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KVH Industries, Inc. 
50 Enterprise Center 

 Middletown, RI 02842

April 28, 2023

Dear Fellow Stockholder:

We are pleased to invite you to attend KVH Industries, Inc.’s 2023 annual meeting of stockholders, which will take place
on June 7, 2023, at 11:00 a.m. local time at our world headquarters at 50 Enterprise Center, Middletown, Rhode Island
02842.

As an innovative leader in mobile connectivity solutions for mobile applications, we deliver superior integrated products,
airtime services, and value-added services to large and growing markets worldwide. In doing so, we’ve launched
groundbreaking hybrid connectivity solutions for our growing global subscriber base. Our award-winning mobile
connectivity terminals and services now support commercial, leisure, and military maritime operations along with crew
welfare needs, while our mobile satellite TV terminals deliver live TV entertainment to maritime and land customers.

We wish to extend our appreciation to Jim Dodez, who is stepping down from the board of directors. Mr. Dodez’s more
than 30 years of industry expertise and insights in marketing, communications and strategy have made a great
contribution to KVH in meeting the strategic challenges faced by our company. We thank him for his service and wish
him well in the future.

In addition to this proxy statement, we encourage you to read our 2022 annual report for a more complete picture of our
performance and how we are working to increase stockholder value.

Finally, we encourage you to vote, regardless of the size of your share holdings. Every vote is meaningful, and your
participation helps us better hear and act on what matters to you as a stockholder. Please vote by signing and dating
the enclosed proxy card and returning it in the enclosed postage-paid envelope. You can also vote over the Internet or
by telephone by following the instructions on the enclosed proxy card.

On behalf of all of us at KVH, we want to thank you for your continued support and ownership of KVH. I hope you will
be able to join us at the annual meeting.

Sincerely,

Cathy-Ann Martine-Dolecki 
Chair of the Board of Directors

The Notice of Annual Meeting of Stockholders, the accompanying Proxy Statement, form of proxy card, and the
2022 Annual Report are first being mailed to stockholders of record as of April 18, 2023 on or about April 28, 2023.

  



TABLE OF CONTENTS

  

 NOTICE OF ANNUAL MEETING OF STOCKHOLDERS  

 Date and Time:   Wednesday, June 7, 2023 at 11:00 a.m., Eastern Time  
 Venue:   KVH Industries, Inc.

50 Enterprise Center

Middletown, Rhode Island 02842

 

 Items of Business:   Proposal 1: To elect two Class III directors to a three-year term expiring in 2026;  

    Proposal 2: To approve, on an advisory (non-binding) basis, the compensation of our
named executive officers in 2022;

 

    Proposal 3: To determine, in a non-binding “say on frequency” vote, the frequency of the
vote on our executive compensation program (once every year, once every two years or
once every three years);

 

    Proposal 4: To ratify the appointment of Grant Thornton LLP as our independent
registered public accounting firm for 2023; and

 

    To transact such other business as may properly come before the annual meeting or any
adjournment or postponement of the meeting.

 

 Record Date:   Our board of directors has fixed the close of business on Tuesday, April 18, 2023, as the
record date for the determination of the stockholders entitled to receive notice of, and to
vote at, the annual meeting and any adjournment or postponement of the meeting. Only
stockholders of record on April 18, 2023 are entitled to receive notice of, and to vote at,
the annual meeting or any adjournment or postponement of the meeting.

 

 Voting:   Your vote is very important. Regardless of whether you plan to attend the annual
meeting, we hope you will vote as soon as possible. You may vote your shares over the
Internet or via a toll-free telephone number. If you received a paper copy of a proxy card
or voting instruction form by mail, you may submit your proxy card or voting instruction
form for the annual meeting by completing, signing, dating, and returning your proxy card
or voting instruction form in the postage-paid envelope provided. For specific instructions
on how to vote your shares, please refer to the section entitled “Questions and Answers
About the Annual Meeting of Stockholders and Voting” beginning on page 5 of the
accompanying proxy statement. If you are the beneficial but not record owner of your
shares (that is, you hold your shares in “street name” through an intermediary such as a
broker), you will receive instructions from your broker as to how to vote your shares.

 

By Order of the Board of Directors,

Felise Feingold 
Secretary

April 28, 2023
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 YOUR VOTE IS IMPORTANT  

 

Mail

  

Telephone

  

Internet

  

In Person

 
 Please complete, date, sign and

return the enclosed proxy card,
whether or not you plan to attend
the annual meeting.

  Use the toll-free telephone
number on your proxy card to
vote by telephone.

  Visit the website noted on your
proxy card to vote via the
Internet.

  Vote by attending the meeting
and casting a ballot in person.
You must be a record holder or
have a valid proxy from a record
holder.

 

 

Important Notice Regarding the Availability of Proxy Materials 
for the Annual Meeting of Stockholders to be Held on June 7, 2023

This proxy statement and our 2022 annual report to stockholders are available on the Internet at 
www.kvh.com/annual.

You can read, print, download and search these materials at that website. 
The website does not use “cookies” or other tracking devices to identify visitors.

None of the information on our website or elsewhere on the Internet forms a part of this proxy statement or is
incorporated by reference into this proxy statement.
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This proxy statement (including all appendices attached hereto, this “proxy statement”) is furnished in connection with
the solicitation of proxies by the board of directors of KVH Industries, Inc., a Delaware corporation, for use at the 2023
annual meeting of stockholders of the company (including any adjournments, postponements, or continuations thereof,
the “annual meeting”). Unless the context otherwise requires, references in this proxy statement to “KVH,” the
“company,” “we,” “us,” “our,” and similar terms refer to KVH Industries, Inc.

 PROXY STATEMENT SUMMARY  

The proxy summary is an overview of information that you will find elsewhere in this proxy statement and our 2022
annual report. As this section is only a summary and does not contain all of the information that you might wish to
consider, we encourage you to read the entire proxy statement and 2022 annual report for more information about
these topics before you vote.

ANNUAL MEETING OF STOCKHOLDERS

 Date and Time:   Wednesday, June 7, 2023 at 11:00 a.m., Eastern Time  
 Venue:   KVH Industries, Inc. 

50 Enterprise Center 
Middletown, Rhode Island 02842

 

 
Record Date:

  
The close of business on April 18, 2023

 

 Voting:   Each share of common stock outstanding on the record date will be entitled to cast one
vote.

 

VOTING MATTERS

 Management Proposals   Board Vote Recommendation   Page  
 Election of Directors   FOR the Board’s Nominees   7  

 Non-Binding Say on Pay Vote   FOR   9  
 Non-Binding Say on Frequency Vote   FOR Once Every Year   12  
 Ratification of Appointment of Independent Public Accounting Firm   FOR   13  

ELECTION OF DIRECTORS

The following table provides summary information about our nominees for election to the board as Class III Directors.
Additional information for all directors, including the nominees, may be found on pages 7,8,14,15 and 16.

 Name   Age   Director Since   Independent   Committee Membership  
 Stephen H. Deckoff   56   New Nominee   Yes   Not Applicable  
 David M. Tolley   56   2022   Yes   Audit Committee  
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COMMITMENT TO GOOD CORPORATE GOVERNANCE

Our board of directors monitors best practices in governance and adopts measures it determines to be in the best
interest of stockholders. Highlights of our governance practices include:

 
✔

  Our directors are elected for three-year terms by majority voting in uncontested elections and by plurality voting
in contested elections

 

 ✔   All of our directors are independent, other than our chief executive officer  
 ✔   All of the members of our audit, compensation and nominating and corporate governance committees are

independent
 

 ✔   We have appointed an independent chair of the board  
 ✔   Executive sessions of independent directors are held at each regularly scheduled board meeting  
 ✔   We rotated our independent registered public accounting firm in June 2014  
 ✔   We conduct annual stockholder votes to ratify the selection of our independent registered public accounting firm  
 ✔   The majority of director compensation is in the form of KVH common stock  
 ✔   We have a strong pay-for-performance executive compensation philosophy  
 ✔   We conduct annual non-binding “say on pay” votes regarding our executive compensation program  
 ✔   We have a “double-trigger” requirement for executives to receive cash severance and equity vesting upon a

change of control
 

 ✔   Our independent compensation consultant is hired by the compensation committee  
 ✔   We conduct annual board and committee self-assessments  
 ✔   We prohibit short sales, transactions in derivatives, hedging, and pledging of KVH securities by our directors and

named executive officers
 

NON-BINDING SAY ON PAY VOTE

We are asking our stockholders to approve, in a non-binding vote, the compensation awarded to our named executive
officers for 2022. The compensation committee of our board of directors oversees our executive compensation
program, which is designed to motivate our executives to increase profitability and stockholder returns, to tie pay to
performance effectively, and to compete effectively for and retain managerial talent.

We are asking our stockholders to indicate their support for our named executive officer compensation. We believe that
our executive compensation program was designed appropriately and is working to ensure that management’s interests
are aligned with our stockholders’ interests to support long-term value creation.

This “say on pay” vote is not intended to address any specific item of compensation, but rather the overall
compensation of our named executive officers and the compensation methodology described in this proxy statement.
While this vote is advisory and not binding, the board and the compensation committee will consider the outcome of the
vote, along with other relevant factors, when considering future executive compensation decisions.

Additional information regarding the non-binding “say on pay” vote may be found on pages 9 - 11.

NON-BINDING SAY ON FREQUENCY VOTE

We are asking our stockholders to cast a non-binding vote in favor of holding future non-binding “say on pay” votes
once every year, rather than once every two years or once every three years.

At our 2017 annual meeting of stockholders, a majority of the votes cast on the “say on frequency” vote were cast in
accordance with our board’s recommendation that “say on pay” votes be held every year. Our board continues to
believe that it is a good practice to hold “say on pay” votes every year.

While this vote is advisory and not binding, the board will consider the outcome of the vote, along with other relevant
factors, when determining the frequency of future non-binding “say on pay” votes.

Additional information regarding the non-binding “say on frequency” vote may be found on page 12.
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The mix of target compensation for our named executive officers,
excluding our former chief executive officer, for 2022 reflected the
objectives of our executive compensation program, as shown in the
chart. The percentages shown represent percentages of average
total target compensation, not average total compensation, and as a
result do not match the percentages calculable from total
compensation reflected in the Summary Compensation Table on
page 19. For 2022, fixed pay represents the sum of salary, holiday
bonus, perquisites and certain retention awards; variable (“at risk”)
pay represents equity awards and non-equity incentive plan
compensation. For more information on the compensation of our
named executive officers for 2022, see “Proposal 2 – Non-Binding
Say on Pay Vote”.

Average NEO Compensation Mix

TABLE OF CONTENTS

PROXY SUMMARY 

2022 EXECUTIVE COMPENSATION HIGHLIGHTS

The 2022 compensation program for our named executive officers was comprised of four primary elements – base
salary, retention awards, cash-based incentive compensation and annual equity grants. We believe the compensation
program for our named executive officers included key features that aligned the interests of our executives with KVH’s
business strategies and goals as well as stockholders’ interests. In 2022, we provided retention awards to four of our
senior executive officers to ensure the continuation of their services through at least the end of that year following our
management transition in March 2022 and subsequent business restructurings. For more information on these awards,
see “Proposal 2 – Non-Binding Say on Pay Vote – Retention Awards.”

 What We Do   What We Don’t Do  
 Offer competitive compensation that attracts and

retains executive talent

Seek to align the interests of our named executive
officers with those of our stockholders and reward the
creation of long-term value for KVH stockholders
through equity grants

Emphasize variable performance-based
compensation over fixed compensation (excluding the
impact of the 2022 retention awards)

Align payout of annual incentives to drivers of
stockholder value, such as operating income

Balance the importance of achieving long-term
strategic priorities and critical short-term goals linked
to long-term objectives

Align individual performance goals with our business
strategy

Cap incentive payments

Benchmark compensation against that of a broad
group of companies

Implement clawback provisions for equity awards
under our 2016 Equity and Incentive Plan

Impose minimum vesting periods of one year, with
minor exceptions

Require a “double-trigger” for executives to receive
cash severance and equity vesting upon a change of
control

  No tax gross-ups
No guaranteed salary increases
No evergreen provisions in our equity plan

No “liberal share recycling” on restricted stock or
other full-value awards under our equity plan

No repricing of stock options or stock appreciation
rights without stockholder approval

No discounted stock options or stock appreciation
rights

No buyouts of stock options or stock appreciation
rights without stockholder approval

No “liberal” definition of change of control in our equity
plan
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 For 2022, we had a non-equity incentive compensation plan intended to reward our named executive officers for
achievement of both financial and individual performance goals for that year. Given the sale of our inertial navigation
segment in August 2022, the compensation committee divided the year into two halves for the purposes of this plan.
For the first half of 2022, the financial performance goals were based on corporate performance, mobile connectivity
business unit performance, and inertial navigation business unit performance, with each component representing
25% of the executives’ target bonus opportunity, and the individual performance component representing the
remaining 25%. For the second half of the year, there was only one financial performance goal, which was based on
the performance of our continuing operations, which excludes inertial navigation and represented 75% of the
executives’ target bonus opportunity, with individual performance representing the remaining 25%. In
September 2022, after assessing our financial performance for the first half of 2022, our compensation committee
determined to award non-equity incentive compensation to our named executive officers in accordance with our
performance against corporate and business unit goals for the first half of 2022. The degree of achievement of our
corporate, mobile connectivity business unit and inertial navigation business unit goals was 200%, 200% and 0%,
respectively. In March 2023, after assessing our financial performance for the second half of 2022, our compensation
committee determined to award non-equity incentive compensation to our named executive officers in accordance
with our performance against our continuing operations financial performance goals for the second half of 2022, as
well as for performance against individual goals for the full year. The degree of achievement of our financial
performance goal for the second half of 2022 was 127%. For full year individual performance goals, our
compensation committee determined that our named executive officers, other than our chief financial officer,
achieved 100% of their individual performance goals, and our chief financial officer achieved 80% of his individual
performance goals. The aggregate incentive compensation actually received by our named executive officers, other
than our former chief executive officer, ranged from approximately 59% to 86% of their respective base salaries,
which equaled or exceeded the targeted range of 50% to 70% of their respective base salaries.
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What is the purpose of the annual meeting?
 

