extension to
the other party. Pursuant to the Welsh Employment Agreement, Ms. Welsh is entitled to a base salary of at least
$350,000 per year, an annual performance-based cash incentive opportunity with a minimum target of 60% of
her annual base salary and an annual equity compensation award as determined by the Board or the
Compensation Committee in its discretion. Solely for fiscal year 2023, the Welsh Employment Agreement states
that it would be recommended to the Compensation Committee that Ms. Welsh’s annual equity award have a
$640,000 minimum dollar value.

Ms. Welsh’s employment termination, effective as of July 18, 2025, was treated as a termination by the
Company without Cause under the terms of the Welsh Employment Agreement. In connection with her
employment termination, Ms. Welsh entered into a release of claims with the Company entitling her to severance
benefits described more fully within “Potential Payments upon Termination or Change in Control.”

As a result of the termination, 1,527 restricted stock units vested and were released, and 3,349 performance
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stock units were vested based on actual Company performance. In addition, 5,262 performance stock units
remain outstanding and eligible to be settled in shares of common stock based on actual Company performance,
and 2,122 stock options were accelerated. The remaining awards consisting of 1,484 restricted stock units,
5,487 performance stock units, and 1,572 stock options that were unvested at the time of termination were

forfeited.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information for each of the Company’s NEOs regarding stock awards that had not
yet vested, or in the case of stock options, had vested but not yet been exercised, as of December 31, 2025.

Otion Awards

Matthijs
Glastra

Robert J.
Buckley

John Lesica

Charles G.
Ravetto

Alexander
Manganiello®
Michele D.
Welsh

Grant
Date

2/24/2021

2/24/2022
2/24/2023
2/24/2023
2/21/2024
2/21/2024
2/20/2025
2/20/2025

3/30/2016

2/24/2021
2/24/2022
2/24/2023
2/24/2023
2/21/2024
2/21/2024
2/20/2025
2/20/2025
2/18/2025
2/18/2025
2/20/2025
2/20/2025

2/24/2023

2/24/2023
2/21/2024
2/21/2024
2/20/2025
2/20/2025

2/24/2023

2/21/2024
2/20/2025

Number
of Securities
Underlying
Unexercised
Options (#)
Exercisable

26,223

19,437

10,582

12,803

9,660

7,288

4,489

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

9,719 (4)

21,165 (7)

3,645 (4)

8,980 (7)

Option
Exercise
Price
($/Sh)

135.86

156.72

157.48

14.13

135.86

156.72

157.48

Option

Date

2/24/2029
2/24/2030

2/21/2031

3/30/2026

2/24/2029
2/24/2030

2/21/2031

Number of

Shares or
Units of

Expiration Stock That

Have Not
Vested

#)

15,967 (12)

7,353 (12)
4,515 (9)
4,167 (10)

4,902 (12)

825 (5)
2,118 (8)

4,902 (12)

Market Value
of Shares or
Units of Stock
That Have
Not Vested

Stock Awards
Equity
Incentive
Plan
Awards:
Number of

Shares,
Units or
($) Other

Have

Equity
Incentive
Plan Awards:
Market or
Unearned Payout Value
of Unearned
Shares, Units
or Other
Rights That Rights That

Have Not

Not Vested Vested ($)"
)

10,852 (2)

7,825 (3)
29,337 (6)

37,255 (11)
1,899,913

5,426 (2)
2,935 (3)
12,446 (6)

17,157 (11)

874,933

537,240

495,831
4,902 (11)

583,289
722 (3)

98,167
3,175 (6)

252,021
4,902 (11)

583,289

802 (3)

1,800 (6)
714 (11)

1,291,279

931,097

3,490,810

4,432,972

645,640

349,236

1,480,950

2,041,511

583,289

85,911

377,793

583,289

95,430

214,182
84,959

Page 53



1.)

2)

3.)

4.)

6.)

7)

Represents the product of the number of outstanding restricted stock units or performance stock units
and $118.99, the closing market price of the Company’s common stock on the Nasdaq Global Select
Market as of December 31, 2025.

Represents retention related performance stock units (“OCF-PSUs”) granted on February 24, 2021.
Each unit represents the right to receive one share of common stock upon vesting. As the three-year
cumulative operating cash flow performance target was achieved during the period from January 1,
2021 to December 31, 2023, these awards became fixed based on 100% achievement of the
performance target, with the first 50% of the OCF-PSUs vested on February 24, 2025 and the remaining
50% of the OCF-PSUs expected to vest on February 24, 2026 (which has already vested as of the date
of this management proxy circular), subject to continued employment on the date of vesting and
accelerated vesting under specified circumstances as described under “Potential Payments upon
Termination or Change in Control.”

Represents the number of shares distributed subsequent to December 31, 2025. The ultimate number of
shares to be issued was based on (i) actual three-year cumulative Adjusted EBITDA for the three-year
performance period ending December 31, 2025, which attained a payout of 58.4% in relation to the
performance target, and (ii) actual three-year cumulative revenue for the three-year performance period
ending December 31, 2025, which did not result in any earned payout in relation to the performance
target, subject to continued employment on the date of vesting (other than Ms. Welsh) and accelerated
vesting under specified circumstances as described under “Potential Payments upon Termination or
Change in Control.”

Represents stock options granted on February 24, 2023. Each stock option represents the right to
receive one share of common stock upon exercise. These options are scheduled to vest on February
24,2026 (which has already vested as of the date of this management proxy circular), subject to
continued employment on the date of vesting, and accelerated vesting under specified circumstances as
described under “Potential Payments upon Termination or Change in Control.”

Represents time-based restricted stock units granted on February 24, 2023. Each unit represents the
right to receive one share of common stock upon vesting. These units are scheduled to vest on
February 24, 2026 (which has already vested as of the date of this management proxy circular), subject
to continued employment on the date of vesting, and accelerated vesting under specified circumstances
as described under “Potential Payments upon Termination or Change in Control.”

Represents performance stock units granted on February 21, 2024. Each unit represents the right to
receive up to 2.6 shares of common stock upon vesting. These units are scheduled to vest on January
1, 2027. The ultimate number of shares to be issued upon vesting shall be calculated based on (i) actual
three-year cumulative Adjusted EBITDA for the three-year performance period ending December 31,
2026 in relation to the performance target, and (ii) actual three-year cumulative revenue for the three-
year performance period ending December 31, 2026 in relation to the performance target, subject to a
rTSR multiplier ranging from 1.0x to 1.3x and continued employment on the date of vesting (other than
Ms. Welsh) and accelerated vesting under specified circumstances as described under “Potential
Payments upon Termination or Change in Control.”

Represents stock options granted on February 21, 2024. Each stock option represents the right to
receive one share of common stock upon exercise. These options are scheduled to vest in two equal
installments on February 21, 2026 (which installment has already vested as of the date of this
management proxy circular), and February 21, 2027, respectively, subject to continued employment on
the date of vesting, and accelerated vesting under specified circumstances as described under
“Potential Payments upon Termination or Change in Control.”

Represents time-based restricted stock units granted on February 21, 2024. Each unit represents the
right to receive one share of common stock upon vesting. These units are scheduled to vest on
February 21, 2026, (which has already vested as of the date of this management proxy circular), and
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9.

February 21, 2027, respectively, subject to continued employment on the date of vesting, and
accelerated vesting under specified circumstances as described under “Potential Payments upon
Termination or Change in Control.”

Represents time-based restricted stock units granted on February 18, 2025. Each unit represents the
right to receive one share of common stock upon vesting. These units are scheduled to vest on
February 18, 2028, subject to continued employment on the date of vesting, and accelerated vesting
under specified circumstances as described under “Potential Payments upon Termination or Change in
Control.”

10.)Represents time-based restricted stock units granted on February 18, 2025. Each unit represents the

right to receive one share of common stock upon vesting. These units are scheduled to vest in three
equal installments on February 18, 2026, (which installment has already vested as of the date of this
management proxy circular), February 18, 2027 and February 18, 2028, respectively, subject to
continued employment on the date of vesting, and accelerated vesting under specified circumstances as
described under “Potential Payments upon Termination or Change in Control.”

11.)Represents performance stock units granted on February 20, 2025. Each unit represents the right to

receive up to 2.6 shares of common stock upon vesting. These units are scheduled to vest on January
1, 2028. The ultimate number of shares to be issued upon vesting shall be calculated based on (i) actual
three-year cumulative Adjusted EBITDA for the three-year performance period ending December 31,
2027 in relation to the performance target, and (ii) actual three-year cumulative revenue for the three-
year performance period ending December 31, 2027 in relation to the performance target, subject to a
rTSR multiplier ranging from 1.0x to 1.3x and continued employment on the date of vesting (other than
Ms. Welsh) and accelerated vesting under specified circumstances as described under “Potential
Payments upon Termination or Change in Control.”

12.)Represents time-based restricted stock units granted on February 20, 2025. Each unit represents the

right to receive one share of common stock upon vesting. These units are scheduled to vest in three
equal installments on February 20, 2026, (which installment has already vested as of the date of this
management proxy circular), February 20, 2027 and February 20, 2028, respectively, subject to
continued employment on the date of vesting, and accelerated vesting under specified circumstances as
described under “Potential Payments upon Termination or Change in Control.”

13.)As of December 31, 2025, Mr. Manganiello did not hold any outstanding equity awards. He received his

initial equity award in January 2026.
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Option Exercises and Stock Vested

The following table sets forth information regarding exercises of stock option awards, and performance stock unit
and restricted stock unit awards that vested during the year ended December 31, 2025.

