You’re invited to Finning International Inc.’s annual meeting of
shareholders.

When Where

Tuesday, May 9, 2023 Saltspring Island Room, Fairmont Hotel Vancouver
2:00 p.m. Pacific time 900 West Georgia Street
Vancouver, British Columbia

You're entitled to receive notice of and to vote at the meeting if you held your
common shares at the close of business on March 16, 2023 (the record date).

You can vote by proxy or in person at the meeting. The meeting will be held in
accordance with any health authority restrictions in effect at the time of the meeting
and in a manner that prioritizes the health and safety of our employees,
shareholders and community. Therefore, registered and non-registered
shareholders are encouraged to vote their shares prior to the meeting by returning
their proxy form or voting instruction form, voting online or using the toll-free
telephone number set out on the proxy or voting instruction form. Shareholders who
are not attending the meeting in person will have the opportunity to listen to the
meeting through a live audio-only webcast. Shareholders who join the audio
webcast will be able to listen to the meeting but will not be able to ask questions or
vote. Shareholders may access the audio webcast on our website at:
https://www.finning.com/en_CA/company/investors.html, directly through the
following link: Finning 2023 Annual Meeting Audio Webcast or by telephone: +1
(403) 910-7222 (Calgary, Canada toll) or (855) 335-8453 (Canada toll-free)
Conference ID: 741 643 315#.

The management proxy circular prepared for the meeting provides details about the
items of business and other important information to help you decide how to vote
your shares.

At the meeting, shareholders will:

1. Receive the consolidated financial statements for the year ended December 31,
2022 and the auditor’s report

2. Appoint the auditor and authorize the directors to set the auditor’s fees

3. Participate in our advisory vote on executive pay

4. Elect directors

By order of the board of directors,
/s/ Dori Assaly
Dori Assaly

Senior Legal Counsel and Corporate Secretary

Surrey, British Columbia
March 16, 2023

Meeting Materials

We are using notice and access
to deliver meeting-related
materials to registered and non-
registered (beneficial) holders of
our common shares. This means
the management proxy circular
is posted online rather than
being mailed out.

Shareholders will still receive by
mail a form of proxy or a voting
instruction form to vote their
shares, together with a notice
explaining how to access the
management proxy circular
electronically.

The management proxy circular
can be viewed on our website
(www.finning.com/governance)
or on SEDAR (www.sedar.com).

If you would like to receive a
printed copy, please call
1-888-346-6464 and we will
send you one free of charge.

If you have given us instructions
to send you a printed copy of
meeting-related materials, your
management proxy circular is
attached to this notice.




	Finning International Inc.
	Management proxy circular
	Notice of 2023 annual meeting
	Notice of 2023 annual meeting
	Message to shareholders
	Proxy summary
	2023 Meeting details

	Finning at a glance
	Our 2022 performance
	Compensation highlights
	Governance highlights
	What’s inside this
	management proxy circular


	Compensation principles
	2022 executive compensation
	Governance practices
	Management proxy circular
	How to vote
	Canadian notice and access
	How to vote
	How to change your vote or revoke your proxy

	Business of the meeting
	1. Receive the consolidated financial statements
	2. Appoint the auditor
	3. Participate in our advisory vote on executive pay

	About the nominated directors
	Independence
	Key skills and experience
	Diversity
	Director profiles
	Committee reports

	Corporate governance
	Where to find it
	About the Finning board
	Board committees
	Board independence
	1. Business strategy

	2. CEO leadership and succession planning
	CEO leadership

	3. Board composition and renewal
	4. Board effectiveness
	5. Risk oversight
	Directors
	Women in leadership

	Communications and engagement
	2022 fee schedule
	Director Compensation Benchmarking and Peer Group Review
	Outstanding share-based awards


	Our expectations of directors
	Ethical business conduct
	Share ownership
	Attendance
	Serving on other boards
	Interlocks

	Skills and development
	Director orientation
	Continuing education

	Retirement and term limits


	Executive compensation
	Where to find it
	Message from the Board Chair and chair of the human resources committee
	Qualified and experienced
	Independent advice
	For information on our compensation approach for directors, please see page 43.
	Managing compensation risk
	Decision-making process

	Compensation discussion and analysis
	Philosophy and approach
	Pay for performance
	Benchmarking

	Executive compensation decisions for 2022
	President and CEO compensation
	2022 Corporate metrics for the short-term incentive
	Individual performance
	The image below shows how our long-term incentive award granted in 2022 pays out over time. Long-term incentives are at-risk pay and their value is not guaranteed. The arrows represent that the performance of PSUs is calculated over the calendar year ...
	Pension, perquisites and other benefits
	Cost of management ratio


	Executive compensation details
	Summary compensation table
	Incentive plan awards
	Outstanding equity awards
	Equity compensation plan information



	Other information
	Directors’ and officers’ insurance
	Loans to directors and officers
	Normal course issuer bid
	For more information

	Description of specified financial measures
	For additional information regarding these financial measures, including descriptions, composition, and where applicable, reconciliations from certain specified financial measures to their most directly comparable measure under GAAP, see the heading “...