At the annual meeting, we will submit the following
proposals to our stockholders:

 Proposal 1   To elect two Class III directors to a three-
year term.

 

 Proposal 2   To approve, on an advisory (non-binding)
basis, the compensation of our named
executive officers.

 

 Proposal 3   To determine, in a non-binding “say on
frequency” vote, the frequency of the vote
on our executive compensation program
(once every year, once every two years or
once every three years).

 

 Proposal 4   To ratify the appointment of Grant Thornton
LLP as our independent registered public
accounting firm.

 

Our board recommends that you vote FOR our nominees
for director and FOR all other proposals.

Our board of directors does not intend to present to the
annual meeting any business other than the proposals
described in this proxy statement. Our board of directors
was not aware, a reasonable time before mailing this
proxy statement to stockholders, of any other business
that may be properly presented for action at the annual
meeting. If any other business should come before the
annual meeting, the persons present will have
discretionary authority to vote the shares they own or
represent by proxy in accordance with their judgment, to
the extent authorized by applicable regulations.

When is the record date?
 

Our board of directors has fixed the close of business on
Tuesday, April 18, 2023, as the record date for the annual
meeting. Only stockholders of record as of the close of
business on that date are entitled to receive notice of the
annual meeting, and to vote at, the annual meeting. At the
close of business on the record date, there were
19,484,740 shares of our common stock outstanding.

How many votes do I have?
 

Each share of common stock outstanding on the record
date will be entitled to cast one vote.

What are the methods of voting?
 

The shares represented by your properly signed proxy
card will be voted in accordance with your directions. If
you do

not specify a choice with respect to a proposal for which
our board of directors has made a recommendation, the
shares covered by your signed proxy card will be voted as
recommended in this proxy statement. We encourage you
to vote on all matters to be considered. If on the record
date, your shares were not held in your name, but rather
were held in an account at a broker, dealer, bank or other
nominee (commonly referred to as being held in “street
name”), you are the beneficial owner of those shares. A
beneficial owner should follow the instructions of his, her
or its broker, dealer, bank or other nominee in order to
vote any shares.

By signing and returning the proxy card in the
enclosed envelope, you are enabling each

individual named on the proxy card (known as a “proxy”)
to vote your shares at the meeting in the manner you
indicate. We encourage you to sign and return the proxy
card even if you plan to attend the meeting. In this way,
your shares will be voted even if you are unable to attend
the meeting. If you received more than one proxy card, it
is an indication that your shares are held in multiple
accounts. Please sign and return all proxy cards to ensure
that all of your shares are voted.

To vote by telephone, please follow the instructions
included on your proxy card. If you vote by

telephone, you do not need to complete and mail your
proxy card.

To vote on the Internet, please follow the
instructions included on your proxy card. If you vote

on the Internet, you do not need to complete and mail
your proxy card.

If you plan to attend the meeting and vote in
person, we will provide you with a ballot at the

meeting.

If your shares are registered directly in your name, you
are considered the stockholder of record and you have
the right to vote in person at the meeting. If your shares
are held in the name of your broker or other nominee, you
are considered the beneficial owner of the shares held in
street name. If you wish to vote shares held in street
name at the meeting, you will need to bring with you to the
meeting a legal proxy from your broker or other nominee
authorizing you to vote your shares.

What constitutes a quorum? What is a broker “non-
vote”?
 

A quorum must be present in order for business to be
conducted at the annual meeting. Our by-laws provide
that a quorum consists of a majority of the shares of
common stock outstanding and entitled to vote at the
annual meeting. Shares of common stock represented by
a properly signed

TABLE OF CONTENTS 

 QUESTIONS AND ANSWERS ABOUT THE ANNUAL
MEETING OF STOCKHOLDERS AND VOTING 
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and returned proxy card (including shares properly voted
by telephone or on the Internet) will be treated as present
at the annual meeting for purposes of determining the
existence of a quorum at the annual meeting. Abstentions
and broker “non-votes” are counted as present or
represented for purposes of determining the existence of
a quorum at the annual meeting. A “non-vote” occurs
when a broker or nominee holding shares for a beneficial
owner returns a proxy card but does not vote that owner’s
shares on a proposal because the broker or nominee
does not have discretionary voting power and has not
received instructions from that owner.

What vote is required for approval?
 

A majority of the votes properly cast at the annual meeting
will be necessary to elect each Class III director to a
three-year term (proposal 1), to approve, on an advisory
(non-binding) basis, the compensation of our named
executed officers for 2022 (proposal 2), and to approve
the ratification of the appointment of Grant Thornton LLP
as our independent registered public accounting firm for
2023 (proposal 4). A plurality of the votes properly cast at
the annual meeting will be necessary to determine, in the
non-binding “say on frequency” vote, the frequency of the
vote on our executive compensation program (proposal
3). A majority of the votes properly cast at the annual
meeting will be necessary to approve any other matter
that may be properly acted upon at the annual meeting.
For more information on majority voting for the election of
directors, please see “Board of Directors and Committees
of the Board — Corporate Governance — Majority Voting.”

What effect do abstentions and broker non-votes have?
 

Abstentions and broker “non-votes” will not be included in
calculating the number of votes cast on any proposal. As
a result, abstentions and broker “non-votes” will not have
any effect on the outcome of the vote on any proposal.

Who will count the votes?
 

Our transfer agent, Computershare Trust Company, N.A.,
will separately tabulate the votes on each matter
presented to the stockholders at the annual meeting.

✓ 

✓ 

✓ 

✓ 

Who is soliciting my vote? Are they paid solicitors?
 

We are soliciting proxies on behalf of our board of
directors. No compensation will be paid by any person for
our solicitation of proxies. In addition, we will reimburse
brokers, dealers, banks and other nominees for the out-of-
pocket expenses and other reasonable clerical expenses
they incur in obtaining instructions from beneficial owners
of our common stock. In addition to our solicitation by
mail, our directors, officers and employees may make
special solicitations of proxies personally or by telephone,
facsimile, courier or e-mail. We expect that the expense of
any special solicitation will be nominal. We will pay all
expenses incurred in connection with this solicitation.

How can a proxy be revoked?
 

If you are a stockholder of record, you may revoke your
proxy at any time before it is voted at the meeting. In order
to revoke your proxy, you must either:

sign and return another proxy card with a later date;

provide written notice of the revocation of your proxy
to our secretary;

if you voted by Internet or telephone, follow the
instructions for revocation provided by Internet or
telephone; or

attend the meeting and vote in person.

If you hold your shares in street name, you should follow
the instructions of your broker, dealer, bank or other
nominee to change your vote.

Your attendance at the annual meeting will not revoke
your proxy unless you specifically request it or you vote at
the annual meeting. If you hold shares in street name,
your attendance at the annual meeting will not revoke
your voting instructions. In the absence of a revocation,
shares represented by proxies will be voted at the annual
meeting.

TABLE OF CONTENTS
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•

Proposal 1 concerns the election of two Class III
directors for a three-year term.
Our board of directors currently consists of seven
directors and is divided into three classes. We refer to
these classes as Class I, Class II and Class III. The term
of one class of directors expires each year at the annual
meeting of stockholders. Each director also continues to
serve as a director until his or her successor is duly
elected and

qualified. This year, the term of our Class III directors,
James S. Dodez and David M. Tolley, is expiring.

Our nominating and corporate governance committee has
nominated each of Mr. Tolley and a new candidate for
director, Stephen H. Deckoff, to serve as a Class III
director for a three-year term. Mr. Tolley was appointed as
a director by the board of directors in June 2022.

TABLE OF CONTENTS 

 PROPOSAL 1 – ELECTION OF DIRECTORS  

Director Nominees
Term Ending 2023

 

David M. Tolley

Age: 56 

Director

Committee Membership:

Audit Committee Member

Mr. Tolley has served as one of our directors since June 2022. In August, 2022, Mr. Tolley
became a member of the audit committee. Mr. Tolley most recently served as executive
vice president and chief financial officer of Intelsat S.A. from June 2019 to March 2022,
where he helped to lead a multi-billion dollar restructuring of one of the world’s largest
satellite providers. In May 2020, during Mr. Tolley’s tenure, Intelsat S.A. and its subsidiaries
filed voluntary cases under Chapter 11 of the United States Bankruptcy Code, which

concluded in February 2022. Before joining Intelsat, Mr. Tolley served as chief financial officer for Network Access
Associates Ltd. (formerly known as WorldVu Satellites Limited) (“OneWeb”), a satellite services company, beginning in
2017. From 2000 to 2011, Mr. Tolley served as a senior managing director in the Private Equity Group at Blackstone
Inc., a leading investment firm, where he led satellite services strategy and investing and served on the Private Equity
Investment Committee. From 1990 to 2000, he was a vice president at Morgan Stanley, a leading financial services
company, in the Investment Banking Division, where he provided banking and advisory services to established and
emerging companies in the broader communications sector. He has served on the boards of directors of eleven public
and private companies, including DigitalBridge from 2022 to the present, ExteNet Systems from 2016 to 2019, Cumulus
Media (NASDAQ: CMLS) from 2006 to 2017, NewSkies Satellites from 2004 to 2006 and Centennial Communications
from 2001 to 2005. Mr. Tolley holds a Master of Business Administration degree from Columbia Business School and a
Bachelor of Science degree in Economics and History from the University of Michigan. Our nominating and corporate
governance committee determined that Mr. Tolley should be nominated as a director because of his extensive satellite
industry, strategy and financial expertise.
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Stephen H. Deckoff

Age: 56

Director-Nominee

Stephen H. Deckoff has been an observer on our board of directors since February 2023
and is nominated to become one of our directors at the annual meeting. Mr. Deckoff has
been the managing principal of Black Diamond Capital Management, L.L.C. (“Black
Diamond”), a privately held alternative asset management firm, since its founding in 1995.
In that capacity, he is responsible for all portfolio management and business operations. As
of the record date, Black Diamond beneficially owned approximately 16.9% of our
outstanding common stock and is our largest stockholder. Prior to 1995, Mr. Deckoff was a
senior vice president of Kidder, Peabody & Co. Inc. (“Kidder”) and head of its Structured

Finance Group. Prior to joining Kidder, Mr. Deckoff was a managing director in the Structured Finance Group at Bear
Stearns & Co., Inc. (“Bear Stearns”). Before joining Bear Stearns, Mr. Deckoff worked in the Structured Finance
Department of Chemical Securities, Inc. and the Fixed Income Research Department at Drexel Burnham Lambert.
Mr. Deckoff has held or currently holds board seats for a number of Black Diamond portfolio companies, including
Consumer Portfolio Services, Inc., ION Media, Werner Ladder, White Birch, and Bayou Steel, among others, and he
has held a board seat at Pacific National Bank, N.A., a privately chartered bank headquartered in Miami, since 2014.
Mr. Deckoff will bring to the Board his extensive financial experience and expertise. On February 3, 2023, we entered
into a cooperation agreement with Black Diamond and Mr. Deckoff, pursuant to which we agreed, among other things,
to nominate Mr. Deckoff as a candidate for Class III director at the annual meeting. For more information on the
cooperation agreement, see “Certain Relationships and Related-Party Transactions – Cooperation Agreement.”

Proxies will not be voted at the annual meeting for more than two candidates.

Messrs. Tolley and Deckoff have agreed to serve if elected, and we have no reason to believe that they will be unable
to serve. If either Mr. Tolley or Mr. Deckoff is unable or declines to serve as a director at the time of the annual meeting,
proxy cards will be voted for another nominee that our Board of Directors will designate at that time.

A majority of the votes properly cast at the annual meeting will be necessary to elect each Class III director to a three-
year term. In accordance with our director resignation policy, Mr. Tolley has submitted his resignation in advance of the
annual meeting, and his resignation will only become effective if (a) he fails to receive a majority of the votes properly
cast on his re-election and (b) our board accepts his resignation. For more information about majority voting and our
director resignation policy, please see “Board of Directors and Committees of the Board – Corporate Governance – 
Majority Voting.”

 Our board of directors recommends that you vote FOR the election of each of David M. Tolley
and Stephen H. Deckoff as a Class III director.
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Proposal 2 concerns an advisory vote on our
executive compensation program.
Under the Dodd-Frank Wall Street Reform and Consumer
Protection Act, or the Dodd-Frank Act, and Section 14A of
the Securities Exchange Act of 1934, as amended, or the
Exchange Act, our stockholders are entitled to vote to
approve the compensation of our named executive
officers at least once every three years. This proposal is
commonly referred to as a “say on pay” proposal.

At our 2017 annual meeting of stockholders, our
stockholders voted in favor of holding future “say on pay”
votes every year, as recommended by our board of
directors. At the 2022 annual meeting, approximately 94%
of the votes cast on the non-binding proposal to approve
our executive compensation for 2021 were voted in favor
of approval. As set forth in more detail in the executive
compensation tables and the accompanying narrative
disclosure elsewhere in this proxy statement, we have
designed our executive compensation program to provide
an appropriate mix of fixed and variable pay to balance
executive retention and recruitment with rewards for
achieving short-term operational goals and long-term
stockholder value. Our 2022 executive compensation
program provided for (a) fixed compensation in the form of
salaries designed to provide a competitive baseline of
compensation, (b) retention awards designed to retain the
services of key executives during the critical period of
management transition and business restructuring in
2022, (c) short-term variable compensation in the form of
a cash-based incentive compensation program designed
to reward achievement of our financial and business goals
for 2022 and (d) long-term variable compensation in the
form of equity awards designed to reward our executives
primarily through increases in the price of our common
stock. We believe that our executive compensation
program appropriately implemented our pay-for-
performance philosophy and gave appropriate incentives
to our named executive officers to increase stockholder
value.

Highlights of our executive compensation program include
the following:

Base Salary.   Base salaries of our named executive
officers provide fixed compensation to reward individual
value that the executive brings to us through experience
and past and expected future contributions to our
success, while factoring in our specific needs and the
base salaries of executives with comparable
responsibilities at similar organizations. The compensation
committee generally sets base salaries and other
compensation after reviewing competitive practices. The
compensation committee believes that aligning the base
salaries of our named executive officers with appropriate
benchmarks is especially critical to a competitive

compensation program, as other elements of our
compensation are determined as a percentage of base
salary.