Otion Awards Stock Awards
Number of Shares Value Realized on Number of Shares Value Realized on
Acquired on Exercise Exercise!! Acquired Vesting?
$ on Vesting $
Matthijs Glastra — — 30,913 4,484,635
Robert J. Buckley — — 12,817 1,849,733
John Lesica — — — —
Charles G. Ravetto — — 11,303 1,304,016
Alexander Manganiello — — — —
Michele D. Welsh® — — 4,876 599,553

1.) Value realized on exercise is computed by multiplying the number of shares of stock options exercised
by the price difference between the exercise price and the closing market price of the Company's
common stock on the applicable exercise date.

2.) Value realized on vesting is computed by multiplying the number of shares of restricted stock units and
performance stock units vested by the closing market price of the Company’s common stock on the
applicable vesting date (or the next business day immediately thereafter if the vesting date is a weekend
day or a public holiday in the U.S.).

3.) The value realized for Ms. Welsh includes restricted stock unit awards and performance stock unit
awards which vested upon separation from the Company on July 18, 2025.
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The following table sets forth estimated compensation that the Company would be obligated to provide to each
of the Company’s NEOs upon termination of employment or change in control pursuant to the terms of
individualized employment agreements or other contractual obligations. Further information regarding these
agreements or other obligations is provided under “Employment and Severance Agreements” immediately
following the table. Other than these agreements and the standard change in control provisions in the
Company’s grant agreements related to restricted stock unit and performance stock unit awards applicable to all
award recipients, there are no other plans or other contractual obligations triggered upon termination of
employment or change in control related to the Company’s NEOs. The amounts reflected in the following table
assume that the termination of employment and/or, if applicable, change in control occurred on December 31,
2025 (except for Ms. Welsh, whose amounts reflect the amounts payable to Ms. Welsh in connection with her
termination which was effective as of July 18, 2025). Further, the amounts do not reflect any reductions as a
result of any Section 280G “cutback” that may apply to the NEOs.

Name

Matthijs
Glastra

Robert J.
Buckley

John Lesica

Charles G.
Ravetto

Alexander
Manganiello

Michele D.
Welsh
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Event

Termination without cause or by
employee for good reason

Termination without cause or by
employee for good reason within 12
months following a change in control

Termination due to death or by the
Company due to disability

Change in control

Termination without cause or by
employee for good reason

Termination without cause or by
employee for good reason within 12
months following a change in control

Termination due to death or by the
Company due to disability

Change in control

Termination without cause or by
employee for good reason
Termination without cause or by
employee for good reason within 12
months following a change in control
Termination due to death or by the
Company due to disability

Change in control

Termination without cause or by
employee for good reason
Termination without cause or by
employee for good reason within 12
months following a change in control
Termination due to death or by the
Company due to disability

Change in control

Termination without cause or by
employee for good reason
Termination without cause or by
employee for good reason within 12
months following a change in control
Termination due to death or by the
Company due to disability

Change in control

Termination without cause or by
employee for good reason

. . Health
Salary ($) Bonus ($) okl el Ou(t;)tandlng il Insurance Total ($)
Benefits ($
6,293,062 (5) 31,139
(1;322@205;2 ) 2’81(23729 (Prorated vesting of certain (18 months 10,452,429
ry unvested awards) coverage)
14,303,788 (6) 41,518

JELID () EATERTY (Immediate vesting of unvested (24 months 19,564,785

(24 months salary) 3)

awards, including PSUs) coverage)
12,046,074 (7)
— 85‘(14"4)'79 (Immediate vesting of unvested — 12,900,553
awards, including certain PSUs)
2,784,034 (8) 27,681
(188rgif;ﬁ§ é;}ar ) 11 1(2’)298 (Prorated vesting of certain (18 months 4,792,346
Y unvested awards) coverage)
1,152,444 (1) 1375598 6,238,884 (9) 36,909
(24 months salary ’ (3’) (Immediate vesting of unvested (24 months 8,803,835
in a lump sum) awards, including PSUs) coverage)
5,392,222 (10)
— 33?4’398 (Immediate vesting of unvested — 5,730,620
awards, including certain PSUs)
530,000 (1)
(12 months salary) - - SE0
2,199,649 (11)
(12 srggn?r?g s(;I)a ) — (Immediate vesting of unvested — 2,729,649
ry awards, including PSUs)
500,081 (1) . . .
(12 months salary) 500,081
2,188,821 (12)
(12?(?6?:; s(;l)a ) — (Immediate vesting of unvested — 2,688,902
ry awards, including PSUs)
515,000 (1) . _ .
(12 months salary) SLELy
515,000 (1)
(12 months salary) _ _ _ 2Ly
1,007,339 (13) 29,136
(185m82'n6tﬁ§ é;}ar ) 47‘(‘;)80 (Prorated vesting of certain (18 months 2,100,313
Y unvested awards) coverage)



1.)

2)

3.)

4.)

5.

Based on the respective NEO’s annual base salary in effect as of December 31, 2025, and, in the case
of Ms. Welsh, the annual base salary in effect as of July 18, 2025.

The amount represents the sum of (i) 150% of each NEO's target bonus for 2025 payable over eighteen
months, and (ii) a pro rata portion of performance-based cash incentive based on actual Company
performance in the year of termination, to which they would have been entitled had they remained
employed through the first day of the fiscal year following the fiscal year in which the date of termination
occurs. The pro rata portion is calculated by multiplying the bonus by the ratio of the number of days
elapsed during the fiscal year to 365 days (except for Ms. Welsh, whose amounts reflect the amounts
payable to Ms. Welsh in connection with her termination which was effective as of July 18, 2025).

The amount represents the sum of (i) 200% of each NEO's target bonus for 2025 payable over twenty
four months (except for Mr. Buckley, whose amount shall be payable in a lump sum), and (ii) a pro rata
portion of performance-based cash incentive based on actual Company performance in such year, to
which they would have been entitled had they remained employed through the first day of the fiscal year
following the fiscal year in which the date of termination occurs. The pro rata portion is calculated by
multiplying the bonus by the ratio of the number of days elapsed during the fiscal year to 365 days.

The amount represents a pro rata portion of performance-based cash incentive based on actual
Company performance in the year of termination, to which the NEOs would have been entitled had they
remained employed through the first day of the fiscal year following the fiscal year in which the date of
termination occurs. The pro rata portion is calculated by multiplying the bonus by the ratio of the number
of days elapsed during the fiscal year to 365 days.

Represents the sum of (a) the pro rata portion of shares subject to the 2021 OCF-PSUs held by Mr.
Glastra (10,198, assuming actual performance achievement of 100%, which has already vested as of
the date of this management proxy circular), multiplied by $118.99, the closing market price of the
Company's common stock as of December 31, 2025; (b) the shares subject to the 2023 Adjusted
EBITDA-PSUs held by Mr. Glastra (7,825, assuming actual performance achievement of 58.4%, which
has already vested as of the date of this management proxy circular), multiplied by $118.99, the closing
market price of the Company’s common stock as of December 31, 2025; (c) a prorated portion of the
shares subject to the 2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-PSUs, the 2025
Cumulative Revenue-PSUs, and the 2025 Adjusted EBITDA-PSUs held by Mr. Glastra (9,540, 9,540,
5,602 and 5,603, respectively, assuming target performance), multiplied by $118.99, the closing market
price of the Company’s common stock as of December 31, 2025; (d) a prorated portion of the unvested
2025 RSU grant held by Mr. Glastra (4,579) based on the ratio of the number of days of employment
during the applicable service-based vesting period to the total number of days of such service-based
vesting period, multiplied by $118.99, the closing market price of the Company's common stock as of
December 31, 2025. Target performance with respect to the 2024 PSUs referenced herein is based on
the assumption that the cumulative Adjusted EBITDA and cumulative Revenue for fiscal years 2024,
2025 and 2026 will equal the three-year cumulative target performance. Target performance with
respect to the 2025 PSUs referenced herein is based on the assumption that the cumulative Adjusted
EBITDA and cumulative Revenue for fiscal years 2025, 2026 and 2027 will equal the three-year
cumulative target performance.

Represents the sum of (a) the shares subject to the 2021 OCF-PSUs held by Mr. Glastra (10,852,
assuming target performance, multiplied by $118.99, the closing market price of the Company's
common stock as of December 31, 2025; (b) the shares subject to the 2023 Cumulative Revenue PSUs,
the 2023 Adjusted EBITDA-PSUs, the 2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-
PSUs, the 2025 Cumulative Revenue-PSUs, and the 2025 Adjusted EBITDA-PSUs held by Mr. Glastra
(13,400, 13,399, 14,669, 14,668, 18,627 and 18,628, respectively, assuming target vesting per the
relevant employment agreement), multiplied by $118.99, the closing market price of the Company’s

Page 58



8.)

common stock as of December 31, 2025; (d) the unvested 2025 RSU grant held by Mr. Glastra (15,967)
multiplied by $118.99, the closing market price of the Company's common stock as of December 31,
2025.