	Forward-looking information disclaimer
	Appendix A
	National Instrument 58-101 Disclosure of Corporate Governance Practices

	Appendix B  Canada Business Corporations Act Diversity disclosure
	Appendix C  Finning International Inc. Terms of Reference for the Board of Directors

	Questions?
	Key things to know
	According to our by-laws, we must have a quorum (at least two people present who together hold, or represent by proxy, 25 percent or more of our issued and outstanding common shares) for the meeting to continue and to transact business.
	Pre-approving audit services
	If you have feedback, questions or concerns about executive compensation at Finning, please contact the Board Chair, c/o the Corporate Secretary at Finning (see page 42 for details).
	Majority voting for directors
	In accordance with and subject to the CBCA, directors stand for election each year at the annual meeting of shareholders, and a separate vote of shareholders is taken with respect to each candidate for election as a director. If there is only one cand...
	Majority voting will not apply in the case of a contested election of directors, in which case the directors will be elected by a plurality of votes of the shares represented in person or by proxy at the meeting, and voted on the election of directors.
	Nominating directors
	The audit committee is responsible for oversight of financial reporting, information systems, financial risk management, internal control over financial reporting and disclosure controls and procedures, and the pension plans of the corporation.  
	The primary mandate of the audit committee is to assist the board in fulfilling its oversight responsibilities to the shareholders and other stakeholders of the corporation with respect to:
	 the integrity of annual and quarterly financial statements that will be provided to the shareholders and others
	 audits of the financial statements
	 the systems of internal controls over financial reporting and disclosure controls and procedures established by management and the board
	 all audit, accounting, financial reporting, ethics and financial risk management processes, including those related to financial risk areas of financial reporting, information technology systems (including cybersecurity), business continuity and legal claims and exposures
	 compliance with accounting and finance based legal and regulatory requirements, relevant laws, regulations and policies
	 the external auditor’s qualifications and independence
	 the internal and external audit processes and performance of the internal auditor and external auditor
	 the corporation’s pension plans
	 the implementation and effectiveness of the Ethics Program Charter and the compliance program under the Ethics Program Charter.
	The audit committee also reviews and approves any related party transactions. You can read more about our governance related to conflicts of interest and related party transactions on page 36.
	It is the audit committee’s responsibility to maintain an open avenue of communication between the committee, the external auditor, the internal auditor and management of the corporation. At each meeting, the committee meets separately with the chief financial officer and meets in separate closed sessions with only independent directors in attendance, with the external auditor and with the internal auditor. 
	In discharging its oversight role, the audit committee is empowered to investigate any matter brought to its attention, with full access to all books, records, facilities and personnel of the corporation, and the power to retain outside counsel or other experts for this purpose.
	The board has established the human resources committee to analyze, in-depth, and make recommendations regarding approval of, policies and strategies developed by management in the areas of human resources, talent, succession, compensation, benefits and pension. 
	For purposes of the human resources committee’s terms of reference, executive management means the President and CEO, all members of the executive of the corporation (Vice President level and above) and such other officers of subsidiaries of the corporation as the President and CEO may designate. The Finning leadership team means the President and CEO, the Chief Financial Officer, the General Counsel and Chief Human Resources Officer, the Executive Vice President, Global Supply Chain, the Executive Vice President, Global Used Equipment, the country operational presidents, and any other employees of the corporation or its wholly owned subsidiaries as the President and CEO may designate.
	About director deferred share units
	Directors receive 60% of their board retainer as an equity retainer in DSUs, which increases the alignment of our directors’ interests with shareholder interests. Directors can also choose to receive their other cash compensation in DSUs.
	DSUs are notional units that track the value of Finning common shares. They earn dividend equivalents as additional units at the same rate as cash dividends paid on our common shares. There are no voting rights attached to DSUs. DSUs are issued at fai...
	DSUs vest immediately and can only be redeemed after a director retires or resigns from the board. Directors can choose to receive the redemption amount in cash or, if permissible under applicable law, in Finning common shares. If a director chooses t...
	Key policies
	The board is responsible for approving the following key governance policies to ensure our employees and directors maintain our high governance standards:
	 code of conduct
	 whistleblower policy
	 corporate disclosure policy
	 code of ethics for senior executive and financial management
	 policy on share trading, hedging and use of material information
	 compensation clawback policy
	 global anti-bribery and anti-corruption policy
	 board inclusion and diversity policy
	 global political contributions policy
	 global sustainability policy
	 board authority and approvals policy.
	Copies of these policies are posted on our website (www.finning.com).
	Key policies
	The board is responsible for approving the following key governance policies to ensure our employees and directors maintain our high governance standards:
	 code of conduct
	 whistleblower policy
	 corporate disclosure policy
	 code of ethics for senior executive and financial management
	 policy on share trading, hedging and use of material information
	 global anti-bribery and anti-corruption policy
	 majority voting policy
	 board diversity policy
	 global political contributions policy
	 global sustainability policy.
	Copies of the policies are posted on our website (www.finning.com).
	I. INTRODUCTION
	A. The primary responsibility of the Board is to foster the long-term success of the Corporation to maximize shareholder value and provide strategic oversight, consistent with its fiduciary responsibility to act in the best interests of the Corporatio...
	B. The Board operates by delegating certain of its authorities, including spending authorizations, to management and by reserving certain powers to itself. Subject to the Articles and By-laws of the Corporation, the Board retains the responsibility fo...
	C. These terms of reference are prepared to assist the Board and management in clarifying responsibilities and ensuring effective communication between the Board and management.
	II. COMPOSITION AND BOARD ORGANIZATION
	A. Director nominees are initially considered and recommended by the Governance and Risk Committee of the Board, approved by the Board and elected annually by the shareholders of the Corporation.
	B. A majority of directors comprising the Board must qualify as independent0F  directors.
	C. Certain of the responsibilities of the Board referred to herein may be delegated to committees of the Board. The responsibilities of those committees are set forth in their terms of reference, as amended from time to time upon approval by the Board.
	III. DUTIES AND RESPONSIBILITIES
	A. Managing the Affairs of the Board
	The Board operates by delegating certain of its authorities, including spending authorizations, to management and by reserving certain powers to itself. The legal obligations of the Board are described in detail in Section IV. Subject to these legal o...
	i) planning its composition and size;
	ii) selecting and setting the terms of reference for the Board Chair;
	iii) nominating candidates for election to the Board;
	iv) appointing committees;
	v) determining director compensation;
	vi) assessing the effectiveness of the Board, committees and directors (including the Board Chair and committee chairs) in fulfilling their responsibilities;
	vii) approving any recommended changes to the terms of reference for the Board, the Board Chair, an individual director, the President & Chief Executive Officer, Board committees, Committee Operating Guidelines and the Guidelines for the Board of Dire...
	viii) approval of annual Board objectives;
	ix) facilitating annual site visits to country operations; and
	x) approval of the minutes of the annual meeting of shareholders.
	B. Management and Human Resources