For 2022, given the significant restructuring of the
business and the goal of achieving profitability by year-
end, the compensation committee agreed with
management’s recommendation that base salaries for
executives not be increased, and as such no changes to
executive officers’ base salaries were made in 2022, other
than in connection with Mr. Bruun’s promotion to chief
executive officer.

Retention Awards.    In March 2022, we announced the
retirement of our long-time president and chief executive
officer and the retention of a nationally recognized
executive search firm to help us to identify candidates for
the position. In order to address the uncertainties created
by this period of significant management transition, we
entered into employment agreements with four of our
senior executives, including Mr. Bruun. Our senior
executives did not previously have any employment
agreements or severance agreements. The terms of the
employment agreements were established by our
compensation committee in consultation with Compensia,
its independent compensation consultant. Pursuant to
those agreements, we agreed among other things to
award certain retention payments to the executives if they
were to remain employed by us through December 31,
2022. Each retention payment equaled 75% of the
executive’s base salary at the time of the agreement. We
also agreed to accelerate the vesting of each executive’s
equity awards that would otherwise have vested in the
twelve months after the retention date. In October 2022,
Mr. Bruun agreed to extend his retention date to
December 31, 2023 and, as a result, he will not receive a
retention payment unless he remains employed by us
through December 31, 2023. Each of the four executives
remained employed by us through December 31, 2022,
and each continues to serve as an executive as of the
date of this proxy statement. Accordingly, each executive
other than Mr. Bruun earned his or her retention payment
as of December 31, 2022. On that date, we also
accelerated the vesting of each executive’s equity awards
that would otherwise have vested in 2023, including
Mr. Bruun’s awards.

Annual Cash-based Incentive Compensation.    In 2022,
we continued to utilize a cash-based incentive
compensation plan that tied executive pay to the
achievement of our financial performance goals and
certain individual performance goals. The incentive
program was intended to award compensation based on
the degree to which our actual financial results met the
financial goals of our internal business plan and the
degree to which the executives met their individual
performance goals.
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The incentive program for 2022 differed from the incentive
program for 2021 in four significant ways.

First, the metric used to measure financial
performance was improvement in operating income,
as adjusted by the compensation committee for
specified unusual, non-recurring items. The
compensation committee believed that operating
income was a more comprehensive measure of
profitability than the measures used for 2021
(corporate and business unit revenue and earnings
before interest, taxes, depreciation and amortization,
adjusted for acquisition-related expenses, equity-
based compensation expenses and one-time charges
approved by the compensation committee), and better
aligns management with the board’s goal of achieving
profitability. Improvement in operating income was
measured in comparison to the actual results for 2021.

Second, the 2022 budget accounted for the
compensation expense associated with achieving our
incentive compensation goals so that achieving
budget would result in the payment of the targeted
incentive compensation amounts. The change was
made to simplify communications and goal-setting with
plan participants. The compensation committee
believed that, by aligning target incentive
compensation payments with budgeted performance,
participants would more clearly understand the
requirements for achieving their target incentive
compensation payments.

Third, the 2022 plan eliminated any incentive
compensation opportunity based on exceeding
revenue targets, and also included a requirement that
we have at least $15 million in cash and cash
equivalents at December 31, 2022.

Fourth, given the sale of the inertial navigation
business in August 2022, the compensation
committee divided the year into two halves for the
purposes of this plan. For the first half of 2022, the
financial performance goals were based on corporate
performance, mobile connectivity business unit
performance, and inertial navigation business unit
performance. For the second half of 2022, there was
only one financial performance goal, which was based
on the performance of our continuing operations,
which excludes inertial navigation.

For the first half of 2022, similar to the 2021 plan, the
compensation committee assigned equal weight of 25% to
each financial performance component (corporate, mobile
connectivity and inertial navigation) as well to individual
performance. The compensation committee did so
because it wished to align the interests of the named
executive officers with strong performance at all levels, to
promote accountability for budgeted targets and to
promote cooperation across the company.

For the second half of 2022, the compensation committee
adjusted our financial performance goals to reflect the

disposition of our inertial navigation business early in the
third quarter of 2022. It assigned a weight of 75% to the
financial performance of our continuing operations, which
was exclusively focused on our mobile connectivity
business, and 25% to individual performance.

Except for our new chief executive officer, each
executive’s target amount of incentive compensation for
2022 represented the same percentage of base salary for
2022 as for 2021. Our new chief executive officer’s target
remained the same for the first half of 2022 at 60% but
was increased to 80% for the second half. He was our
chief operating officer at the beginning of 2022, was
appointed interim chief executive officer in March 2022,
and formally assumed the role of chief executive officer in
June 2022.

For the financial performance components of the 2022
plan, the plan provided that payouts would begin when the
improvement in adjusted operating income achieved 80%
of budget, at which point executives would earn 80% of
the targeted amount at that level. For improvement of less
than 80% of budget, the executives would not earn any
incentive compensation. Executives would earn the
targeted incentive compensation payouts when
performance equaled budget and would earn the
maximum payout of 200% of the targeted amount when
improvement in adjusted operating income equaled or
exceeded 120% of plan.

In September 2022, after assessing our financial
performance for the first half of 2022, our compensation
committee determined to award non-equity incentive
compensation to our named executive officers in
accordance with our performance against corporate and
business unit financial performance goals for the first half
of 2022. The degree of achievement of our corporate,
mobile connectivity business unit and inertial navigation
business unit goals was 200%, 200% and 0%,
respectively.

In March 2023, after assessing our financial performance
for the second half of 2022, our compensation committee
determined to award non-equity incentive compensation
to our named executive officers in accordance with our
performance against our continuing operations financial
performance goals for the second half of 2022, as well as
for performance against individual goals for the full year.
The degree of achievement of our financial performance
goal for the second half of 2022 was 127%. For full year
individual performance goals, our compensation
committee determined that our named executive officers,
other than our chief financial officer, achieved 100% of
their individual performance goals, and our chief financial
officer achieved 80% of his individual performance goals.

The aggregate incentive compensation actually received
by our named executive officers, other than our former
chief executive officer, ranged from approximately 59% to
86% of their respective base salaries, which equaled or
exceeded the targeted range of 50% to 70% of their
respective base salaries.
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Long-Term Equity Incentives.   Equity incentives are
designed to reward the achievement of long-term growth
in the price of our common stock. The equity grants to our
named executive officers in 2022 consisted of both
options and restricted stock awards, with four-year vesting
periods designed to support the retention of our named
executive officers and encourage the executives to focus
on the long-term performance of our stock price.
Consistent with prior years, the compensation committee
generally decided to grant a mix of restricted stock and
option awards in order to balance the benefit of option
awards, which more closely align the interests of our
executives with the interests of our stockholders because
options generate cash value only with stock price
appreciation, with the benefit of restricted stock awards,
which support greater executive retention while aligning
the executive’s compensation with shareholder interests.
The compensation committee believed that granting
equity incentives was the best method of motivating the
named executive officers to manage our operations in a
manner that is consistent with the long-term interests of
our stockholders. The grant date fair values of the equity
awards granted to ongoing named executive officers in
2022 ranged from approximately 62% to 95% of the
survey data median for annual grants for their respective
positions

Pay Practices.    We do not use certain executive pay
practices that stockholder advocates consider to be
problematic. For example, we do not provide extensive
perquisites to our named executive officers, we have a
“double-trigger” requirement for executives to receive
cash severance and equity vesting upon a change of
control, and we do not provide any tax gross-ups. We
have no guaranteed salary increases.

Consultant Independence.    Our compensation
committee’s independent consultant is retained directly by
the compensation committee, provides no other services
to us, and has provided the compensation committee with
a written attestation of its independence from
management.

Stockholders are being asked to vote on the following
resolution:

RESOLVED: That the compensation paid to the
corporation’s named executive officers, as disclosed in the
corporation’s proxy statement for the 2023 annual meeting
of stockholders pursuant to Item 402 of Regulation S-K
promulgated by the Securities and Exchange
Commission, including the executive compensation tables
and accompanying narrative disclosures, be, and it
hereby is, approved.

Approval of this proposal requires the affirmative vote of
the holders of a majority of the votes cast on the proposal
at the annual meeting.

As an advisory vote, this proposal is not binding. The
outcome of this advisory vote will not determine or
overrule any decision by our directors or officers, create or
imply any change to the fiduciary duties of our directors or
officers or create or imply any additional fiduciary duties
for our directors or officers. However, our compensation
committee and board of directors value the opinions
expressed by our stockholders in their vote on this
proposal and will consider the outcome of the vote when
making future compensation decisions for named
executive officers.
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Proposal 3 concerns an advisory vote on the
frequency of future “say on pay” votes.
In Proposal 2, we are providing our stockholders the
opportunity to approve, in a non-binding “say on pay” vote,
the compensation of our named executive officers. Under
the Dodd-Frank Act and Section 14A of the Exchange Act,
our stockholders are also entitled at the 2023 annual
meeting to cast an advisory vote regarding the frequency
of future non-binding “say on pay” votes. This proposal is
referred to as a “say on frequency” proposal. Under this
Proposal 3, stockholders may vote for a frequency of once
every year, once every two years or once every
three years, or may abstain.

The board of directors will take into consideration the
outcome of the vote on this proposal in making a
determination about the frequency of future non-binding
“say on pay” votes.

We held our first “say on frequency” vote in 2011. At our
2011 annual meeting of stockholders, a majority of the
votes cast on the “say on frequency” vote were cast in
favor of holding “say on pay” votes once every
three years. Our board of directors subsequently
determined to follow the will of our stockholders and
concluded that we would hold “say on pay” votes once
every three years.

We believe that, after 2011, a general consensus
developed that it is a good practice to hold “say on pay”
votes once every year. Annual “say on pay” votes give our
stockholders a regular opportunity to provide prompt
feedback to our board of directors regarding the adequacy
of our executive compensation program for the most
recent fiscal year. We believe that annual “say on pay”
votes are a common practice.

A plurality of the votes properly cast on this proposal at
the annual meeting will be necessary to approve, in a
non-binding vote, the frequency of future non-binding “say
on pay” votes. Stockholders are not voting to approve or
disapprove the recommendations of the board of directors
on this proposal.

As an advisory vote, this proposal is not binding. The
outcome of this advisory vote will not determine or
overrule any decision by our directors or officers, create or
imply any change to the fiduciary duties of our directors or
officers or create or imply any additional fiduciary duties
for our directors or officers. However, our board of
directors values the opinions expressed by our
stockholders in their vote on this proposal and will
consider the outcome of the vote when making future
decisions regarding the frequency of future non-binding
“say on pay” votes.

We expect to hold the next “say on frequency” vote at our
annual meeting of stockholders in 2029.
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Proposal 4 concerns the ratification of the
appointment of Grant Thornton LLP as our
independent registered public accounting firm for
the year ending December 31, 2023.
In accordance with its charter, the audit committee has
selected the firm of Grant Thornton LLP, a registered
public accounting firm, to be our independent auditor for
the year ending December 31, 2023 and, with the
endorsement of the board of directors, recommends that
stockholders ratify such appointment.

Grant Thornton LLP has served in this capacity since
June 6, 2014. We expect that representatives of Grant
Thornton LLP

will participate in the annual meeting. They will have an
opportunity to make a statement if they wish to do so and,
if present, will be available to respond to appropriate
questions.

A majority of the votes properly cast at the annual meeting
will be necessary to ratify the selection by the audit
committee of our board of directors of Grant Thornton LLP
as our independent registered public accounting firm for
the year ending December 31, 2023.
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Our executive officers are appointed by, and serve at the discretion of, our board of directors.

Information regarding David M. Tolley, one of our Class III directors being nominated for election at the annual meeting,
is presented above under the heading “Proposal 1 – Election of Directors.” The term of James S. Dodez, our other
Class III director, will expire at the annual meeting. Our other directors and executive officers are as follows:

Directors serving a term expiring at the 2024 annual meeting (Class I directors):
 

Cielo Hernandez

Age: 47

Director

Committee Membership:
Audit Committee Chair
Compensation Committee Member
Nominating and Corporate Governance Committee Member

Cielo Hernandez has served as one of our directors since June 2021. Ms. Hernandez has
also served as the chair of the audit committee and a member of the compensation committee since that time.
Ms. Hernandez has served as a member of the nominating and corporate governance committee since August 2022.
Since February 2022, Ms. Hernandez has served as chief financial officer and chief human resources officer of
ProTrans Holdings, Inc., a global logistics company. Previously, Ms. Hernandez served as chief financial officer of XL
Fleet Corp. (NYSE: XL), a leading provider of fleet electrification solutions for commercial vehicles in North America,
from April 2021 to January 2022. From January 2019 to October 2020, Ms. Hernandez served as senior vice president
and chief financial officer of South Jersey Industries, Inc. (NYSE: SJI), a publicly traded energy services company. From
February 2015 to December 2018, Ms. Hernandez served as vice president and regional chief financial officer of
MAERSK LINE, North America, a division of A.P. Moller-Maersk Group, a global logistics company. From
November 2013 to January 2015, she served as vice president and regional chief financial officer, Latin America of
APM TERMINALS, a division of A.P. Moller- Maersk that operates a global network of ports. From 2004 to 2013,
Ms. Hernandez held various director positions in finance and administration at AMCOR (NYSE: AMCR), a global
manufacturing packaging solutions company, including most recently regional chief financial officer, Central America
and Caribbean from 2012 to 2013, and DIRECTV, a digital satellite service, from 1996 to 2004. Ms. Hernandez
received a Bachelor of Business Administration in Accounting from the Universidad Santiago de Cali (Colombia) and a
Master of Business Administration with specialization in International Business from the University of Miami. She is a
CPA and holds a Certification in Human Resources Talent Management from Universidad Santiago de Cali, Colombia
as well as Certifications in Executive Leadership and High-Performance Leadership from Cornell University, and
Strategic Leadership and Improving the Business from IMD University Switzerland. Ms. Hernandez recently was
appointed as a board member for Qualtek Inc., an infrastructure solutions provider., She previously served as co-
chairman of the audit committee and investment committee member of Rowan University Foundation. She also served
as a board member of the Chamber of Commerce of Southern New Jersey, a member of the board of directors for
South Jersey Industries Gas and Elizabethtown Gas, subsidiaries of SJI, president and board member of Maersk Inc.
and Maersk Services for US, and board member of the APM Terminals and Mediterranean Shipping Company (MSC)
joint venture. Our nominating and corporate governance committee determined that Ms. Hernandez should serve as a
director because she has more than 25 years’ experience across multiple industries, including manufacturing, retail,
technology, logistics and energy, including in KVH’s core commercial maritime industry.
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David B. Kagan

Age: 61

Director

Committee Membership:

Audit Committee Member
Mr. Kagan has served as one of our directors since June 2022. In August 2022, Mr. Kagan
became a member of the audit committee. Mr. Kagan has served as chief executive officer
of Globalstar, Inc. (NYSE: GSAT), a leading provider of satellite solutions, since
September 2018, where he also served as president and chief operating officer from
December 2017 to September 2018 and from January 2016 to March 2017. From
March 2017 to November 2017, he was the chief operating officer of SpeedCast

International Limited, a leading communications and information technology services provider. Mr. Kagan previously
served as president of ITC Global LLC, a premier VSAT satellite services provider, from August 2014 to
September 2015, and president and chief executive officer of Globe Wireless LLC, a maritime satellite services
provider, from June 2011 until it was sold to Inmarsat in August 2014. Prior to that, he served as president and chief
executive officer of Maritime Telecommunications Network, a major satellite services provider to the cruise, yachting,
and maritime markets, from January 1997 to December 2008. Earlier in his career, he was vice president-finance,
treasurer and co-chief financial officer at Norwegian Cruise Line (NYSE: NCLH) from 1994 to 1997. Mr. Kagan holds a
master’s degree of Business Administration from Florida Atlantic University and a bachelor’s degree in both Finance
and Marketing from the University of South Florida, Tampa. Our nominating and corporate governance committee
determined that Mr. Kagan should serve as a director because of his extensive satellite industry expertise.