Represents the sum of (a) the shares subject to the 2021 OCF-PSUs held by Mr. Glastra (10,852,
assuming target performance, multiplied by $118.99, the closing market price of the Company's
common stock as of December 31, 2025; (b) the shares subject to the 2023 Cumulative Revenue PSUs
(assuming actual performance achievement of 0.0%), the 2023 Adjusted EBITDA-PSUs (assuming
actual performance achievement of 58.4%, which has already vested as of the date of this management
proxy circular), the 2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-PSUs, the 2025
Cumulative Revenue-PSUs, and the 2025 Adjusted EBITDA-PSUs held by Mr. Glastra (0, 7,825,
14,669, 14,668, 18,627 and 18,628, respectively, assuming target performance), multiplied by $118.99,
the closing market price of the Company’s common stock as of December 31, 2025; (d) the unvested
2025 RSU grant held by Mr. Glastra (15,967) multiplied by $118.99, the closing market price of the
Company's common stock as of December 31, 2025. Target performance with respect to the 2024
PSUs referenced herein is based on the assumption that the cumulative Adjusted EBITDA and
cumulative Revenue for fiscal years 2024, 2025 and 2026 will equal the three-year cumulative target
performance. Target performance with respect to the 2025 PSUs referenced herein is based on the
assumption that the cumulative Adjusted EBITDA and cumulative Revenue for fiscal years 2025, 2026
and 2027 will equal the three-year cumulative target performance.

Represents the sum of (a) the pro rata portion of shares subject to the 2021 OCF-PSUs held by Mr.
Buckley (5,099 assuming actual performance achievement of 100%, which has already vested as of the
date of this management proxy circular), multiplied by $118.99, the closing market price of the
Company's common stock as of December 31, 2025; (b) the shares subject to the 2023 Adjusted
EBITDA-PSUs held by Mr. Buckley (2,935, assuming actual performance achievement of 58.4%, which
has already vested as of the date of this management proxy circular), multiplied by $118.99, the closing
market price of the Company’s common stock as of December 31, 2025; (c) a prorated portion of the
shares subject to the 2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-PSUs, the 2025
Cumulative Revenue-PSUs, and the 2025 Adjusted EBITDA-PSUs held by Mr. Buckley (4,047, 4,047,
2,580 and 2,580, respectively, assuming target performance), multiplied by $118.99, the closing market
price of the Company’s common stock as of December 31, 2025; (d) a prorated portion of the unvested
2025 RSU grant held by Mr. Buckley (2,109) based on the ratio of the number of days of employment
during the applicable service-based vesting period to the total number of days of such service-based
vesting period, multiplied by $118.99, the closing market price of the Company's common stock as of
December 31, 2025. Target performance with respect to the 2024 PSUs referenced herein is based on
the assumption that the cumulative Adjusted EBITDA and cumulative Revenue for fiscal years 2024,
2025 and 2026 will equal the three-year cumulative target performance. Target performance with
respect to the 2025 PSUs referenced herein is based on the assumption that the cumulative Adjusted
EBITDA and cumulative Revenue for fiscal years 2025, 2026 and 2027 will equal the three-year
cumulative target performance.

Represents the sum of (a) the shares subject to the 2021 OCF-PSUs held by Mr. Buckley (5,426,
assuming target performance, multiplied by $118.99, the closing market price of the Company's
common stock as of December 31, 2025; (b) the shares subject to the 2023 Cumulative Revenue PSUs,
the 2023 Adjusted EBITDA-PSUs, the 2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-
PSUs, the 2025 Cumulative Revenue-PSUs, and the 2025 Adjusted EBITDA-PSUs held by Mr. Buckley
(5,025, 5,025, 6,223, 6,223, 8,579 and 8,578 respectively, assuming target vesting per the relevant
employment agreement), multiplied by $118.99, the closing market price of the Company’s common
stock as of December 31, 2025; (d) the unvested 2025 RSU grant held by Mr. Buckley (7,353) multiplied
by $118.99, the closing market price of the Company's common stock as of December 31, 2025.
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10.)Represents the sum of (a) the shares subject to the 2021 OCF-PSUs held by Mr. Buckley (5,426,
assuming target performance, multiplied by $118.99, the closing market price of the Company's
common stock as of December 31, 2025; (b) the shares subject to the 2023 Cumulative Revenue PSUs
(assuming actual performance achievement of 0.0%), the 2023 Adjusted EBITDA-PSUs (assuming
actual performance achievement of 58.4%, which has already vested as of the date of this management
proxy circular), the 2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-PSUs, the 2025
Cumulative Revenue-PSUs, and the 2025 Adjusted EBITDA-PSUs held by Mr. Buckley (0, 2,935, 6,223,
6,223, 8,579 and 8,578 respectively, assuming target performance), multiplied by $118.99, the closing
market price of the Company’s common stock as of December 31, 2025; (d) the unvested 2025 RSU
grant held by Mr. Buckley (7,353) multiplied by $118.99, the closing market price of the Company's
common stock as of December 31, 2025. Target performance with respect to the 2024 PSUs referenced
herein is based on the assumption that the cumulative Adjusted EBITDA and cumulative Revenue for
fiscal years 2024, 2025 and 2026 will equal the three-year cumulative target performance. Target
performance with respect to the 2025 PSUs referenced herein is based on the assumption that the
cumulative Adjusted EBITDA and cumulative Revenue for fiscal years 2025, 2026 and 2027 will equal
the three-year cumulative target performance.

11.)Represents the sum of (a) the shares subject to the 2025 Cumulative Revenue-PSUs, and the 2025
Adjusted EBITDA-PSUs held by Mr. Lesica (2,451 and 2,451, respectively, assuming target vesting per
the relevant award agreement), multiplied by $118.99, the closing market price of the Company’s
common stock as of December 31, 2025; (b) the unvested 2025 RSU grants held by Mr. Lesica (4,515,
4,167 and 4,902) multiplied by $118.99, the closing market price of the Company's common stock as of
December 31, 2025.

12.)Represents the sum of (a) the shares subject to the 2023 Cumulative Revenue PSUs, the 2023
Adjusted EBITDA-PSUs, the 2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-PSUs, the
2025 Cumulative Revenue-PSUs, and the 2025 Adjusted EBITDA-PSUs held by Mr. Ravetto (1,237,
1,236, 1,588, 1,587, 2,451 and 2,451, respectively, assuming target vesting per the relevant award
agreement), multiplied by $118.99, the closing market price of the Company’s common stock as of
December 31, 2025; (b) the unvested 2023, 2024 and 2025 RSU grants held by Mr. Ravetto (825, 2,118
and 4,902 respectively) multiplied by $118.99, the closing market price of the Company's common stock
as of December 31, 2025.

13.)Represents the sum of (a) the shares subject to the 2022 TSR-PSUs held by Ms. Welsh as of the July
18, 2025 termination date (2,445, assuming actual performance achievement of 79.8%, which has
already vested as of the date of this management proxy circular), multiplied by $122.96, the closing
market price of the Company’s common stock as of July 18, 2025; (b) the shares subject to the 2022
EPS-PSUs held by Ms. Welsh as of the July 18, 2025 termination date (904, assuming actual
performance achievement of 88.5%, which has already vested as of the date of this management proxy
circular), multiplied by $122.96, the closing market price of the Company’s common stock as of July 18,
2025; (c) the shares subject to the 2023 Adjusted EBITDA-PSUs held by Ms. Welsh as of the July 18,
2025 termination date (802, assuming actual performance achievement of 58.4%, which has already
vested as of the date of this management proxy circular), multiplied by $122.96, the closing market price
of the Company’s common stock as of July 18, 2025; (d) a prorated portion of the shares subject to the
2024 Cumulative Revenue-PSUs, the 2024 Adjusted EBITDA-PSUs, the 2025 Cumulative Revenue-
PSUs, and the 2025 Adjusted EBITDA-PSUs held by Ms. Welsh as of the July 18, 2025 termination date
(900, 900, 357 and 357, respectively, assuming target performance), multiplied by $122.96, the closing
market price of the Company’s common stock as of July 18, 2025; (e) a prorated portion of the unvested
2022 and 2025 RSU grants held by Ms. Welsh as of the July 18, 2025 termination date (1,298 and 229,
respectively), multiplied by $122.96, the closing market price of the Company's common stock as of July
18, 2025. Target performance with respect to the 2024 PSUs referenced herein is based on the
assumption that the cumulative Adjusted EBITDA and cumulative Revenue for fiscal years 2024, 2025
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and 2026 will equal the three-year cumulative target performance. Target performance with respect to
the 2025 PSUs referenced herein is based on the assumption that the cumulative Adjusted EBITDA and
cumulative Revenue for fiscal years 2025, 2026 and 2027 will equal the three-year cumulative target
performance.

Employment and Severance Agreements

Employment Agreement with Mr. Glastra

On April 21, 2017, the Company and Mr. Glastra entered into the CEO Employment Agreement. The initial term
of the CEO Employment Agreement continued through July 27, 2019, following which the term automatically
renews for successive one-year periods unless either party gives notice of non-extension no later than 90 days
prior to the expiration of the then-applicable term. Pursuant to the terms of the Amended and Restated CEO
Employment Agreement, the Company has certain obligations that become due in the event of termination.

Upon termination of Mr. Glastra’s employment for any reason, Mr. Glastra or Mr. Glastra’s estate is entitled to
receive: (i) any portion of Mr. Glastra’s annual base salary through the date of termination not theretofore paid,
(ii) any business expenses owed to Mr. Glastra, and (iii) any amount arising from Mr. Glastra’s participation in, or
benefits under, any employee benefit plans, programs or arrangements (together referred to as “CEO Accrued
Amounts”).