	C. Monitoring and Acting
	D. Planning and Strategy Determination
	The Board has the responsibility:
	i) for annual review and approval of the Corporation’s annual operating plan;
	ii) for adopting a strategic planning process;
	iii) for approving, at least annually, a strategic plan that takes into account, among other things, the opportunities and risks of the business; and
	iv) for reviewing with management the mission of the business, its objectives and goals, and the strategy by which it proposes to reach those goals.
	E. Policies and Procedures
	F. Financial and Corporate Issues
	The Board has the responsibility:
	i) with consideration to the recommendation of the Audit Committee, for nominating an External Auditor for approval by shareholders; and if the Board does not adopt the Audit Committee’s recommendation for External Auditor, ensure this fact is disclos...
	ii) with consideration to the recommendation of the Audit Committee, for approving the compensation of the External Auditor; and if the Board does not adopt the Audit Committee’s recommendation, ensure this fact is disclosed in the Annual Information ...
	iii) for taking reasonable steps to ensure the implementation and integrity of the Corporation’s internal control and management information systems;
	iv) for reviewing operating and financial performance relative to budgets or objectives;
	v) for approving annual and quarterly financial statements, management’s discussion and analysis and related news release, and approving the release thereof by management;
	vi) for approving any recommended changes to the Corporation’s By-laws and ensuring any such changes are put before the shareholders for ratification;
	vii) for approving the Management Proxy Circular, Annual Information Form and documents incorporated by reference therein; and
	viii) for approving the commencement or settlement of litigation that may have a material impact on the Corporation.
	G. Reporting to Stakeholders
	IV. LEGAL REQUIREMENTS