 

Cathy-Ann Martine-Dolecki

Age: 64

Chair of the Board of Directors

Committee Membership:

Nominating and Corporate Governance Committee Chair

Compensation Committee Member
Cathy-Ann Martine-Dolecki has served as one of our directors since June 2021.
Ms. Martine-Dolecki has served as the chair of the board of directors since March 2022, as
chair of the nominating and corporate governance committee since July 2021 (on which she
began serving in June 2021) and a member of the compensation committee since

June 2021. Ms. Martine-Dolecki recently left retirement to join Tristar Acquisition I Corp., a special purpose acquisition
company, as chief operating officer. In 2017, Ms. Martine-Dolecki retired after a 37-year career with AT&T, where she
most recently served as president of National Business Services from 2016 to 2017. Previously, she served as
president, Enterprise Business Solutions of AT&T Mobile & Business Solutions from 2013 to 2016, as executive vice
president, Small Business Solutions and Alternate Channels at AT&T from 2008 to 2013 and in a variety of other
leadership roles before that. From November 2020 to December 2020, Ms. Martine-Dolecki was a board member at
TESSCO Technologies Incorporated, a publicly traded technology distributor and manufacturer serving the wireless
infrastructure and mobile device accessories markets. Ms. Martine-Dolecki also served as a board member of Legal
Shield, a provider of consumer legal services, from January 2013 to May 2018. She currently serves on the Americas
Executive Board of the Massachusetts Institute of Technology Sloan School of Management. Ms. Martine-Dolecki
received a Master of Science in Management from the Massachusetts Institute of Technology, a Master of Business
Administration from New York University and a Bachelor of Arts in Economics from the College of Mount Saint Vincent.
Ms. Martine-Dolecki has been recognized as a National Association of Corporate Directors Board Leadership Fellow
since 2021. Our nominating and corporate governance committee determined that Ms. Martine-Dolecki should serve as
a director because of her more than 40 years of experience in global telecommunications combined with her various
executive leadership roles and management experience in the mobile connectivity market.
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Directors serving a term expiring at the 2025 annual meeting (Class II directors):
 

Brent C. Bruun

Age: 57

President and Chief Executive Officer

Brent C. Bruun has served as our president and chief executive officer since June 2022,
having previously served as our interim president and chief executive officer from
March 2022 to June 2022. He served as our chief operating officer with direct responsibility
for our corporate development and mobile communication products and services for marine
and land markets from July 2016 to March 2022 and direct responsibility for inertial
navigation products from November 2018 to March 2022. From November 2012 to
June 2016, Mr. Bruun served as our executive vice president of mobile broadband. From
January 2011 to November 2012, he served as our senior vice president of global sales

and business development. He served as our vice president of global sales and business development from July 2008
to December 2010. From January 2008 until joining KVH, Mr. Bruun worked as a private consultant. From
January 2007 until January 2008, Mr. Bruun served as senior vice president of strategic initiatives for SES AMERICOM,
a satellite operator providing services via its fleet of 16 geosynchronous satellites covering North America. In this
position, he concentrated on global mobile broadband opportunities with particular emphasis on the maritime and
aeronautical markets. Other positions held at SES AMERICOM included president of Americom’s Managed Solutions
Division from July 2004 until December 2006 and senior vice president of business development from July 2002 until
June 2004. Previously, Mr. Bruun held positions at KPMG LLP and General Electric. Mr. Bruun holds a B.S. in
accounting from Alfred University and is a certified public accountant. Our nominating and corporate governance
committee determined that Mr. Bruun should serve as a director because of his extensive satellite industry expertise.

 

Charles R. Trimble

Age: 81

Director
Committee Membership:

Compensation Committee Chair

Nominating and Corporate Governance Committee Member

Charles R. Trimble has served as one of our directors since 1999, a member of our
nominating and corporate governance committee since February 2004, and chair of the
compensation committee since August 2022. Mr. Trimble previously served as a member of
our compensation committee from 2000 to 2021 and as a member of our audit committee

from 2001 to August 2022. From 1981 to 1998, he served as the president and chief executive officer of Trimble
Navigation Limited, a GPS company that he founded in 1978. Previously, he served as the manager of integrated circuit
research and development at Hewlett-Packard’s Santa Clara Division. Mr. Trimble is an elected member of the National
Academy of Engineering and the Council on Foreign Relations. He served on the NASA Advisory Council and the
National Electronics Manufacturing Initiative, and he was chairman of the United States GPS Industry Council from
1996 to 2013. In addition, Mr. Trimble is the past chairman and currently a member of the Jet Propulsion Laboratory
(JPL) Committee of the California Institute of Technology (Caltech) Board of Trustees. He received a B.S. in
engineering physics, with honors, an M.S. in electrical engineering, and the Distinguished Alumni Award from the
California Institute of Technology. Our nominating and corporate governance committee determined that Mr. Trimble
should serve as a director because of his more than 20 years of experience as a member of our Board of Directors
combined with his executive leadership and management experience as co-founder, president and chief executive
officer of Trimble Navigation Limited as well as his experience as an elected member of the National Academy of
Engineering, chairman of the United States GPS Industry Council and a member of the California Institute of
Technology Board of Trustees.

  

16   KVH Industries, Inc. 2023 Proxy Statement 



TABLE OF CONTENTS

DIRECTORS AND EXECUTIVE OFFICERS 

Our executive officers who are not also directors are listed below:

 

Roger A. Kuebel

Age: 61

Chief Financial Officer and Chief Accounting Officer

Roger A. Kuebel has served as our chief financial officer since March 2021 and as our chief
accounting officer since January 2023. From February 2014 to July 2020, Mr. Kuebel
served as chief financial officer of Seaborn Networks Holdings, LLC, a developer and
operator of a subsea fiber optic telecommunications network. In December 2019, Seaborn
Networks caused two of its affiliated entities (Seabras 1 Bermuda Ltd. and Seabras 1 USA,
LLC) to file a voluntary petition for reorganization under the United States Bankruptcy Code
in connection with a financial restructuring of those two entities. From February 2009 until

January 2014, Mr. Kuebel was treasurer at Aspen Technology, Inc., a publicly traded supplier of process optimization
software to the petro-chemical industry. Before joining Aspen Technology, Mr. Kuebel served as treasurer of Global
Crossing Ltd., a publicly traded telecommunications company, from 2004 to 2007, assistant treasurer and then
treasurer for Genuity Inc., an internet infrastructure services company, from 2000 to 2003, several positions of
increasing responsibility within the treasury function at GTE Corporation, an international telecommunications company
from 1994 to 2000 and manager of financial analysis for International Paper Company from 1993 to 1994. Mr. Kuebel
began his finance career at Stern Stewart & Company, a boutique corporate finance consulting firm, where he served
as a financial consultant from 1989 to 1993. Mr. Kuebel holds a B.S. in Management from Pennsylvania State
University and a M.B.A. from the University of Chicago.

 

Robert J. Balog

Age: 59

Chief Operating Officer

Robert J. Balog has served as our chief operating officer since March 2023. Previously, he
served as our chief technology officer from January 2019 to March 2023, senior vice
president, engineering from October 2008 to January 2019 and vice president of
engineering, satellite products from February 2005 to October 2008. From June 2003 to
January 2005, Mr. Balog served as president of his own engineering contract services
company, Automation Services, Inc., a contract product development and services group
specializing in a wide range of automation solutions. From June 2001 to May 2003,
Mr. Balog served as vice president of engineering at ADE Corporation. From 1989 to
April 2001, Mr. Balog held a number of positions at Speedline Technologies, Inc., a supplier

of capital equipment to the electronics assembly industry, including general manager and vice president of research
and development. He has served on the board of directors of the Surface Mount Equipment Manufacturers Association.
Mr. Balog is the recipient of 14 U.S. patents. Mr. Balog holds a B.S. in Computer Science from Purdue University.
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Felise B. Feingold

Age: 53

Senior Vice President, General Counsel, Compliance Officer, Chief Data Privacy Officer,
and Secretary

Felise B. Feingold has served as our senior vice president since June 2019, vice president,
general counsel and secretary since August 2007, our compliance officer since
December 2017 and our chief data privacy officer since August 2018. Before joining us,
from January 2004 until July 2007, she held the position of vice president and general
counsel for The Jean Coutu Group (PJC) USA, Inc., which operated the Brooks/Eckerd
pharmacy chain, comprising more than 1,800 stores. Her other experience includes
six years, from September 1998 to December 2004, as an attorney with the international
law firm of McDermott, Will & Emery. Ms. Feingold holds a B.A. in government from Cornell

University, a J.D. from Hofstra University School of Law, and an M.B.A. from Boston University Graduate School of
Management.

Nasdaq Board Diversity Matrix
The following table presents information that our directors disclosed to us regarding certain demographic
characteristics. As of the date of the table, we satisfied Nasdaq’s diversity objective for a smaller reporting company
with seven directors. That objective requires that we have, or explain why we do not have, at least two diverse
directors, at least one of whom self-identifies as female, by December 31, 2025.

 BOARD DIVERSITY MATRIX (as of April 19, 2023)  
 Total Number of Directors   7  

    Female  Male   Did Not Disclose Gender  
 Gender           
 Directors   2   4   1  

 Number of Directors who Identify in Any of the Categories Below:  
 Hispanic of Latinx   1        

 White   1   4   1  
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EXECUTIVE COMPENSATION
Our executive compensation program provides a mix of fixed and variable pay to balance rewards for achieving short-
term operational performance goals with creating long-term stockholder value and encouraging executive retention. Our
2022 executive compensation program provided for (a) fixed compensation in the form of salaries designed to provide a
competitive baseline of compensation, (b) retention awards designed to retain the services of key executives during the
critical period of management transition and business restructuring in 2022, (c) short-term variable compensation in the
form of a cash-based incentive compensation program designed to reward achievement of our financial and business
goals for 2022 and (d) long-term variable compensation in the form of equity awards designed to reward our executives
primarily through increases in the price of our common stock.

Summary Compensation Table For 2022
The following table provides information concerning the compensation earned by each person who served as our chief
executive officer during 2022 and each of our two most highly compensated executive officers other than the chief
executive officer (collectively with the two chief executive officers, our “named executive officers”) during 2022.

In 2022, the salary and bonus (including the non-equity incentive plan compensation) of our named executive officers
as a percentage of total compensation ranged from 67% to 78%.

 Name and Principal Position   Year   
Salary 

($)   
Bonus 

($)   

Stock 
Awards 

($)   

Option 
Awards 

($)   

Non-Equity 
Incentive Plan 

Compensation 
($)   

All Other 
Compensation 

($)   
Total 

($)  
 Brent C. Bruun 
President and Chief Executive Officer

  2022   435,991   101,000   205,024   214,246   375,231   24,150   1,355,641  

 2021   417,942   1,000   162,456   163,128   105,916   23,700   874,142  

 Roger A. Kuebel  
Chief Financial Officer

  2022   325,000   304,750   118,721   121,817   191,111   8,125   1,069,524  

 2021   262,500   820   —   352,725   57,163   16,563   689,771  

 Felise B. Feingold 
SVP, General Counsel

  2022   311,613   324,710   113,830   116,799   191,029   9,006   1,066,987  

 2021   306,901   1,000   119,293   119.790   64,813   8,670   620,467  

 Martin A. Kits van Heyningen 
Former President, Chief Executive
Officer and Chairman of the Board

  2022   552,331   —   —   —   —   216,139   768,470  

 2021   530,374   1,000   343,590   345,026   —   22,098   1,242,088  

Amounts for 2022 reflect (a) in the case of Mr. Kuebel and Ms. Feingold, retention awards earned on December 31, 2022 and paid in 2023,
(b) in the case of our named executive officers other than Mr. Kits van Heyningen, bonuses awarded for executing the sale of the inertial
navigation business, and (c) in the case of our named executive officers other than Mr. Kits van Heyningen, annual holiday bonuses. Amounts
for 2021 reflect annual holiday bonuses.
Amounts shown do not reflect compensation actually received by the named executive officer. Instead, the amounts shown represent the
aggregate grant date fair value, computed using the closing price of our common stock on the date of grant in accordance with Accounting
Standards Codification 718, Compensation – Stock Compensation (ASC 718), of restricted stock awards granted during each year, excluding
the impact of estimated forfeitures related to service-based vesting conditions.
Amounts shown do not reflect compensation actually received by the named executive officer. Instead, the amounts shown represent the
aggregate grant date fair value, computed using the Black-Scholes option pricing model in accordance with ASC 718, of options granted during
each year, excluding the impact of estimated forfeitures related to service-based vesting conditions. The assumptions made to determine the
value of these awards are set forth in Note 7 of our Consolidated Financial Statements included in our annual report on Form 10-K for the year
ended December 31, 2022, as filed with the SEC on March 16, 2023.
For 2022, the table reflects amounts that were earned under our management incentive compensation plan for 2022 performance and that were
determined and paid in March 2023. For 2021, the table reflects amounts that were earned under our management incentive compensation
plan for 2021 performance that were determined and paid in March 2022.
Amounts for 2022 reflect the value of 401(k) matching contributions, automobile and housing allowances, and relocation bonus and, in the case
of Mr. Kits van Heyningen, a separation payment and health and dental insurance premiums, as described in note 7 below. Mr. Bruun’s
automobile and housing allowance was $15,000 for both 2022 and 2021. Mr. Kuebel’s relocation bonus was $10,000 for 2021. Mr. Kits van
Heyningen’s automobile allowance was $2,514 and $14,256 for 2022 and 2021, respectively. Our named executive officers did not receive any
other perquisites or personal benefits.
Mr. Kuebel joined KVH in March 2021.
On March 6, 2022, we entered into a separation and consulting agreement with Mr. Kits van Heyningen in connection with his retirement from
our company. During the term of the agreement, Mr. Kits van Heyningen was paid his then-current salary at the rate of $44,877 per month, as
well as
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six months of premiums for continued health and dental insurance, which totaled $8,905 for 2022. We also agreed to pay Mr. Kits van
Heyningen a separation payment of $201,613, which was inclusive of any amount which he may have otherwise earned under our executive
bonus plan for 2021.