If Mr. Glastra’s employment is terminated by the Company without Cause (as described below) or by Mr. Glastra
for Good Reason (as described below), then in addition to the payment of the CEO Accrued Amounts, the
Company will: (i) pay Mr. Glastra an amount equal to 150% (or, if such termination occurs within 12 months after
a Change in Control, as defined in the CEO Employment Agreement, 200%) of the sum of his base salary and
his target bonus opportunity in substantially equal installments over 18 months (or 24 months if such termination
occurs within 12 months after a Change in Control) in accordance with the Company’s regular payroll practices;
(ii) pay Mr. Glastra a pro rata portion of any performance-based cash incentive to which he would have been
entitled had he remained employed by the Company; (iii) continue to provide Mr. Glastra and his eligible
dependents with coverage under the Company’s group health plans for up to 18 months (or, if such termination
occurs within 12 months after a Change in Control, 24 months) following termination at the same levels and the
same cost to Mr. Glastra as would have applied if his employment had not been terminated; (iv) cause a pro rata
portion of all annual equity awards granted to Mr. Glastra (the “CEO Annual Equity Awards”) subject to service-
based vesting (which include his outstanding annual restricted stock units and stock options, if any) to become
vested; and (v) cause a pro rata portion of any CEO Annual Equity Awards subject to performance-based
vesting (which include his outstanding performance stock units) to continue to be eligible to become vested in
accordance with their terms based on actual performance. Notwithstanding the foregoing, if such termination
occurs while Mr. Glastra is unable to engage in substantial gainful activity that may reasonably be expected to
result in Disability (as defined in the Amended and Restated CEO Employment Agreement), the Company will
cause all CEO Annual Equity Awards subject to service-based vesting to be fully vested and all CEO Annual
Equity Awards subject to performance-based vesting to continue to be eligible to become vested in accordance
with their terms based on actual performance. Further, if such termination occurs within 12 months after a
Change in Control, the Company will cause all unvested equity awards held by Mr. Glastra to become vested,
deeming that the Company will attain “target” performance levels (or such higher performance level as expressly
contemplated by the applicable award agreement in the event of such termination) for purposes of awards
subject to performance-based vesting. For further discussion of the treatment of Mr. Glastra’s equity awards
upon a Change in Control or certain terminations of employment following a Change in Control, see the section
entitled “Equity Awards” below.

If Mr. Glastra’s employment is terminated due to death or by the Company due to Disability, then in addition to
the payment of the CEO Accrued Amounts, the Company will: (i) pay Mr. Glastra a pro rata portion of any
performance-based cash incentive to which he would have been entitled had he remained employed by the
Company, (ii) cause all CEO Annual Equity Awards subject to service-based vesting to become fully vested, and
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(iii) cause all CEO Annual Equity Awards subject to performance-based vesting to continue to be eligible to
become vested in accordance with their terms based on actual performance.

Mr. Glastra is not entitled to any tax gross-up in the event that any payments due to him pursuant to the
Amended and Restated CEO Employment Agreement or otherwise would be subject to an excise tax under
Sections 280G and 4999 of the Code. Instead, Mr. Glastra is subject to a Section 280G “cutback” whereby any
amounts subject to any such excise tax will be reduced to the extent necessary to avoid such excise tax if such
reduction would result in a greater after-tax payment amount to Mr. Glastra.

The severance payments and benefits provided for in the Amended and Restated CEO Employment Agreement
are subject to Mr. Glastra’s compliance with a non-competition and non-solicitation covenant through the date
that is 18 months following termination and an indefinite confidentiality covenant. No severance payments will be
made and no acceleration of vesting will occur following the date of any violation of any such covenants, unless
Mr. Glastra cures such violation within 30 days of written notice thereof.

The severance payments and benefits are also subject to Mr. Glastra’s execution of a release of claims against
the Company.

For purposes of the Amended and Restated CEO Employment Agreement, “Cause” is generally defined as (a)
his willful failure to substantially perform the duties (other than any such failure resulting from disability or any
inability to engage in any substantial gainful activity that could reasonably be expected to result in disability)
which is not remedied within 30 days after receipt of written notice from the Company specifying such failure; (b)
his willful failure to carry out or comply with, in any material respect, any lawful and reasonable directive of the
Board of Directors of the Company not inconsistent with the terms of his employment agreement, which is not
remedied within 30 days after receipt of written notice from the Company specifying such failure; (c) his
commission at any time of any act or omission that results in, or may reasonably be expected to result in, a
conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated probation for any felony or
crime involving moral turpitude; or (d) his unlawful use (including being under the influence) or possession of
illegal drugs on the Company’s premises or while performing his duties and responsibilities under his
employment agreement. For purpose of the Amended and Restated CEO Employment Agreement, “Good
Reason” is generally defined as the occurrence of one or more of the following conditions without his consent:
(a) a material diminution in his responsibilities, duties or authority or a material diminution in his title; (b) failure of
the Company to make any material payment or provide any material benefit under his employment agreement;
(c) the Company’s material breach of his employment agreement; or (d) a material relocation of his place of
employment.

Employment Agreement with Mr. Buckley

On April 21, 2017, the Company and Mr. Buckley entered into the Amended and Restated CFO Employment
Agreement, under which the term of Mr. Buckley’s employment continued through February 22, 2018, following
which the term automatically renews for successive one-year periods unless either party gives notice of non-
extension no later than 90 days prior to the expiration of the then-applicable term. Pursuant to the terms of the
Amended and Restated CFO Employment Agreement, there are certain obligations of the Company that
become due in the event of termination.

Upon termination of Mr. Buckley’s employment for any reason, Mr. Buckley or Mr. Buckley’s estate is entitled to
receive: (i) any portion of Mr. Buckley’s annual base salary through the date of termination not theretofore paid,
(i) any business expenses owed to Mr. Buckley, and (iii) any amount arising from Mr. Buckley’s participation in,
or benefits under, any employee benefit plans, programs or arrangements (together referred to as “CFO Accrued
Amounts”).

If Mr. Buckley’s employment is terminated by the Company without Cause (as described below) or by Mr.
Buckley for Good Reason (as described below), then in addition to the payment of the CFO Accrued Amounts,
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the Company will: (i) pay Mr. Buckley an amount equal to 150% of the sum of his base salary and his target
bonus opportunity in substantially equal installments over 18 months following termination in accordance with
the Company’s regular payroll practices, provided that if such termination occurs within 12 months after a
Change in Control (as defined in the Amended and Restated CFO Employment Agreement), then, in lieu of the
foregoing amounts, the Company will pay Mr. Buckley a lump sum equal to 200% of the sum of his base salary
and his target bonus opportunity; (ii) pay Mr. Buckley a pro rata portion of any performance-based cash incentive
to which he would have been entitled had he remained employed by the Company; (iii) continue to provide Mr.
Buckley and his eligible dependents with coverage under the Company’s group health plans for up to 18 months
(or, if such termination occurs within 12 months after a Change in Control, 24 months) following termination at
the same levels and the same cost to Mr. Buckley as would have applied if his employment had not been
terminated; (iv) cause a pro rata portion of all annual equity awards granted to Mr. Buckley (the “CFO Annual
Equity Awards”) subject to service-based vesting (which include his outstanding annual restricted stock units and
stock options, if any) to become vested; and (v) cause a pro rata portion of any CFO Annual Equity Awards
subject to performance-based vesting (which include his outstanding performance stock units) to continue to be
eligible to become vested in accordance with their terms based on actual performance. Notwithstanding the
foregoing, if such termination occurs while Mr. Buckley is unable to engage in substantial gainful activity that
may reasonably be expected to result in Disability (as defined in the Amended and Restated CFO Employment
Agreement), the Company will cause all CFO Annual Equity Awards subject to service-based vesting to be fully
vested and all CFO Annual Equity Awards subject to performance-based vesting to continue to be eligible to
become vested in accordance with their terms based on actual performance. Further, if such termination of
employment occurs within 12 months after a Change in Control, the Company will cause all unvested equity
awards held by Mr. Buckley to become vested, deeming that the Company will attain “target” performance levels
(or such higher performance level as expressly contemplated by the applicable award agreement in the event of
such termination) for purposes of awards subject to performance-based vesting. For further discussion of the
treatment of Mr. Buckley’s equity awards upon a Change in Control or certain terminations of employment
following a Change in Control, see the section entitled “Equity Awards” below.

If Mr. Buckley’s employment is terminated due to death or by the Company due to Disability, then in addition to
the payment of the CFO Accrued Amounts, the Company will: (i) pay Mr. Buckley a pro rata portion of any
performance-based cash incentive to which he would have been entitled had he remained employed by the
Company, (ii) cause all CFO Annual Equity Awards subject to service-based vesting to become fully vested, and
(iii) cause all CFO Annual Equity Awards subject to performance-based vesting to continue to be eligible to
become vested in accordance with their terms based on actual performance.

Mr. Buckley is not entitled to any tax gross-up in the event any payments due to him pursuant to the Amended
and Restated CFO Employment Agreement or otherwise would be subject to an excise tax imposed by Section
280G and 4999 of the Code. Instead, Mr. Buckley is subject to a Section 280G “cutback” whereby any amounts
subject to any such excise tax will be reduced to the extent necessary to avoid such excise tax if such reduction
would result in a greater after-tax payment amount to Mr. Buckley.

The severance payments and benefits provided for in the Amended and Restated CFO Employment Agreement
are subject to Mr. Buckley’s compliance with a non-competition and non-solicitation covenant through the date
that is 18 months following termination and an indefinite confidentiality covenant. No severance payments will be
made and no acceleration of vesting will occur following the date of any violation of any such covenants, unless
Mr. Buckley cures such violation within 30 days of written notice thereof.

The severance payments and benefits are also subject to Mr. Buckley’s execution of a release of claims against
the Company.