For information regarding the material terms of our management incentive plan for 2022 and equity awards granted in
2022, see “Proposal 2 – Non-Binding Say on Pay Vote – Annual Cash-Based Incentive Compensation” and “Long-Term
Equity Incentives” beginning on page 9 and the table below entitled “Outstanding Equity Awards at December 31,
2022”, including the footnotes.

Outstanding Equity Awards at December 31, 2022
The following table provides information concerning outstanding equity awards held by the named executive officers on
December 31, 2022. The table gives effect to the acceleration of the vesting of certain awards on December 31, 2022.
For more information regarding this acceleration of vesting, see “Proposal 2 — Non-Binding Say on Pay Vote — 
Retention Awards”.

    Option Awards   Stock Awards  

 Name   

Number of 
Securities 

Underlying 
Unexercised 

Options 
Exercisable 

(#)   

Number of 
Securities 

Underlying 
Unexercised 

Options 
Unexercisable 

(#)   

Option 
Exercise 

Price 
($)   

Option 
Expiration 

Date   

Grant Date 
of Shares 

of Stock 
That Have 

Not 
Vested   

Number of 
Shares of 

Stock 
That Have 

Not 
Vested 

(#)   

Market 
Value of 

Shares of 
Stock That 

Have Not 
Vested 

($)  
 Brent C. Bruun               8/2/2020   4,756   48,606  

             3/31/2021   6,406   65,469  
             6/8/2022   14,025   143,336  
 37,014      11.30   6/6/2023   10/11/2022   4,251   43,445  
 49,669      9.33   6/5/2024           
 40,235   13,411   8.12   8/2/2025           
 17,344   17,342   12.68   3/31/2026           
 12,784   38,352   8.09   5/2/2027           
 3,849   11,545   8.82   10/11/2027           

 Roger A. Kuebel               6/8/2022   10,740   109,763  

 37,500   37,500   12.68   3/31/2026           
 9,791   29,372   8.09   5/2/2027           

 Felise B. Feingold               8/2/2020   3,493   35,698  

             3/31/2021   4,704   48,075  
             6/8/2022   10,298   105,246  
 14,165      11.30   6/6/2023           
 27,354      9.33   6/5/2024           
 29,545   9,848   8.12   8/2/2025           
 12,736   12,735   12.68   3/31/2026           
 9,388   28,162   8.09   5/2/2027           

 Martin A. Kits van Heyningen               6/5/2019   2,203   22,515  

             8/2/2020   8,155   83,347  
             3/31/2021   5,081   51,923  
 85,682      11.30   6/6/2023           
 81,152   6,763   9.33   6/5/2024           
 56,732   14,183   8.12   8/2/2025           
 18,341   13,756   12.68   3/31/2026           

Options vest and become exercisable in equal installments on the first four anniversaries of the grant date.
Each option was granted five years before the option expiration date and has a five-year term.
Restricted stock awards vest in equal installments on the first four anniversaries of the grant date.
Market value is calculated by multiplying the number of restricted stock awards that have not vested by $10.22, which was the closing price of
our common stock on the Nasdaq Global Select Market on December 30, 2022, the last trading day of 2022.
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Pay for Performance Table
The following table provides a comparison between two measures of compensation for our named executive officers
and certain measures of performance. The two compensation measures are the named executive officers’ “total
compensation,” as presented in the Summary Compensation Table, and their “compensation actually paid,” a new
measure of compensation required by SEC rules. These measures are presented for each person who served as our
chief executive officer during the relevant year, individually, and for our other named executive officers, as an average
for the group.

While both “total compensation” and “compensation actually paid” measure compensation for the same fiscal year, the
two measures are calculated differently. Compensation actually paid is based on total compensation but substitutes
different amounts for equity compensation. Compensation actually paid removes from total compensation the grant-
date fair value of equity awards granted during the relevant year and replaces it with the net aggregate change in the
fair value of equity awards during the relevant year. This net aggregate change in fair value represents the sum of:

the year-end fair value of new awards granted during the year that are outstanding and unvested as of the end of
the year;

the change in the fair value (positive or negative) of unvested awards outstanding during the entire year, measured
from the beginning of the year to the end of the year;

the vesting-date fair value of new awards that are granted and also vest in the year;

the change in the fair value (positive or negative) of unvested awards that are held at the beginning of the year and
that also vest during the year, measured from the beginning of the year to the vesting date;

the loss in fair value of unvested awards outstanding at the beginning of the year that fail to meet applicable vesting
conditions during the year, measured as the loss of the fair value of those awards at the beginning of the year; and

the dollar value of any dividends or other earnings paid on awards during the year prior to any vesting date that are
not otherwise reflected in total compensation for the year.

The net change in aggregate fair value must also reflect any increase in the fair value of any equity awards that were
repriced or otherwise materially modified during the year. No equity awards were repriced or otherwise materially
modified during any of the years presented.

 Year   

Summary 
Compensation 
Table Total for 

Mr. Bruun   

Compensation 
Actually Paid 

to Mr. Bruun   

Summary 
Compensation 
Table Total for 

Mr. Kits van 
Heyningen   

Compensation 
Actually Paid 

to Mr. Kits van 
Heyningen   

Average 
Summary 

Compensation 
Table Total for 

Non-PEO 
NEOs   

Average 
Compensation 

Actually Paid 
to Non-PEO 

NEOs   

Value of 
Initial 

Fixed $100 
Investment 
Based On 

Total 
Shareholder 

Return   

Net 
Income 
($000s)  

  (a)   (b)   (c)   (b1)   (c1)   (d)   (e)   (f)   (h)  

 2022   1,355,641   1,399,233   768,470   708,143   1,068,255   1,100,213   $90.04   $24,101  

 2021   874,142   663,684   1,242,088   750,061   655,119   517,921   $80.97   $(9,763)  
Represents the cumulative total shareholder return (on a dividends-reinvested basis) on our common stock from December 31, 2020, the last
trading day before the earliest year presented in the table, to the last trading day of the relevant year, calculated on the basis of an investment
of $100 in our common stock on December 31, 2020.
Represents compensation actually paid for 2022 to Brent C. Bruun, our current chief executive officer, and Martin Kits van Heyningen, our
former chief executive officer who served during a portion of 2022, and the average compensation actually paid for 2022 to Roger A. Kuebel
and Felise B. Feingold, our other named executive officers for 2022. The following table provides the adjustments to total compensation that
were made in order to calculate compensation actually paid (excluding the grant-date fair value of equity awards granted in 2022, which is
presented separately in the Summary Compensation Table):

 Change in Fair Value   Mr. Bruun   
Mr. Kits van 

Heyningen   

Average for 
non-PEO 

NEOs  
 New Grants Unvested at Year-End   369,718   —   211,517  

 Prior Year Awards Unvested at Year-End   6,429   26,132   462  
 New Grants that Vested in 2022   123,252   —   70,514  

 Prior Year Awards that Vested in 2022   (36,538)   (86,459)   (14,952)  
 Prior Year Awards that Failed to Vest in 2022   —   —   —  

 Dividends or Earnings on Awards Before Vesting   —   —   —  
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Assumptions used in the calculation of fair values for this table that differed from the assumptions disclosed in the calculation of fair value as of
the respective grant dates are: for option valuations as of December 31, 2021, a risk-free rate of 0.92%, volatility of 44.98%, an expected total
life of 4.28 years (adjusted down based on time since grant), and the closing stock price on December 31, 2021; for option valuations during
2022, a risk-free rate of 3.02%, volatility of 43.19%, an expected total life of 4.24 years (adjusted down based on time since grant), and the
closing stock price on, or in the case of weekend valuation dates immediately prior to, the valuation date; for RSAs, the closing stock price on,
or in the case of weekend valuation dates immediately prior to, the valuation date.
Represents compensation actually paid for 2021 to Martin Kits van Heyningen, our chief executive officer during 2021, and the average
compensation actually paid for 2021 to Brent C. Bruun and Roger A. Kuebel, our other named executive officers for 2021. The following table
provides the adjustments to total compensation that were made in order to calculate compensation actually paid (excluding the grant-date fair
value of equity awards granted in 2021, which is presented separately in the Summary Compensation Table):

 Change in Fair Value   
Mr. Kits van 

Heyningen   

Average for 
non-PEO 

NEOs  

 New Grants Unvested at Year-End   476,996   208,067  

 Prior Year Awards Unvested at Year-End   (329,277)   (77,388)  

 New Grants that Vested in 2021   —   —  

 Prior Year Awards that Vested in 2021   48,870   13,501  

 Prior Year Awards that Failed to Vest in 2021   —   —  

 Dividends or Earnings on Awards Before Vesting   —   —  

Assumptions used in the calculation of fair values for this table that differed from the assumptions disclosed in the calculation of fair value as of
the respective grant dates are: for option valuations as of December 31, 2020, a risk-free rate of 0.21%, volatility of 44.03%, an expected total
life of 4.29 years (adjusted down based on time since grant), and the closing stock price on December 31, 2020; for option valuations during
2021, a risk-free rate of 0.92%, volatility of 44.98%, an expected total life of 4.28 years (adjusted down based on time since grant), and the
closing stock price on, or in the case of weekend valuation dates immediately prior to, the valuation date; for RSAs, the closing stock price on,
or in the case of weekend valuation dates immediately prior to, the valuation date.

Pay for Performance Charts
The following charts show, for the periods presented in the foregoing table, the relationship between, on the one hand,
the compensation actually paid to each person who served as our chief executive officer during 2022 and the average
compensation actually paid to our other named executive officers and, on the other hand, each of:

Our cumulative total shareholder return since December 31, 2020, the last trading day before fiscal year 2021; and

Our net income (loss) over the last two years.
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Executive Agreements
Employment Agreements

In May 2022, we entered into executive employment agreements with each of Brent C. Bruun, Roger A. Kuebel,
Robert J. Balog and Felise B. Feingold in order to retain their services and provide them with certain benefits in the
event that we terminate the executive’s employment without cause (as defined in the agreement) or the executive
terminates his or her employment for good reason (as defined in the agreement) (either such termination, a “Qualifying
Termination”), including following a change of control. The terms of the agreements are substantially identical except as
to title, salary, target bonus and reporting responsibilities.

The agreements generally confirmed the executives’ then-current compensation arrangements with respect to base
salary, target bonus opportunity for 2022, expense reimbursement and participation in employee benefit plans. The
agreements contain customary provisions regarding the performance of duties, assignment of inventions, confidentiality
and use of information, return of company property, and cooperation in litigation and regulatory matters. The
agreements include customary non-competition and non-solicitation covenants. These covenants have a term of
twelve months or, if the executive becomes entitled to receive the change in control severance payments and benefits
described below, eighteen months.

The agreements provided that, if the executive continued to serve as an employee through December 31, 2022 (the
“Retention Date”), we would pay the executive a retention bonus equal to 75% of the executive’s current base salary,
and we would accelerate the vesting of the executive’s equity awards that would otherwise have vested in the
twelve months after the Retention Date. The agreements further provided that, if a Qualifying Termination were to occur
before December 31, 2022, the executive would receive a pro rata portion of the retention bonus. The agreements
further provided that, if in connection with such a termination the executive were to become entitled to receive the
change in control severance payments and benefits described below, the executive would also become entitled to
receive the full retention bonus, and the Retention Date would be the later of the date of such change in control or such
termination of employment. In October 2022, Mr.  Bruun agreed to extend his retention date to December 31, 2023, and
as a result, he will not receive a retention payment unless he remains employed by us through December 31, 2023.
Each of the executives continued to serve as an employee through December 31, 2022, and no change of control
occurred before that date. Accordingly, each executive other than Mr. Bruun received the full amount of his or her
retention bonus, and each executive, including Mr. Bruun, received acceleration of vesting of equity awards that would
otherwise have vested in 2023.

Upon any termination of employment, the executive will be entitled to receive any salary earned through the date of
termination, any cash-based annual incentive award earned but unpaid for a fiscal year ended before the date of
termination, reimbursement of unpaid business expenses in accordance with our policies, and any other vested
employee benefits.

In addition, in the event of a Qualifying Termination, upon execution and effectiveness of a separation agreement and
release of claims within a stated period, (a) the executive will also be entitled to receive twelve months of base salary
and a pro rata portion of his or her target bonus opportunity (based upon his or her period of employment during the
relevant year), (b) we will accelerate the vesting of the executive’s equity awards that would otherwise have vested in
the twelve months after the later of the date of termination or the effective date of the separation agreement and release
and (c) we will pay up to twelve months of the monthly employer portion of the executive’s health insurance or the cash
equivalent thereof, subject to certain conditions and limitations.