As used in the Amended and Restated CFO Employment Agreement, “Cause”, “Change in Control” and “Good
Reason” have substantially the same meaning as used in the Amended and Restated CEO Employment
Agreement.
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Offer Letter with Mr. Lesica

On November 6, 2024, the Company and Mr. Lesica entered into the Lesica Offer Letter. Pursuant to the terms
of the Lesica Offer Letter, there are certain obligations of the Company that may become due in the event of
termination.

If Mr. Lesica’s employment is terminated by the Company without Cause (as described below) or by Mr. Lesica
for Good Reason (as described below), then the Company will pay Mr. Lesica an amount equal to 12 months of
base salary, payable over 12 months in accordance with the Company’s regular payroll practices. The
severance payments described above are conditioned upon Mr. Lesica's execution and non-revocation of a
release of claims against the Company on the Company's customary form within 60 days of the termination
date.

For purposes of the Lesica Offer Letter, “Cause” is generally defined as (a) his willful failure to substantially
perform his duties to the Company and/or any of its subsidiaries which is not remedied within 30 days after
receipt of written notice from the Company specifying such failure; (b) his willful failure to carry out, or comply
with, in any material respect any lawful and reasonable directive of the Board of Directors of the Company, the
Chief Executive Officer of the Company or his direct supervisor, which is not remedied within 30 days after
receipt of written notice from the Company specifying such failure; (c) his commission at any time of any act or
omission that results in, or may reasonably be expected to result in, a conviction, plea of no contest, plea of nolo
contendere, or imposition of unadjudicated probation for any felony or crime involving moral turpitude; or (d) his
unlawful use (including being under the influence) or possession of illegal drugs on the Company’s premises or
while performing Employee’s duties and responsibilities for the Company and/or any of its subsidiaries. For
purposes of the Lesica Offer Letter, “Good Reason” is generally defined as the occurrence of one or more of the
following conditions without his consent: (a) a material diminution in the nature or scope of his responsibilities,
duties or authority; or (b) a material relocation of his place of employment.

Employment Letter with Mr. Ravetto

On December 20, 2024, the Company and Mr. Ravetto entered into the Ravetto Employment Letter. Pursuant
to the terms of the Ravetto Employment Letter, there are certain obligations of the Company that may become
due in the event of termination.

If Mr. Ravetto's employment is terminated by the Company without Cause (as described below) or by Mr.
Ravetto for Good Reason (as described below), then the Company will pay Mr. Ravetto an amount equal to 12
months of base salary, payable over 12 months in accordance with the Company’s regular payroll practices.
The severance payments described above are conditioned upon Mr. Ravetto's execution and non-revocation of
a release of claims against the Company on the Company's customary form within 60 days of the termination
date. As used in the Ravetto Employment Letter, “Cause” and “Good Reason” have substantially the same
meaning as used in the Lesica Offer Letter.

Offer Letter with Mr. Manganiello

On November 11, 2025, the Company and Mr. Manganiello entered into the Manganiello Offer Letter. Pursuant
to the terms of the Manganiello Offer Letter, there are certain obligations of the Company that may become due
in the event of termination.

If Mr. Manganiello's employment is terminated by the Company without Cause (as described below) or by Mr.
Manganiello for Good Reason (as described below), then the Company will pay Mr. Manganiello an amount
equal to 12 months of base salary, payable over 12 months in accordance with the Company’s regular payroll
practices. The severance payments described above are conditioned upon Mr. Manganiello's execution and
non-revocation of a release of claims against the Company on the Company's customary form within 60 days of
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the termination date. As used in the Manganiello Offer Letter, “Cause” and “Good Reason” have substantially
the same meaning as used in the Lesica Offer Letter.

Employment Agreement with Ms. Welsh

On July 11, 2022, the Company and Ms. Welsh entered into the Welsh Employment Agreement, under which
the term of Ms. Welsh’s employment was set at an initial one-year term, with automatic extensions for
successive one-year periods thereafter unless either party gives notice of non-extension no later than 90 days
prior to the expiration of the then-applicable term. Pursuant to the terms of the Welsh Employment Agreement,
there are certain obligations of the Company that may become due in the event of termination.

Upon termination of Ms. Welsh’'s employment for any reason, Ms. Welsh or Ms. Welsh’s estate is entitled to
receive: (i) any portion of Ms. Welsh’s annual base salary through the date of termination not theretofore paid,
(ii) any business expenses owed to Ms. Welsh, and (iii) any amount arising from Ms. Welsh'’s participation in, or
benefits under, any employee benefit plans, programs or arrangements (together referred to as “Welsh Accrued
Amounts”).

If Ms. Welsh’'s employment is terminated by the Company without Cause (as described below) or by Ms. Welsh
for Good Reason, then in addition to the payment of the Welsh Accrued Amounts, the Company will: (i) pay Ms.
Welsh an amount equal to 150% (or, if such termination occurs within 12 months after a Change in Control,
200%) of the sum of her base salary and her target bonus opportunity in substantially equal installments over 18
months (or 24 months if such termination occurs within 12 months after a Change in Control, as defined in the
Welsh Employment Agreement) in accordance with the Company’s regular payroll practices; (i) pay Ms. Welsh
a pro rata portion of any performance-based cash incentive to which she would have been entitled had she
remained employed by the Company; (iii) continue to provide Ms. Welsh and her eligible dependents with
coverage under the Company’s group health plans for up to 18 months (or, if such termination occurs within 12
months after a Change in Control, 24 months) following termination at the same levels and the same cost to Ms.
Welsh as would have applied if her employment had not been terminated; (iv) cause a pro rata portion of all
annual equity awards granted to Ms. Welsh (the “Welsh Annual Equity Awards”) subject to service-based vesting
(which include her outstanding annual restricted stock units and stock options, if any) to become vested; and (v)
cause a pro rata portion of any Welsh Annual Equity Awards subject to performance-based vesting (which
include her outstanding performance stock units) to continue to be eligible to become vested in accordance with
their terms based on actual performance. Notwithstanding the foregoing, if such termination occurs while Ms.
Welsh is unable to engage in substantial gainful activity that may reasonably be expected to result in Disability
(as defined in the Welsh Employment Agreement), the Company will cause all Welsh Annual Equity Awards
subject to service-based vesting to be fully vested and all Welsh Annual Equity Awards subject to performance-
based vesting to continue to be eligible to become vested in accordance with their terms based on actual
performance. Further, if such termination occurs within 12 months after a Change in Control, the Company will
cause all unvested equity awards held by Ms. Welsh to become vested, deeming that the Company will attain
“target” performance levels (or such higher performance level as expressly contemplated by the applicable
award agreement in the event of such termination) for purposes of awards subject to performance-based
vesting. For further discussion of the treatment of Ms. Welsh’s equity awards upon a Change in Control or
certain terminations of employment following a Change in Control, see the section entitled “Equity Awards”
below.

Ms. Welsh is not entitled to any tax gross-up in the event that any payments due to her pursuant to the Welsh
Employment Agreement or otherwise would be subject to an excise tax under Sections 280G and 4999 of the
Code. Instead, Ms. Welsh is subject to a Section 280G “cutback” whereby any amounts subject to any such
excise tax will be reduced to the extent necessary to avoid such excise tax if such reduction would result in a
greater after-tax payment amount to Ms. Welsh.

The severance payments and benefits provided for in the Welsh Employment Agreement are subject to Ms.
Welsh’s compliance with a non-competition and non-solicitation covenant through the date that is 12 months
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following termination and an indefinite confidentiality covenant. No severance payments will be made and no
acceleration of vesting will occur following the date of any violation of any such covenants, unless Ms. Welsh
cures such violation within 30 days of written notice thereof.

The severance payments and benefits are also subject to Ms. Welsh’s execution of a release of claims against
the Company. As used in the Welsh Employment Agreement, “Cause” and “Good Reason” have substantially
the same meaning as used in the Amended and Restated CEO Employment Agreement.

Ms. Welsh’s employment termination, effective as of July 18, 2025, was treated as a termination by the
Company without Cause under the terms of the Welsh Employment Agreement. In connection with her
employment termination, Ms. Welsh entered into a release of claims with the Company entitling her to the
benefits set forth in the table above and as more fully described above.

Equity Awards
Restricted Stock Units

Pursuant to the restricted stock unit award agreements under the Equity Plan, the unvested restricted stock units
under such agreements held by the NEOs on the date of a Change in Control that are not assumed or
substituted by the successor entity will vest (or be exchanged for a cash payment) upon such Change in Control,
subject to the executive’s continued employment through the date of such Change in Control. If the RSUs are
assumed by the successor entity in a Change in Control, such assumed RSUs will remain unvested and will vest
in accordance with their terms, subject to accelerated vesting upon a termination of employment without Cause
or for Good Reason (as defined in the relevant employment agreement) within 12 months following a Change in
Control.

Stock Options

Pursuant to the stock option award agreements under the Equity Plan, all outstanding unvested stock options
held by the NEOs on the date of a Change in Control that are not assumed or substituted by the successor entity
will vest (or be exchanged for a cash payment) upon such Change in Control, subject to the executive’s
continued employment through the date of such Change in Control. If such stock options are assumed by the
successor entity in a Change in Control, such assumed stock options will remain unvested and will vest in
accordance with their terms, subject to accelerated vesting upon a termination of employment without Cause or
for Good Reason (as defined in the relevant employment agreement) within 12 months following a Change in
Control.

Performance Stock Units

Pursuant to the performance stock unit award agreements under the Equity Plan (including, for the avoidance of
doubt, the one-time retention awards granted in 2021), all outstanding performance stock units held by the
NEOs will vest upon a termination of employment without Cause or for Good Reason (as defined in the relevant
employment agreement) within 12 months following a Change in Control, subject to the terms of the NEOs
employment agreements. See the section entitled “Employment and Severance Agreements” above for more
information.
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CEO Pay Ratio

Our CEO to median employee pay ratio is calculated in accordance with ltem 402(u) of Regulation S-K. The
Company identified the median employee by using a consistently applied compensation measure of “total gross
compensation” for our employee population as of October 31, 2025, excluding our CEO. “Total gross
compensation” includes regular earnings, overtime pay and overtime premium, equity compensation,
commission, bonus and other cash incentive compensation, and allowances (car, housing, travel, meal, etc.)
that are considered compensation. The Company did not make any assumptions, adjustments, or estimates with
respect to total gross compensation, and did not annualize the compensation for any full-time employees that
were not employed by the Company for the full year in 2025. The Company included all employees, whether
employed on a full-time, part-time, or seasonal basis. As of October 31, 2025, our employee population
consisted of approximately 3,000 individuals, with 37% of these individuals located in the United States, 54%
located in Europe and 9% located in Asia. Using this methodology, the Company determined that our median
employee was a full-time employee working in the United States.

As illustrated in the table below, our CEO to median employee pay ratio is 186:1.

Non-Equity
Incentive Plan
Compensation

All Other
Compensation Total ($) Ratio

($)

CEO 863,039 8,275,535 854,479 49,239 10,042,292 186
Median Employee 51,746 — — — — 2,168 53,914 1

Option
Awards

(%)

Salary Bonus Stock

($) ($) Awards ($)
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Pay Versus Performance Disclosure

Pay Versus Performance Table

In accordance with rules adopted by the SEC pursuant to the Dodd-Frank Wall Street Reform and Consumer
Protection Act of 2010, we provide the following disclosure regarding executive compensation for our principal
executive officer (“PEQ”) and our other named executive officers (the “Non-PEO NEOs”) and Company
performance for the fiscal years listed in the table below (the "Pay Versus Performance Table"). The
Compensation Committee did not consider the pay versus performance disclosure below in making its executive
compensation decisions for any of the years presented in this management proxy circular.

Value of Initial Fixed $100
Investment Based on:
Average
Summary Average Peer Group Adjusted
Compensation Compensation Sha-ll'-:I:?)llder Total Net(s,;u(:i?‘me EBITDA
Table Total for Actually Paid to Shareholder (%) (in

Non-PEO  Non-PEO NEOs KT Return LU thousands)

Summary

Compensation
Actually Paid
to PEO

Compensation
Table Total for
PEO

$)(d)™
2025 10,042,292 2,431,388 2,631,872 1,290,750 100.65 134.40 53,829 220,950
2024 8,776,305 (260,043) 2,550,342 234,958 129.23 119.14 64,087 209,849
2023 8,262,118 14,434,050 2,070,243 3,420,653 142.45 106.82 72,878 196,229
2022 7,302,035 2,777,206 2,128,543 1,218,186 114.93 91.35 74,051 184,129
2021 12,375,690 24,517,738 4,197,681 8,123,250 149.15 114.82 50,331 152,736

1.) Matthijs Glastra was our PEO for each year presented. The individuals comprising the Non-PEO NEOs
for each year presented are listed below.

2021 2022 2023 2024 2025
Robert J. Buckley Robert J. Buckley Robert J. Buckley Robert J. Buckley  Robert J. Buckley
Brian S. Young Brian S. Young Brian S. Young Brian S. Young John Lesica

Michele D. Welsh Michele D. Welsh Michele D. Welsh  Charles G. Ravetto
Alexander Manganiello
Michele D. Welsh

2.) The amounts shown for Compensation Actually Paid have been calculated in accordance with Item
402(v) of Regulation S-K and do not reflect compensation actually earned, realized, or received by the
Company’s NEOs. These amounts reflect the Summary Compensation Table Total with certain
adjustments as described in footnote 3 below.

3.) Compensation Actually Paid reflects the exclusions and inclusions of certain amounts for the PEO and
the Non-PEO NEOs as set forth below. Equity values are calculated in accordance with ASC Topic 718.
Amounts in the Exclusion of Stock Awards column in the tables below are the totals from the Stock
Awards and Option Awards columns set forth in the Summary Compensation Table, which reflect the
fair market values of the equity awards as of their respective grant date.

Summary

Compensation Table Exclusion of Stock Inclusion of Equity Compen_sation
Total for PEO Awards for PEO Values for PEO Actually Paid to PEO
$ (%) (%) (%)

2025 10,042,292 8,275,535 664,631 2,431,388
2024 8,776,305 7,289,471 (1,746,877) (260,043)
2023 8,262,118 6,662,770 12,834,702 14,434,050
2022 7,302,035 4,680,031 155,202 2,777,206
2021 12,375,690 9,970,028 22,112,076 24,517,738
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Average Summary
Compensation Table
Total for Non-PEO

Average Exclusion of
Stock Awards and Option
Awards for Non-PEO

Average
Compensation
Actually Paid to Non-

Inclusion of Average
Equity Values for

Non-PEO NEOs

NEOs
$
2025 2,631,872
2024 2,550,342
2023 2,070,243
2022 2,128,543
2021 4,197,681

The amounts in the Inclusion of Equity Values in the tables above are derived from the amounts set forth

NEOs
$
1,782,038
1,641,986
1,421,433
1,261,595
3,202,912

) PEO ;lEOs
440,916 1,290,750
(673,398) 234,958
2,771,843 3,420,653
351,238 1,218,186
7,128,481 8,123,250

in the following tables, using the fair market values of equity awards as of the end of the year for all
outstanding unvested awards and as of the date of vesting for awards that vested during the year:

Year-End Fair

Value of Equity Change in Fair Change in Fair
Awards Granted 9 Value from Last Fair Value as of
g Value from Last o h
During Current - Day of Prior Year Last Day of Prior n
Day of Prior Year . . Total - Inclusion
Year That to Vesting Date of  Year of Equity .
. to Last Day of . . of Equity Values
Remained Equity Awards Awards Forfeited
Current Year of q for PEO
Unvested as of N That Vested During Current
Unvested Equity . ($)
Last Day of Awards for PEO During Current Year for PEO
Current Year for $) Year for PEO ($)
PEO (%)
$
2025 6,668,182 (5,496,550) (507,001) — 664,631
2024 5,704,584 (7,030,584) (420,877) — (1,746,877)
2023 8,907,313 3,441,199 486,190 — 12,834,702
2022 5,386,925 (4,393,507) (838,216) — 155,202
2021 13,766,568 6,348,761 1,996,747 — 22,112,076
Average Year-End PITEER
o Average Change Change in Fair Average Fair
Fair Value of ; . Average
" in Fair Value Value from s Value as of
Equity Awards Vesting-Date Total -
. from Last Day of Last Day of . Last Day of
Granted During . . Fair Value of . Average
Prior Year to Prior Year to o Prior Year of o
Current Year That R Equity Awards . Inclusion of
. Last Day of Vesting Date of . Equity Awards .
Remained . Granted During . Equity Values
Current Year of Equity Awards Forfeited
Unvested as of x Year that . for Non-PEO
Unvested Equity That Vested . During Current
Last Day of Awards for N During C Vested During Year for N NEOs
Current Year for wards for Non- During Current Year ear for Non- $)
Non-PEO NEOs PEO NEOs Year for Non- ) PEO NEOs
(%) PEO NEOs (%)
($) s
2025 1,323,341 (603,096) (192,337) 5,632 (92,624) 440,916
2024 1,084,022 (1,495,594) (69,211) 7,278 (199,893) (673,398)
2023 1,900,304 770,506 101,033 — — 2,771,843
2022 1,359,913 (848,158) (160,517) — — 351,238
2021 4,376,963 1,523,957 1,227,561 — — 7,128,481
4.) The Peer Group TSR set forth in the Pay Versus Performance Table above utilizes Russell 2000 Index,
which we also utilize in the stock performance graph required by Item 201(e) of Regulation S-K included
in our Annual Report on Form 10-K for the year ended December 31, 2025. The comparison assumes
that $100 was invested in the Company and in the Russell 2000 Index, respectively, for the period
starting December 31, 2020 through the end of each year presented. Historical stock performance
shown is not necessarily indicative of future stock performance.
5.) We determined Adjusted EBITDA to be the most important financial performance measure used to link

Company performance to Compensation Actually Paid to our PEO and Non-PEO NEOs in 2025. As
described in the Compensation Discussion and Analysis section of this management proxy circular,
Adjusted EBITDA is a non-GAAP financial performance measure used in our Senior Management
Incentive Plan. The Company defines Adjusted EBITDA as income before deducting interest (income)
expense, income tax provision (benefit), depreciation, amortization, non-cash share-based
compensation, inventory fair value adjustments related to business acquisitions, inventory related
charges associated with product line closures, restructuring, acquisition and related costs, discrete costs
related to the planning and design phase of a Financial and Operation system implementation, charges

Page 69



related to an insurance recovery, officer transition costs, cost directly related to COVID-19 testing, and
other non-operating (income) expense items, including foreign exchange transaction (gains) losses,
costs related to our debt refinancing and net periodic pension costs of the Company’s frozen U.K.
defined benefit pension plan. A reconciliation of the Adjusted EBITDA to the most comparable GAAP
financial measure is provided in the tables at the end of the Company’s Annual Report for the year
ended December 31, 2025. Adjusted EBITDA may not have been the most important financial
performance measure for other fiscal years presented and we may determine a different financial
performance measure to be the most important financial performance measure in future years.