If a Qualifying Termination occurs within the six months before, or within the twelve months after, a change in control
(as defined in our then-most recently adopted equity incentive plan), then, in lieu of the severance described in the
preceding paragraph, upon execution and effectiveness of a separation agreement and release of claims within a
stated period (and, if the date of termination occurs before the change in control, subject to the consummation of the
change of control), (a) the executive will be entitled to receive one and one-half times the sum of the executive’s base
salary and the executive’s target bonus for the then-current year, (b) the executive will be entitled to receive a pro rata
portion of his or her target bonus opportunity (based upon his or her period of employment during the relevant year),
(c) we will accelerate the vesting of the executive’s equity awards in full and (d) we will pay up to eighteen months of the
monthly employer portion of the executive’s health insurance or the cash equivalent thereof, subject to certain
conditions and limitations.

The compensation payable under the agreements is subject to possible reduction to the extent that the reduction would
result in a higher after-tax payment to the executive. The agreement also includes additional provisions intended to
ensure compliance with Section 409A of the Code.
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Former CEO Separation Agreement

On March 6, 2022, we entered into a separation and consulting agreement with Martin Kits van Heyningen in
connection with his retirement from our company. Mr. Kits van Heyningen resigned as our president and chief executive
officer and as a member of our board and transitioned to a new consulting position as a senior advisor to the board.

In his role as senior advisor to the board, Mr. Kits van Heyningen agreed to make himself available to provide advice to
the board and to perform other tasks for up to fifty hours during the term of the agreement. The agreement has a term
of one year, subject to earlier termination by either party. We agreed that, during the term of the agreement, we would
continue to pay Mr. Kits van Heyningen his then-current salary at the rate of $44,877 per month, as well as six months
of premiums for continued health and dental insurance, which totaled $8,905 for 2022. We also agreed to pay Mr. Kits
van Heyningen a separation payment of $201,613, which was inclusive of any amount which he may have otherwise
earned under our executive bonus plan for 2021. During the term of the agreement, all stock options and shares of
restricted stock held by Mr. Kits van Heyningen continued to vest in accordance with their terms. The agreement
provided that, if Mr. Kits van Heyningen provided services through March 6, 2023, the vesting of 25% of the then-
unvested portion of the outstanding stock options and shares of restricted stock held by him at that time would
accelerate. Mr. Kits van Heyningen completed his period of service through March 6, 2023 and accordingly received the
acceleration of vesting of equity awards described above.

In connection with the agreement, Mr. Kits van Heyningen executed a general release of claims against us.
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Our director compensation program for 2022 was
designed to provide a majority of the directors’
compensation in the form of equity awards and the
remainder of the directors’ compensation in cash in the
form of annual retainers and meeting fees.

Directors who were employees did not receive separate
compensation for their services as directors. We paid
directors serving as employees as set forth in the
“Summary Compensation Table For 2022”.

At the beginning of 2022, our director compensation
program continued the program in place at the end of
2021. In April 2022, the compensation committee voted to
update our director compensation program to align it more
closely with then-current market practices. The changes
became effective after our 2022 annual meeting, which
took place on June 8, 2022.

Under our director compensation program for the initial
portion of 2022, each newly elected non-employee
director would receive a restricted stock award of 10,000
shares of our common stock, and each continuing non-
employee director would receive a restricted stock award
of 5,000 shares of common stock. In addition, each newly
appointed and continuing member of the audit committee
of our board of directors would receive a restricted stock
award of 5,000 shares of our common stock. Each of
these awards would vest in four equal quarterly
installments after the date of grant.

Under our director compensation program for the initial
portion of 2022, we also paid our non-employee directors
cash compensation in the form of annual retainers and
meeting fees. Under the program, non-employee directors
generally received an annual retainer of $26,250, as well
as $2,625 for each regularly scheduled quarterly board
meeting that they attended. Non-employee directors who
also served as members of the audit or compensation
committees received additional annual compensation of
$3,150 and $2,100, respectively, except that the chairman
of each of the audit and compensation committees
received additional annual compensation of $6,825 and
$3,150, respectively. Our director compensation program
for the initial portion of 2022 did not provide other cash
compensation for attending any other board or committee
meetings.

Under the new director compensation program that took
effect on June 8, 2022, non-employee directors continue
to

receive an annual cash retainer of $26,250 as well as
$2,625 for each regularly scheduled quarterly board
meeting that they attend. In addition, non-employee
directors receive an annual restricted stock award having
a fair market value of $75,000 on the date of grant. These
awards vest in four equal quarterly installments. In
addition, directors serving in the capacities indicated in the
following table receive additional annual restricted stock
awards having a fair market value in the amount indicated
in the following table for each such position:

 Position   

Annual Value of 
Restricted 

Stock Awards 
($) 

 Non-Employee Chair of the Board or Lead
Independent Director

  7,500 

 Audit Committee Chair   18,000 
 Audit Committee Member (other than Chair)   9,000 
 Compensation Committee Chair   10,000 

 Compensation Committee Member (other
than Chair)

  5,000 

 Nominating and Corporate Governance
Committee Chair

  10,000 

 Nominating and Corporate Governance
Committee Member (other than Chair)

  5,000 

All of these awards vest in full on the earlier of the first
anniversary of the date of grant or the date of the next
annual meeting of stockholders. Directors who are newly
appointed to any of these positions receive a pro rata
award based on their period of service in that position.

In addition, effective as of April 2022, all outstanding
equity awards held by non-employee directors, including
awards granted before April 2022, vest in full immediately
prior to the consummation of a change in control (as
defined in the 2016 Plan at the time of such change in
control).

Director Stock Ownership Guidelines

In April 2022, the compensation committee adopted stock
ownership guidelines for non-employee directors, which
became effective on June 8, 2022. Under these
guidelines, each non-employee director must own fully
vested shares having a fair market value of at least three
times the director’s annual cash retainer by the later of the
fifth anniversary of the date of adoption of the guidelines
or the fifth anniversary of the date of the non-employee
director’s initial appointment to the board.
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Director Compensation
Director Compensation Program for 2022
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Director Compensation Table for 2022
The following table provides information regarding the compensation of our directors who were not named executive
officers for 2022.

 Name   

Fees Earned 
or Paid in 

Cash ($)   

Stock 
Awards 

($)   
Total 
($)  

 Danelle M. Barrett   5,250   —   5,250  
 James S. Dodez   42,350   89,000   131,350  
 Cielo M. Hernandez   36,750   103,000   139,750  

 David B. Kagan   35,000   84,000   119,000  
 Cathy-Ann Martine-Dolecki   42,921   97,500   140,421  

 Robert E. Tavares   —   —   —  

 David M. Tolley   35,000   84,000   119,000  

 Charles R. Trimble   38,850   90,000   128,850  
Amounts shown do not reflect compensation actually received by the director. Instead, the amounts shown represent the aggregate grant date
fair value, computed using the market price on the date of grant in accordance with ASC 718, of restricted stock awards granted during 2022,
excluding the effect of estimated forfeitures.
Amounts shown reflect actual cash earned during 2022 as well as the aggregate grant-date fair value of stock awards granted during 2022.
Refer to the “Outstanding Director Equity Awards at December 31, 2022” table for information concerning outstanding equity awards held by our
non-employee directors.
Ms. Barrett resigned as a director effective May 20, 2022. Mr. Tavares resigned as a director effective February 7, 2022.
Mr. Kagan was appointed as a director effective June 21, 2022. Mr. Tolley was appointed as a director effective June 15, 2022.
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Outstanding Director Equity Awards at December 31, 2022
The following table provides information concerning outstanding equity awards held by our directors who were not
named executive officers on December 31, 2022.

       Stock Awards  

 Name   Grant Date   

Number of 
Shares 

of Stock 
That Have 

Not Vested 
(#)   

Market 
Value 

of Shares 
of Stock 

That Have 
Not 

Vested ($)  

 Danelle M. Barrett   —   —   —  

 James S. Dodez   8/11/2022   7,304   74,647  

 Cielo M. Hernandez   8/11/2022   8,453   86,390  

 David B. Kagan   8/11/2022   6,894   70,457  

 Cathy-Ann Martine-Dolecki   8/11/2022   8,001   81,770  
 Robert E. Tavares   —   —   —  

 David M. Tolley   8/11/2022   6,894   70,457  

 Charles R. Trimble   8/11/2022   7,386   75,485  
Value is calculated by multiplying the number of restricted stock awards that have not vested by $10.22, the closing price of our common stock
on the Nasdaq Global Select Market on December 30, 2022, the last trading day of 2022.
Amounts reflect restricted stock awards granted on August 11, 2022, which vest in four equal quarterly installments, the first of which vested on
November 11, 2022.
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The following table provides information as of
December 31, 2022 regarding shares authorized for
issuance under our equity compensation plans, including
individual compensation arrangements. The table does
not reflect 150,930 restricted stock awards or options to
purchase 317,077 shares of common stock granted after
December 31, 2022.

The outstanding equity compensation plans approved by
our stockholders as of December 31, 2022 were the 2016
Plan and the Amended and Restated 1996 Employee
Stock Purchase Plan. As of December 31, 2022, we did
not have any equity compensation plans not approved by
our stockholders.

Under the 2016 Plan, each share issued under awards
other than options and stock appreciation rights reduces
the

number of shares reserved for issuance by two shares
(but reduces the maximum annual number of shares that
may be granted to a participant only by one share), and
each share issued under options or stock appreciation
rights reduces the number of shares reserved for
issuance by one share.

The restricted stock awards and stock options reflected in
the table were granted on the following terms as
determined by the compensation committee: (a) in the
case of restricted stock awards, the grantee received the
restricted stock award without payment of cash
consideration, and (b) in the case of stock options, the
exercise price per share of the stock option was equal to
the closing price of our common stock on the Nasdaq
Global Select Market on the date of the grant.
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Equity Compensation Plan Information as of December 31, 2022

 Plan category   

Number of shares to be 
issued upon exercise of 

outstanding options, 
warrants and rights (#) 

column (a)   

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights ($) 

column (b)   

Number of shares remaining 
available for future issuance 
under equity compensation 

plans (excluding shares 
reflected in column (a)(#)) 

column (c)  

 
Equity compensation plans approved by

stockholders   1,750,732   9.77   1,512,775  

 
Equity compensation plans not approved by

stockholders   —   —   —  

 Total   1,750,732   9.77   1,512,775  
Does not include 326,007 shares of restricted stock granted under the 2016 Plan which were not vested as of December 31, 2022 and
therefore subject to forfeiture. The weighted-average grant-date fair value of these shares of restricted stock was $9.30.
Each share issued under awards other than options or stock appreciation rights reduces the number of shares reserved for issuance by two
shares (but reduces the maximum annual number of shares that may be granted to a participant only by one share), and each share issued
under options or stock appreciation rights reduces the shares reserved for issuance by one share. Includes 779,651 shares of common stock
reserved for issuance under our Amended and Restated 1996 Employee Stock Purchase Plan.
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At the close of business on April 18, 2023, the record date
for the annual meeting, there were 19,484,740 shares of
our common stock outstanding. On that date, the closing
price of our common stock as reported on the Nasdaq
Global Select Market was $11.36 per share.

Principal stockholders

The following table provides, to the knowledge of
management, information regarding the beneficial
ownership of our common stock as of April 18, 2023, the
record date for the annual meeting, or as otherwise noted,
by:

each person known by us to be the beneficial owner of
more than five percent of our common stock;

each of our directors, including nominees for director;

each executive officer named in the summary
compensation table; and

all of our current directors and executive officers as a
group.
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The persons named in this table have sole voting and investment power with respect to the shares listed, except as
otherwise indicated. The inclusion of shares listed as beneficially owned does not constitute an admission of beneficial
ownership. Shares included in the “Right to acquire” column consist of shares that may be purchased through the
exercise of options that are vested or will vest within 60 days after April 18, 2023, the record date for the annual
meeting.

    Shares beneficially owned  

    Outstanding   
Right to 
acquire   Total   Percent  

 5% Stockholders              
 Black Diamond Capital Management, L.L.C.  

2187 Atlantic Street, 9  Floor 
Stamford, CT 06902

  3,298,597   —   3,298,597   16.9  

 Needham Investment Management, L.L.C.  
250 Park Avenue, 10  Floor 
New York, NY 10117-1099

  1,932,750   —   1,932,750   9.9  

 Systematic Financial Management, L.P.  
300 Frank W. Burr Blvd. 
Glenpointe East, 7  Floor 
Teaneck, NJ 07666

  1,823,246   —   1,823,246   9.4  

 Dimensional Fund Advisors LP  
6300 Bee Cave Road, Building One 
Austin, TX 78746

  1,029,258   —   1,029,258   5.3  

 Directors              
 Brent C. Bruun   172,812   160,895   333,707   1.7  
 Charles R. Trimble   151,847   —   151,847   *  
 James S. Dodez   72,119   —   72,119   *  
 Cathy-Ann Martine-Dolecki   30,668   —   30,668   *  
 Cielo M. Hernandez   26,270   —   26,270   *  
 David M. Tolley   9,191   —   9,191   *  
 David B. Kagan   9,191   —   9,191   *  
 Danelle M. Barrett   —   —   —   —  

 Nominee for Director              
 Stephen H. Deckoff   —   —   —   —  
 Other Named Executive Officers              
 Felise B. Feingold   72,804   93,188   165,992   *  
 Roger A. Kuebel   27,384   47,291   74,675   *  
 Martin A. Kits van Heyningen   922,727   112,109   1,034,836   5.3  

 All current directors and current executive officers as a group (9 persons)   599,171   426,986   1,026,157   5.3  

Less than one percent.
Information is based on a Schedule 13D/A filed by Black Diamond Capital Management, L.L.C. (“Black Diamond”) and Stephen H. Deckoff on
February 7, 2023. The Schedule 13D/A (including prior disclosures) states that Mr. Deckoff is the managing principal of Black Diamond, that
each of Black Diamond and Mr. Deckoff has shared voting and dispositive power for 3,298,597 shares and that Mr. Deckoff’s address is 5330
Yacht Haven Grande, Suite 100, St. Thomas, U.S. Virgin Islands 00802.
Information is based on a Schedule 13G/A filed jointly by Needham Investment Management L.L.C., Needham Asset Management, LLC,
Needham Holdings, LLC, The Needham Group, Inc. and George A. Needham with the SEC on January 11, 2023. The Schedule 13G/A
indicates that Needham Asset Management, LLC is the managing member of Needham Investment Management L.L.C. and that George A.
Needham is a control person of Needham Asset Management, LLC. The Schedule 13G/A states that each reporting person may be deemed to
share voting and dispositive power for 1,857,850 shares, except that The Needham Group, Inc. and George A. Needham may be deemed to
share voting and dispositive power for 1,932,750 shares.
Information is based on a Schedule 13G filed by Systematic Financial Management, L.P. with the SEC on February 13, 2023. The
Schedule 13G states that Systematic Financial Management, L.P. has sole voting power for 1,033,134 shares and sole dispositive power for
1,823,246 shares.
Information is based on a Schedule 13G/A filed by Dimensional Fund Advisors LP with the SEC on February 10, 2023. The Schedule 13G/A
states that Dimensional Fund Advisors LP has sole voting power for 1,004,528 shares and sole dispositive power for 1,029,258 shares.
Ms. Barrett resigned from the board on May 20, 2022.
Mr. Kits van Heyningen retired on March 6, 2022. The outstanding shares reported above are as of March 11, 2022 and the Rights to Acquire
are as of April 18, 2023.
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Director Independence
A majority of our directors are independent directors under
the rules of the Nasdaq Stock Market. Our board of
directors has determined that our independent directors
are Messrs. Dodez, Kagan, Tolley and Trimble and Mmes.
Hernandez and Martine-Dolecki. Our board of directors
had previously determined that Danelle M. Barrett and
Robert E. Tavares, who during 2022 served as members
of our board of directors until their respective resignations,
were also independent directors. Our board of directors
has determined that Stephen H. Deckoff, if elected as a
director, will be independent under these rules.

Board Meetings
During 2022, our board of directors met 21 times. Each
incumbent director attended at least 75% of the total
number of meetings held by the board and the
committees of the board on which he or she served during
2022. To the extent reasonably practicable, directors are
expected to attend board meetings, meetings of
committees on which they serve, and our annual meeting
of stockholders. Last year, none of the five individuals
then serving as directors attended the annual meeting.

Board Leadership Structure
Cathy-Ann Martine-Dolecki currently serves as our chair
of the board. The board has determined that, at present,
separating the position of chair of the board from the
position of chief executive officer serves the best interests
of KVH and our stockholders. The board currently
consists entirely of independent directors, other than our
president and chief executive officer. In the future, the
board may determine to combine the roles of chair of the
board and chief executive officer in appropriate
circumstances.

The functions of the board are carried out by the full
board, and when delegated, by the board committees.
The board has delegated significant authority to the audit,
compensation and nominating and corporate governance
committees, each of which is comprised entirely of
independent directors. The independent directors typically
meet in an executive session at regularly scheduled
Board meetings and additional executive sessions may be
convened at any time at the request of a director.

Risk Management
Our board of directors administers its risk oversight role
both directly and through its committee structure. The
board consists of seven directors, six of whom are
independent directors. Of the six independent directors,
three or four

serve on each of the three principal board committees,
which makes them knowledgeable about the aspects of
our business under the jurisdiction of those committees.
The board’s audit committee meets frequently during the
year and discusses with management, our chief financial
officer and our independent auditor: (a) current business
trends affecting us; (b) the major risk exposures that we
face; (c) the steps management has taken to monitor and
control these risks; and (d) the adequacy of internal
controls that could significantly affect our financial
statements. The board also receives regular reports from
senior management about business plans and
opportunities, as well as the challenges and risks
associated with implementing those plans and taking
advantage of new opportunities.

Board Committees
Our board of directors has three standing committees: the
audit committee, the nominating and corporate
governance committee, and the compensation committee.
Each member of the audit committee, the nominating and
corporate governance committee, and the compensation
committee meets the independence requirements of the
Nasdaq Stock Market for membership on the committees
on which he or she serves. The audit committee, the
nominating and corporate governance committee and the
compensation committee each have the authority to retain
independent advisors and consultants. We pay the fees
and expenses of these advisors. Our board of directors
has adopted a written charter for each of the audit
committee, the nominating and corporate governance
committee and the compensation committee. We have
made each of these charters available through the
Investors Relations page of our website at:
https://ir.kvh.com/investor-resources/ committee-
composition.

Audit Committee

As of December 31, 2022, our audit committee was
comprised of Ms. Hernandez and Messrs. Dodez, Kagan
and Tolley. Our audit committee provides the opportunity
for direct contact between our independent registered
public accounting firm and members of the board of
directors; the auditors report directly to the audit
committee. The audit committee assists the Board in
overseeing the integrity of our financial statements, our
compliance with legal and regulatory requirements, our
cybersecurity program, our independent registered public
accounting firm’s qualifications and independence, and
the performance of our independent registered public
accounting firm. The audit committee is directly
responsible for appointing, compensating, evaluating and,
when necessary, terminating our independent registered
public accounting firm. Our audit committee has
established procedures for the treatment of
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complaints regarding accounting, internal accounting
controls or auditing matters, including procedures for the
confidential and anonymous submission by our
employees of concerns regarding questionable
accounting, internal accounting controls or auditing
matters. Our board has determined that Ms. Hernandez is
an audit committee financial expert under the rules of the
SEC. Our audit committee met nine times during 2022.
For additional information regarding the audit committee,
please see “Audit Committee Report.”

Nominating and Corporate Governance Committee

As of December 31, 2022, our nominating and corporate
governance committee was comprised of Mmes.
Hernandez and Martine-Dolecki and Messrs. Dodez and
Trimble. Our nominating and corporate governance
committee’s responsibilities include providing
recommendations to our board of directors regarding
nominees for director and membership on the committees
of our board. An additional function of the committee is to
develop corporate governance practices to recommend to
our board and to assist our board in complying with those
practices. Our nominating and corporate governance
Committee met six times during 2022.

Compensation Committee

As of December 31, 2022, our compensation committee
was comprised of Mmes. Hernandez and Martine-Dolecki
and Mr. Trimble. The compensation committee’s
responsibilities include providing recommendations to our
board regarding the compensation levels of directors,
reviewing and approving the compensation levels of
executive officers, providing recommendations to our
board regarding compensation programs, administering
our incentive-compensation plans and equity-based plans,
authorizing grants under our stock option and incentive
plans, and authorizing other equity compensation
arrangements. Our compensation committee met seven
times during 2022.

Compensation Committee Authority; Delegation.   Our
board of directors has delegated to the compensation
committee of our board of directors the authority to
administer compensation programs for our executive
officers and non-employee directors. All principal
elements of compensation paid to our executive officers
and directors are subject to approval by the compensation
committee. Specifically, our board has delegated authority
to the compensation committee to determine and approve
(1) our compensation philosophy, including evaluating risk
management and incentives that create risk, (2) annual
base salaries, cash-based incentive compensation and
equity-based compensation for our executive officers,
(3) equity-based compensation for our non-executive
employees and (4) the compensation of our non-
employee directors, including cash and equity-based
compensation. Under the terms of our 2016 Plan, the
compensation committee may

delegate authority to one or more executive officers to
grant awards at fair market value to persons who are not
subject to Section 16 of the Exchange Act and who are
not “covered persons” under Section 162(m) of the
Internal Revenue Code of 1986, as amended. The
compensation committee must specify a limit on the
number of awards that may be granted and establish
guidelines for the exercise price of any stock option, the
conversion ratio or price of other awards and vesting
criteria. The compensation committee has not delegated
any such authority.

Compensation Committee Process; Role of
Executives.   The base salary and equity award for each
executive, together with the annual cash-based incentive
compensation plan for all executives, have historically
been established within the first quarter of each fiscal year
at meetings of the compensation committee held for this
purpose. These meetings generally follow one or more
informal presentations or discussions of our financial
performance, including achievement of performance
targets, for the prior fiscal year and an internal business
plan for the then-current fiscal year for goal-setting
purposes. In 2022 and 2021, equity awards were granted
in the second quarter of both years, and an additional
award was made to Mr. Bruun in October 2022 in
connection with adjustments to his compensation for his
role as chief executive officer. In deciding the
compensation to be awarded to the executive officers
other than the chief executive officer, the compensation
committee typically reviews and evaluates
recommendations from the chief executive officer and the
chief financial officer. The members of the compensation
committee discuss these recommendations with the chief
executive officer. In deciding the compensation to be
awarded to the chief executive officer, the compensation
committee typically receives a written self-assessment
from the chief executive officer and recommendations
from the chairman of the compensation committee. The
members of the compensation committee then discuss
the chairman’s recommendations. The chief executive
officer is not present at the time of these deliberations.
The compensation committee may accept or adjust any
recommendations, and the compensation committee
makes all final compensation decisions.

Role of Compensation Consultant.   In January 2022, the
compensation committee engaged Compensia, an
independent compensation consulting firm, to perform an
executive compensation assessment to provide guidance
for 2022 executive compensation. The assessment
included a review of KVH’s then-current compensation
arrangements, findings and observations from market
data, and potential adjustments for both cash and equity
compensation. Although base salaries for executives were
unchanged in 2022, other than the increase for
Mr. Bruun’s promotion to chief executive officer,
Compensia’s analysis was used to determine targets for
total cash-based incentive compensation as a percentage
of base salary, and for designing and determining
individual equity grants for the
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long-term incentive plan for executives. In March 2022
and again in September 2022 following the sale of our
inertial navigation business, Compensia provided advice
on the structure of, and subsequent revisions to, the 2022
annual cash incentive plan. Neither Compensia nor any of
its affiliates provided any services to us in 2022 other than
advising the compensation committee and its designees
regarding executive compensation matters. Prior to 2022
the compensation committee had engaged Radford, an
Aon Group company, to advise it on executive
compensation matters.

Director Candidates and Selection
Processes
The process followed by our nominating and corporate
governance committee to identify and evaluate director
candidates includes, as necessary, requests to our Board
members and others for recommendations, meetings from
time to time to evaluate biographical information and
background materials relating to potential candidates, and
interviews of selected candidates by members of the
committee and other members of our board. From time to
time, the committee may solicit recommendations from an
executive search firm. The committee may also solicit the
opinions of third parties with whom the potential candidate
has had a business relationship. Once the committee is
satisfied that it has collected sufficient information on
which to base a judgment, the committee votes on the
candidate or candidates under consideration.

In evaluating the qualifications of any candidate for
director, the committee considers, among other factors,
the candidate’s depth of business experience, reputation,
personal integrity, understanding of financial matters,
familiarity with the periodic financial reporting process,
degree of independence from management, possible
conflicts of interest and willingness and ability to serve.
The committee also considers whether the candidate will
add diversity to the board, including the degree to which
the candidate’s skills, experience and background
complement or duplicate those of our existing directors
and will serve the long-term interests of our stockholders.
In the case of incumbent directors whose terms are set to
expire, the committee also gives consideration to each
director’s prior contributions to the board. The minimum
qualifications that each director must possess consist of
general familiarity with fundamental financial statements,
ten years of relevant business experience, no identified
conflicts of interest, no convictions in a criminal
proceeding during the five years prior to the date of
selection and the willingness to execute and comply with
our code of ethics. Although the committee considers
diversity as a factor in assessing any nomination, the
board does not have a formal policy with regard to
diversity in identifying director nominees. In selecting
candidates to recommend for nomination as a director, the
committee abides by our company-wide non-
discrimination policy.

• 

• 

• 

• 

The committee will consider director candidates
recommended by stockholders and use the same process
to evaluate candidates regardless of whether the
candidates were recommended by stockholders,
directors, management or others. We suggest that
stockholders make recommendations by writing to the
secretary, who will in turn forward the nomination to the
nominating and corporate governance committee, in care
of our offices, with sufficient information about the
candidate, his or her work experience, his or her
qualifications for director, and his or her references as will
enable the committee to evaluate the candidacy properly.
We also suggest that stockholders make their
recommendations well in advance of the anticipated
mailing date of our next proxy statement so as to provide
our nominating and corporate governance committee an
adequate opportunity to complete a thorough evaluation
of the candidacy, including personal interviews. We
remind stockholders of the separate requirements set
forth in our by-laws for nominating individuals to serve as
directors, which we discuss elsewhere in this proxy
statement.

Board Evaluation Process
Our board recognizes that a thoughtful and rigorous
evaluation process is critical to maintaining strong board
effectiveness. Consistent with our commitment to sound
corporate governance practices, the nominating and
corporate governance committee oversees a
comprehensive annual evaluation of our board and its
committees.

As part of this board evaluation process, our board
reviews the following:

Overall board and committee performance;

Board composition, including whether the board has
the right mix of skills and experiences to oversee the
successful execution of our strategy;

Board discussion topics, meeting agendas and
materials, with the goal of maintaining efficient and
effective meetings; and

Culture and the board’s ability to promote candid
discussion within the board and with senior
management.

The process is led by the chair of our nominating and
corporate governance committee, who conducts one-on-
one interviews with each director. Comments from each
director are anonymized before sharing with the full board
to ensure candid reporting and a full and frank discussion.

The feedback received during this process is used to
facilitate enhancements to the board’s functioning,
committee leadership, meetings and, where appropriate,
composition.
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Corporate Governance
We seek to ensure that good governance and responsible
business principles and practices are part of our culture
and values and the way we do business. To maintain and
enhance our corporate governance, the board of directors
and the nominating and corporate governance committee
periodically refine our corporate governance policies,
procedures and practices.