Comparison of Compensation Actually Paid and Company Total Shareholder Return
(“TSR”)

The following chart illustrates the relationship between Compensation Actually Paid to our PEO, the average of
Compensation Actually Paid to our Non-PEO NEOs, and the Company’s cumulative TSR over the five most
recently completed fiscal years.

PEO and Average Non-PEO NEO Compensation Actually Paid
Versus Novanta Inc. TSR
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Comparison of Compensation Actually Paid and Company Net Income

The following chart illustrates the relationship between Compensation Actually Paid to our PEO, the average of
Compensation Actually Paid to our Non-PEO NEOs, and our Net Income during the five most recently
completed fiscal years.

PEO and Average Non-PEO NEO Compensation Actually Paid
Versus Net Income
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Comparison of Compensation Actually Paid and Company Adjusted EBITDA

The following chart illustrates the relationship between Compensation Actually Paid to our PEO, the average of
Compensation Actually Paid to our Non-PEO NEOs, and Adjusted EBITDA during the five most recently
completed fiscal years.

PEO and Average Non-PEO NEO Compensation Actually Paid
Versus Adjusted EBITDA
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Comparison of Company TSR and Peer Group TSR

The following chart compares the cumulative TSR for Novanta Inc. over the five most recently completed fiscal
years to that of the Russell 2000 Index over the same period.

Comparison of Cumulative TSR of Novanta Inc. and Russell 2000
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Tabular List of Most Important Financial Performance Measures

The following table presents the financial performance measures that the Company considers to have been the
most important in linking Compensation Actually Paid to our PEO and Non-PEO NEOs for 2025 to Company
performance. The measures in this table are not ranked.

Performance Measures

Adjusted EBITDA

Adjusted EPS

Organic Revenue Growth
Relative Total Shareholder Return
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Security Ownership of Certain Beneficial
Owners and Management

The following table sets forth certain information regarding the beneficial ownership of the Company’s common
shares for: (1) each person (or group of affiliated persons) who is known by the Company to own beneficially
more than 5% of the Company’s outstanding common shares; (2) each of the Company’s current directors; (3)
each of the Company’s executive officers; and (4) all current directors and executive officers of the Company as
a group. The beneficial ownership of common shares with respect to both our 5% shareholders, our directors,
executive officers and all our directors and executive officers as a group is based on information available to the
Company as of April 14, 2026.

Beneficial ownership is determined in accordance with SEC rules and includes voting or investment power with
respect to securities. Except as indicated by the footnotes below, the Company believes, based on the
information furnished to it, that the persons and entities named in the table below have sole voting and
investment power with respect to all common shares that they beneficially own, subject to applicable community
property laws. All rights to acquire common shares within 60 days of April 14, 2026 are deemed to be
outstanding and beneficially owned by the persons holding those rights for the purpose of computing the number
of shares beneficially owned and the percentage ownership of that person. They are not, however, deemed to
be outstanding and beneficially owned for the purpose of computing the percentage ownership of any other
person. Percentage ownership of outstanding shares is based on 35,610,633 common shares outstanding as of
April 14, 2026.

Amount and Nature of Percentage of

Name and Address of Beneficial Owner("
5% Shareholders

Beneficial Ownership®? Common Shares

BlackRock, Inc.® 4,580,729 12.9%
Directors and Executive Officers

Matthijs Glastra® 194,186 *
Robert J. Buckley® 162,407 *
Thomas N. Secor® 33,402 *
Charles G. Ravetto™ 16,116 *
Lonny J. Carpenter(® 9,642 *
Maxine L. Mauricio® 6,338 *
Frank A. Wilson('® 5,170 *
Darlene J.S. Solomon, Ph.D.("") 4,262 *
R. Matthew Johnson('? 2,143 *
John Lesica(’® 2,096 *
Mary Katherine Ladone('4) 1,897 *
Matthew T. Farrell(®) — *
Alexander Manganiello('® — *

All directors and executive officers as a group (13

o
persons)(17) 437,659 1.2%

* Represents less than 1% of the outstanding common shares.

1) Unless otherwise indicated, the address of each shareholder is c/o Novanta Inc., 125 Middlesex
Turnpike, Bedford, MA 01730, USA.

2) The information provided in this table is based on the Company’s records, information supplied to the
Company by its executive officers, directors and principal shareholders and information contained in
Schedules 13D and 13G filed with the SEC, as applicable.
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3)

4)

5)

6)

7)

8)

9)

The information regarding the number of shares beneficially owned was obtained from a Form 13F filed
by BlackRock, Inc. with the SEC on February 12, 2026, for the quarter ending December 31, 2025.
According to a Schedule 13G/A filed by Blackrock, Inc. with the SEC on January 23, 2024, BlackRock,
Inc. (or its subsidiary institutional investment managers) reported, as of December 31, 2023, sole voting
power with respect to 4,394,135 shares of common stock, sole dispositive power with respect to

4,444 220 shares of common stock, and shared voting power and shared dispositive power with respect
to 0 shares of common stock. The address for BlackRock, Inc. is 50 Hudson Yards, New York, NY
10001.

Mr. Glastra is a named executive officer of the Company. Mr. Glastra directly owns 90,611 common
shares, including 76,543 shares issuable upon exercise of options within 60 days of April 14, 2026. Mr.
Glastra indirectly owns 103,575 common shares that are held in trusts.

Mr. Buckley is a named executive officer of the Company. Mr. Buckley directly owns 126,188 common
shares, including 29,572 shares issuable upon exercise of options within 60 days of April 14, 2026. Mr.
Buckley indirectly owns 36,219 common shares that are held in trusts.

Mr. Secor is a member of the Board of Directors of the Company. Mr. Secor directly owns 33,402 shares
of the Company's common stock, including 32,077 deferred stock units that are fully vested and will
convert into shares of common stock upon the date Mr. Secor ceases to be a director of the Company.

Mr. Ravetto is a named executive officer of the Company. Mr. Ravetto directly owns 16,116 common
shares.

Mr. Carpenter is a member of the Board of Directors of the Company. Mr. Carpenter directly owns 9,642
shares of the Company's common stock, including 3,794 deferred stock units that are fully vested and
will convert into shares of common stock upon the date Mr. Carpenter ceases to be a director of the
Company.

Ms. Mauricio is a member of the Board of Directors of the Company. Ms. Mauricio directly owns 6,338
shares of the Company's common stock, including 1,790 deferred stock units that are fully vested and
will convert into shares of common stock upon the date Ms. Mauricio ceases to be a director of the
Company.

10) Mr. Wilson is a member of the Board of Directors of the Company. Mr. Wilson directly owns 5,170

shares of the Company's common stock, including 1,223 deferred stock units that are fully vested and
will convert into shares of common stock upon the date Mr. Wilson ceases to be a director of the
Company.

11) Dr. Solomon is a member of the Board of Directors of the Company. Dr. Solomon directly owns 4,262

shares of the Company's common stock, including 721 deferred stock units that are fully vested and will
convert into shares of common stock upon the date Dr. Solomon ceases to be a director of the
Company.

12) Mr. Johnson is a member of the Board of Directors of the Company. Mr. Johnson directly owns 2,143

shares of the Company's common stock.

13) Mr. Lesica is a named executive officer of the Company. Mr. Lesica directly owns 2,096 common

shares.

14) Ms. Ladone is a member of the Board of Directors of the Company. Ms. Ladone directly owns 1,897

shares of the Company's common stock.

15) Mr. Farrell is a member of the Board of Directors of the Company. Mr. Farrell does not directly own any

common shares or any rights to acquire shares within 60 days of April 14, 2026.
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16) Mr. Manganiello is a named executive officer of the Company. Mr. Manganiello does not directly own
any common shares or any rights to acquire shares within 60 days of April 14, 2026.

17) Consists of 437,659 held directly or indirectly, including 106,115 shares issuable upon exercise of
options within 60 days of April 14, 2026. This row includes as a group all Directors and all executive
officers.

Equity Compensation Plan Information

The following table sets forth information regarding the Company’s common shares that may be issued upon the
exercise of rights under all of its existing equity compensation plans as of December 31, 2025:

Number of Securities
Remaining Available for
Future Issuance Under

Weighted-
Number of Securities Average
to Be Issued Upon Exercise Price
Exercise of of
Outstanding Rights  Outstanding
Rights

Equity Compensation
Plans
(Excluding Securities
Reflected in First Column

Equity Compensation Plans approved by
security holders
2010 Incentive Award Plan 1,167,404 (1) $137.77 (2) 1,251,140 (3)

1) Includes 389,558 shares of common stock to be issued in respect of unvested RSUs outstanding as of
December 31, 2025, 593,409 shares of common stock to be issued in respect of unvested PSUs
(calculated at maximum performance) outstanding as of December 31, 2025, 133,991 shares of
common stock subject to unexercised stock options outstanding as of December 31, 2025, 39,605
shares subject to fully vested deferred stock units granted to members of the Company’s Board of
Directors which will convert into shares of common stock as of the date the respective director ceases to
be a director of the Company, and 10,841 shares subject to restricted stock units that are fully vested
and granted to the member of the Company's Board of Directors that will be converted into shares of
common stock on the first anniversary of the date of each grant. These awards were granted pursuant to
the 2010 Incentive Award Plan which was initially approved by the Company’s shareholders in
November 2010 and later approved by the Company’s shareholders, as amended and restated, in May
2021.

2) Represents the weighted-average exercise price of options outstanding under the 2010 Incentive Award
Plan.

3) All shares of common stock available for issuance are reserved under the 2010 Incentive Award Plan
and may be granted in the form of options, restricted stock, restricted stock units, performance stock
units, performance awards, dividend equivalents, deferred stock, deferred stock units, stock payments
and/or stock appreciation rights.
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Certain Relationships and Related Party
Transactions

The Board of Directors of the Company has adopted written related party transaction policies and procedures,
setting forth the policies and procedures for the review and approval or ratification of related party transactions.
This policy covers, with certain exceptions set forth in ltem 404 of Regulation S-K, any transaction, arrangement
or relationship, or any series of similar transactions, arrangements or relationships, in which the Company
(including any of its subsidiaries) are or will be a participant, where the amount involved exceeds $120,000 in
any fiscal year and a related person has or will have a direct or indirect material interest.

Under the policy, the Company’s Corporate Accounting Department is responsible for maintaining a list of
related parties and distributing the list to responsible persons throughout the Company and its subsidiaries. Any
potential related party transaction that is proposed to be entered into by an executive officer, director or nominee
for election as director of the Company, or by any person or entity that is a related party by virtue of its
relationship with the executive officer, director or director nominee, must be reported to the Chief Accounting
Officer or the Chief Financial Officer by such executive officer, director or director nominee. In addition, any
potential related party transaction that is proposed to be entered into by the Company must be reported to the
Chief Accounting Officer or the Chief Financial Officer by the person at the Company responsible for such
potential related party transaction. Any identified potential related party transactions are reviewed first by the
Chief Accounting Officer or the Chief Financial Officer. The Chief Accounting Officer or the Chief Financial
Officer must then determine, based on the facts and circumstances, whether such potential related party
transactions do, in fact, constitute related party transactions requiring compliance with the policy. Should it be
determined that a transaction or relationship is a related party transaction, the Chief Accounting Officer or the
Chief Financial Officer will present to the Audit Committee each such related party transaction. The Audit
Committee will review the material facts of all related party transactions and either approve or disapprove of the
entry into the related party transaction. Where advance Audit Committee review of a related party transaction is
not feasible, the transaction may be preliminarily entered into by management upon prior approval of the
transaction by the Chair of the Audit Committee, subject to ratification of the transaction by the Audit Committee
at the Audit Committee’s next regularly scheduled meeting; provided that, if ratification does not occur,
management must take all reasonable efforts to terminate, unwind, cancel or annul the transaction. In
connection with its review of a related party transaction, the Audit Committee will take into account, among other
factors it deems appropriate, whether the transaction is on terms no less favorable than terms generally
available to an unaffiliated third-party under the same or similar circumstances and the extent of the related
party’s interest in the transaction. If a related party transaction will be ongoing, the Audit Committee may
establish guidelines for the Company’s management to follow in its ongoing dealings with the related party.
Thereafter, the Audit Committee will periodically review and assess ongoing relationships with the related party.
Any material amendment, renewal or extension of a transaction, arrangement or relationship previously
reviewed under the policy will also be subject to subsequent review under the policy.
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Other Matters

Delinquent 16(a) Reports

Section 16(a) of the Exchange Act requires the officers, directors and persons who own more than 10% of the
Company’s common shares to file reports of ownership and changes in ownership with the SEC. Based solely
on a review of copies of Forms 3, 4 or 5 filed by the Company on behalf of its directors and officers, the
Company believes that during and with respect to the year ended December 31, 2025, its officers, directors and
greater than 10% shareholders complied with all applicable Section 16(a) filing requirements.

Directors and Officers Liability Insurance

At December 31, 2025, the Company maintained an entity and directors and officers liability insurance policy in
the aggregate principal amount of $70 million plus $30 million of additional A-side coverages for non-
indemnifiable claims for current officers and directors. The policy is subject to a $2,000,000 deductible for each
indemnifiable securities related loss, a $1,000,000 deductible for all other indemnifiable related losses and a
$2,000,000 deductible for each merger objection related loss. For claims that are not indemnifiable, there is no
deductible. The Company is obligated to pay all deductibles. The policy expires in July 2026. The annual
premium for this policy was approximately $678,323. This policy does not cover any actions or claims that
occurred prior to July 23, 2010.

Indebtedness of Directors and Officers

Since January 1, 2025, there has been no indebtedness to the Company by any director or officer or the family
members or associates of any such person, other than amounts owing for purchases, subject to usual trade
terms, and for other transactions in the ordinary course of business.

Shareholder Proposals for the 2027 Annual Meeting

We intend to file a management proxy circular and WHITE proxy card with the SEC in connection with our
solicitation of proxies for our 2027 annual meeting of shareholders. Shareholders may obtain our management
proxy circular (and any amendments and supplements thereto) and other documents as and when filed with the
SEC without charge from the SEC’s website at: www.sec.gov or from our website at:
https://investors.novanta.com/financials/annual-reports.

Rule 14a-8 Proposals

Shareholder proposals intended for inclusion in next year’'s management proxy circular pursuant to SEC Rule
14a-8 for the 2027 annual meeting of shareholders must be received at the Company’s principal executive
offices on or before December 30, 2026. Unless otherwise required by law, shareholder proposals received after
this date will not be included in next year's management proxy circular.

Proposals Not Intended for Inclusion in the Company’s Proxy Materials

Shareholder proposals not intended for inclusion in next year’'s management proxy circular or notice of meeting,
but which instead are sought to be presented directly at next year’s annual meeting, will be considered untimely
if received later than March 15, 2027. Proxies will confer discretionary authority with respect to such untimely
proposals. In order to curtail controversy as to the date upon which such written notice is received by the
Company, it is suggested that such notice be submitted by Certified Mail, Return Receipt Requested.
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Nominations of Individuals for Election of Directors Using Proxy Access

Under the Company’s Articles, a shareholder may propose a director candidate for inclusion in the Company’s
notice of meeting if the proposal is signed by one or more holders of shares representing in the aggregate not
less than 5% of the common shares of the Company entitled to vote at the shareholders’ meeting at which the
nomination is to be presented. Any shareholder, as described in the preceding sentence, wishing to propose a
director candidate for inclusion in the Company’s notice of meeting must provide notice to the Company by
January 24, 2027.

Nominations of Individuals for Election of Directors Not Intended for Inclusion in the Company’s Proxy Materials
under SEC Rule 14a-19

Notice of solicitation of proxies in support of director nominees not intended for inclusion in the Company’s proxy
materials pursuant to SEC Rule 14a-19 must be provided to the Company by March 29, 2027. The notice must
comply with the requirements of Rule 14a-19.

Change in the Date of the 2027 Annual Meeting

In the event that the date of the 2027 annual meeting of shareholders is changed by more than 30 days from the
date of the 2026 Annual Meeting, the Company will inform shareholders of such change and will indicate the
new dates by which shareholder proposals must be received.

Householding

The Company’s 2025 Annual Report, including audited financial statements for the fiscal year ended December
31, 2025, is being mailed to you along with this management proxy circular. In order to reduce printing and
postage costs, Broadridge Investor Communication Services has undertaken an effort to deliver only one annual
report and one management proxy circular to multiple shareholders sharing an address. This delivery method,
called “householding,” is not being used, however, if Broadridge has received contrary instructions from one or
more of the shareholders sharing an address. If your household has received only one annual report and one
management proxy circular, the Company will promptly deliver a separate copy of the annual report and the
management proxy circular to any shareholder who sends a written request to Novanta Inc., 125 Middlesex
Turnpike, Bedford, Massachusetts 01730, USA, Attention: Investor Relations or who calls our Investor Relations
staff at 781-266-5137.

You can also notify Broadridge that you would like to receive separate copies of the Company’s annual report
and management proxy circular in the future by writing or calling your bank or broker. Even if your household
has received only one annual report and one management proxy circular, a separate proxy form or voting
instruction form, as applicable, should have been provided for each shareholder account. Each proxy form or
voting instruction form, as applicable, should be signed, dated, and returned in the enclosed self-addressed
envelope. If your household has received multiple copies of the Company’s annual report and management
proxy circular, you can request the delivery of single copies in the future by completing the enclosed consent, if
applicable, or writing or calling Broadridge directly.

Information Concerning the Company

You may request, without charge, copies of the Company’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2025, including the financial statements and excluding exhibits, by writing to Investor
Relations, Novanta Inc., 125 Middlesex Turnpike, Bedford, Massachusetts 01730, USA, or by calling 781-266-
5137. A reasonable fee will be charged for copies of exhibits. You may also access the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2025 at the Company’s website at
https://novanta.com. You may also obtain such documents and additional information about the Company on
SEDAR at https://www.sedarplus.ca’home/ or on EDGAR at www.sec.gov. This information is not incorporated
by reference into this management proxy circular.
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Other Business

The Board of Directors knows of no business to be brought before the 2026 Annual Meeting other than as
described in this management proxy circular. If other matters properly come before the shareholders at the
meeting, it is the intention of the persons named on the proxy form to vote the shares represented thereby on
such matters in accordance with their judgment.

Directors’ Approval

The contents and the sending of this management proxy circular have been approved by the Company’s Board
of Directors.

By Order of the Board of Directors
Is! Matthijs Glastra
Matthijs Glastra

Chair of the Board of Directors and Chief Executive Officer

Bedford, Massachusetts
April 24, 2026
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