Majority Voting in Uncontested Director Elections

Our by-laws provide for majority voting in uncontested
director elections and plurality voting in contested director
elections. A contested election is an election for which our
secretary determines that the number of director
candidates (measured as of the date that is ten days
before the date on which we file with the SEC our
definitive proxy statement for the relevant meeting)
exceeds the number of available director positions. Our
by-laws require that, in order for a nominee for election to
the board of directors in an uncontested election to be
elected, he or she must receive a majority of the votes
properly cast at the meeting. Ballots for uncontested
elections allow stockholders to vote “FOR” or “AGAINST”
each nominee and also allow stockholders to abstain from
voting on any nominee. Abstentions and broker non-votes
will have no effect on the outcome of any election for
director. Under our by-laws and in accordance with
Delaware law, an incumbent director’s term extends until
his or her successor is duly elected and qualified, or until
he or she resigns or is removed from office. Thus, an
incumbent director who fails to receive the required vote
for re-election in an uncontested election at an annual
meeting would continue serving as a director (sometimes
referred to as a “holdover director”) until his or her term
ends for one of the foregoing reasons. In order to address
the situation where an incumbent director in an
uncontested election receives more votes “AGAINST” his
or her re-election than votes “FOR” his or her re-election,
the board has adopted a policy to the effect that, in order
for an incumbent director in an uncontested election to be
nominated for re-election, that director should tender a
resignation that would become effective only upon both
(i) the failure to obtain the requisite vote for re-election
and (ii) the acceptance of the resignation by the board of
directors. If an incumbent director were to fail to obtain the
requisite vote for re-election, the nominating and
corporate governance committee (or another appropriate
committee) and the Board would consider the resignation
in light of the surrounding circumstances. The policy
adopted by the board states that the board will publicly
announce its decision regarding the resignation within
90 days after certification of the results of the applicable
annual meeting.

Communications with our Board of
Directors
Our board, including all of the independent directors, has
established a process for facilitating stockholder

communications with our board. Stockholders wishing to
communicate with our board should send written
correspondence to the attention of our corporate
secretary, Felise B. Feingold, KVH Industries, Inc., 50
Enterprise Center, Middletown, RI 02842, USA, and
should include with the correspondence evidence that the
sender of the communication is one of our stockholders.
Satisfactory evidence would include, for example,
contemporaneous correspondence from a brokerage firm
indicating the identity of the stockholder and the number
of shares held. Our secretary will forward all mail to each
member of our board of directors.

Code of Ethics
We have adopted a code of ethics that applies to all of our
directors, executive officers and employees, including our
principal executive officer and principal financial and
accounting officer. The code of ethics includes provisions
covering compliance with laws and regulations, insider
trading practices, conflicts of interest, confidentiality,
protection and proper use of our assets, accounting and
record keeping, fair competition and fair dealing, business
gifts and entertainment, payments to government
personnel and the reporting of illegal or unethical
behavior.

You can obtain a copy of our code of ethics through the
Investor Relations page of our website at
http://kvh.com/ircoe.

Prohibition on Hedging and
Pledging our Stock
We have adopted policies that prohibit our directors,
officers and employees from engaging in short selling,
transactions in derivatives (such as puts and calls),
hedging, and/or pledging with respect to KVH securities.
Specifically, our policies prohibit our directors, officers and
employees from directly or indirectly purchasing financial
instruments (including prepaid variable forward contracts,
equity swaps, collars, and exchange funds), or otherwise
engaging in transactions, that hedge or offset, or are
designed to hedge or offset, any decrease in the market
value of KVH securities.

These prohibitions apply to all KVH securities, whether
held directly or indirectly, including securities we may
issue as compensation.

Our policies also prohibit our directors, officers and
employees from directly or indirectly pledging,
hypothecating, granting any security interest in,
or   otherwise encumbering, any securities of KVH
(including any transaction through a margin account that
imposes such an encumbrance).

Certain Relationships and Related-
Party Transactions
Pursuant to our Code of Ethics, our executive officers,
directors and employees are to avoid conflicts of interest,
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except with the approval of the board of directors. A
related-party transaction would be a conflict of interest.
Pursuant to its charter, the audit committee must review
and approve in advance all related-party transactions. It is
our policy that the audit committee review and approve
transactions involving us and “related parties”  (which
includes our directors, director nominees and executive
officers and their immediate family members, as well as
stockholders known by us to own five percent or more of
our common stock and their immediate family members).
The policy applies to any transaction in which we are a
participant and any related party has a direct or indirect
material interest, where the amount involved in the
transaction exceeds $120,000 in a single calendar year,
excluding transactions in which standing pre-approval has
been given. Pre-approved transactions include:

compensation of directors and executive officers
provided that such compensation is approved by the
board of directors or compensation committee or such
compensation plan or other arrangement is generally
available to full-time employees in the same
jurisdiction; and

transactions where the related party’s interest arises
solely from ownership of our common stock and such
interest is proportionate to the interests of
stockholders. The audit committee is responsible for
reviewing the material facts of all related-party
transactions, subject to the exceptions described
above. The audit committee will either approve or
disapprove the entry into the related-party transaction.
If advance approval is not feasible, the transaction will
be considered and, if the audit committee determines
it to be appropriate, ratified at the audit committee’s
next regularly scheduled meeting.

In determining whether to approve or ratify a transaction
with a related party, the audit committee will take into
account, among other factors that it determines to be
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;

the business reasons for the transaction;

whether the transaction would impair the
independence of an outside director; and

the extent of the related party’s interest in the
transaction.

Except as stated below, as of the date of this proxy
statement there have been no reportable related-party
transactions since January 1, 2022, nor are there any
pending related-party transactions.

Cooperation Agreement

On February 3, 2023, we entered into a cooperation
agreement with Black Diamond, our largest stockholder,
and

Stephen H. Deckoff, one of our director-nominees.
Pursuant to the cooperation agreement, we (i) granted
Black Diamond a waiver, during the Standstill Period (as
defined below), under our stockholder rights plan, allowing
Black Diamond to acquire up to 25% of our outstanding
common stock without being deemed an “Acquiring
Person” under the plan, (ii) permitted Mr. Deckoff to serve
as an observer on our board of directors and (iii) agreed to
nominate and support Mr. Deckoff as an independent
Class III director at the annual meeting, subject to certain
limitations. If Mr. Deckoff is seated as a director, Black
Diamond’s observer right will terminate. In the event of
Mr. Deckoff’s inability to serve as a director due to death,
disability, incapacity or other compelling reason, Black
Diamond will have the right with replace him as a director,
subject to our approval (not to be unreasonably withheld
or delayed) and the satisfaction of certain conditions.

Under the cooperation agreement, Black Diamond agreed
to certain voting commitments. From February 3, 2023
until the later of (i) the date that is thirty days before the
notice deadline under our bylaws for stockholders to
submit stockholder nominations for election to the board
at our 2024 annual meeting of stockholders and (ii) the
effective date of any termination or resignation letter
submitted by Mr. Deckoff (or his replacement) (such
period, the “Standstill Period”), Black Diamond agreed to
appear in person or by proxy at each meeting of our
stockholders and to vote all of its shares of our common
stock in accordance with the Board’s recommendation
with respect to the election, removal and/or replacement
of directors. Black Diamond also agreed that, until the
conclusion of our 2024 annual meeting of stockholders, it
will vote all of its shares of our common stock in excess of
3,298,597 shares in accordance with the Board’s
recommendation with respect to all proposals submitted to
our stockholders for a vote (including a transaction with a
third party that would result in a change in control of us or
the sale of substantially all of our assets), provided that, if
the recommendation of the Board is not unanimous with
respect to any stockholder proposal (not including the vote
of Mr. Deckoff (or his replacement)), then Black Diamond
may vote such excess shares in the same proportion that
all of our other stockholders vote on the matter.

During the Standstill Period, Black Diamond is subject to
certain standstill provisions, including, among other things,
agreeing not to, subject to certain exceptions, (i) acquire
cumulative ownership (directly or indirectly) of more than
25% of our outstanding common stock, (ii) transfer its
shares of common stock to any third party that would
result in such third party owning more than 4.9% of our
outstanding common stock, (iii) engage in any solicitation
of proxies or consents with respect to any matter or
proposal, (iv) nominate or recommend for nomination any
person for election to the board, (v) make or be the
proponent of any stockholder proposal, (vi) initiate or
participate in any tender or exchange offer, merger,
consolidation or other
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extraordinary transaction involving us, (vii) subject any of
our voting securities to any voting arrangement or
agreement, or (viii) acquire or engage in any transaction
involving synthetic equity interests or short interests in us.

Black Diamond and we also agreed to certain non-
disparagement and no-litigation provisions, subject to
certain exceptions.

Employment of Relatives

On March 6, 2022, Martin Kits van Heyningen, our former
President and Chief Executive Officer, retired from KVH,
and we entered into a separation agreement with him. For
more information regarding the agreement, see
“Compensation of Directors and Executive Officers —
Executive Compensation — Executive Agreements —
CEO Separation Agreement.”

Through March 11, 2022, Kathleen Keating, the spouse of
Mr. Kits van Heyningen, served as our senior director of
creative and customer experience. Her employment with
us ended on March 11, 2022. For 2022, total
compensation for Kathleen Keating, as calculated in a
manner consistent with our Summary Compensation
Table, was approximately $197,006. In connection with
her separation from

employment, Ms. Keating received a severance payment
equal to twenty-six (26) weeks’ salary, or $104,470 (which
is reflected in her total compensation above), six months
of premiums for continued health and dental insurance
and twenty-five percent (25%) of the unvested portion of
her equity awards was accelerated, consistent with the
arrangements provided to employees whose employment
was terminated in connection with our March 2022
reduction in force.

Through March 11, 2022, Siobhan Kits van Heyningen,
the daughter-in-law of Mr. Kits van Heyningen, served as
a service operations manager. Her employment with us
ended on March 11, 2022. For 2022, total compensation
for Siobhan Kits van Heyningen, as calculated in a
manner consistent with our Summary Compensation
Table, was approximately $58,001. In connection with her
separation from employment, Ms. Kits van Heyningen
received a severance payment equal to eight (8) weeks’
salary, or $18,223 (which is reflected in her total
compensation above), and two months of premiums for
continued health and dental insurance consistent with the
arrangements provided to employees whose employment
was terminated in connection with our March 2022
reduction in force.
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 AUDIT COMMITTEE REPORT   

The board of directors appointed an audit committee to monitor the integrity of our company’s consolidated financial
statements, its system of internal control over financial reporting and the independence and performance of our
independent registered public accounting firm. The audit committee also selects our company’s independent registered
public accounting firm. Our board of directors adopted a charter for the audit committee in February 2004, which was
most recently revised in November 2021. The audit committee currently consists of four independent directors. Each
member of the audit committee meets the independence requirements of the Nasdaq Stock Market for membership on
the Audit Committee.

Our company’s management is responsible for the financial reporting process, including the system of internal control
over financial reporting, and for the preparation of consolidated financial statements in accordance with accounting
principles generally accepted in the United States of America. Our company’s independent registered public accounting
firm is responsible for auditing those consolidated financial statements and auditing the effectiveness of internal control
over financial reporting. Our responsibility is to monitor and review these processes. We have relied, without
independent verification, on the information provided to us and on the representations made by our company’s
management and independent registered public accounting firm.

In fulfilling our oversight responsibilities, we discussed with representatives of Grant Thornton LLP, our company’s
independent registered public accounting firm, the overall scope and plans for their audit of our company’s consolidated
financial statements for the year ended December 31, 2022 and significant audit matters. We met with them, with and
without our company’s management present, to discuss the results of their audits of our consolidated financial
statements and of our company’s internal control over financial reporting and to discuss with them the overall quality of
our company’s financial reporting, as well as the critical audit matters included in their report on our company’s
consolidated financial statements.

We reviewed and discussed the audited consolidated financial statements for the year ended December 31, 2022 with
management and the independent registered public accounting firm.

We discussed with the independent registered public accounting firm the matters required to be discussed by the rules
of the Public Company Accounting Oversight Board (PCAOB) regarding communications with audit committees. In
addition, we have discussed with the independent registered public accounting firm its independence from our company
and our company’s management, including the matters in the written disclosures and letter which we received from the
independent registered public accounting firm under applicable requirements of the PCAOB. We also considered
whether the independent registered public accounting firm’s performance of non-audit services for our company is
compatible with the auditors’ independence, and concluded that the performance of such non-audit services did not
impair the auditors’ independence.

Based on our review and these meetings, discussions and reports, and subject to the limitations on our role and
responsibilities referred to above and in the audit committee charter, we recommended to the board of directors that our
company’s audited consolidated financial statements for the year ended December 31, 2022 be included in our
company’s annual report on Form 10-K for that year.

The Audit Committee

Cielo M. Hernandez (Chair) 
James S. Dodez 
David B. Kagan 
David M. Tolley

The material in this report is not soliciting material, is not deemed filed with the SEC and is not incorporated by reference in any of our filings
under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made on, before, or after the date
of this proxy statement and irrespective of any general incorporation language in such filing.
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We expect that representatives of Grant Thornton LLP,
our independent registered public accounting firm, will be
present at the annual meeting. They will have an
opportunity to make a statement if they wish and, if
present, will be available to respond to appropriate
questions from stockholders.

Fees for Professional Services
The following table provides a summary of the fees for
professional services rendered by Grant Thornton LLP for
2022 and 2021.

    Fees  
 Fee category   2022   2021  

 Audit fees   $760,183   $715,354  

 Audit-related fees   $282,925   $5,132  

 Tax fees   $2,461   $2,723  
 All other fees   $—   $—  

 Total fees   $1,045,569   $723,209  
For 2022 and 2021, audit fees consisted of amounts billed for
professional services rendered for the integrated audit of our
consolidated financial statements, including compliance with
Section 404 of the Sarbanes-Oxley Act of 2002, review of the
interim condensed consolidated financial statements included in
quarterly reports and the statutory audit of our Denmark location.

(2) 

(3) 

For 2022, audit-related fees consisted of services provided in
connection with the audit of financial statements for the KVH
Inertial Navigation business that we sold to Emcore Corporation
(for which Emcore reimbursed us $210,000); an inventory audit for
our Denmark location; the preparation of annual reports for our
Denmark location; and our registration statement on Form S-8. For
2021, audit-related fees consist of amounts billed for other services
related to the preparation of annual reports for our Denmark
location.
For 2022 and 2021, tax fees consist of amounts billed for services
arising from tax compliance for our Denmark location.

We did not engage Grant Thornton LLP to provide any
other services during or with respect to 2022 or 2021.

Pre-Approval Policies and
Procedures
Our audit committee approves each engagement for audit
or non-audit services before we engage our independent
registered public accounting firm to provide those
services.

Our audit committee has not established any pre-approval
policies or procedures that would allow our management
to engage our independent registered public accounting
firm to provide any specified services with only an
obligation to notify the audit committee of the engagement
for those services.
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 PRINCIPAL ACCOUNTANT FEES AND SERVICES  

 DELINQUENT SECTION 16(a) REPORTS  

Section 16(a) of the Securities Exchange Act of 1934 requires our executive officers and directors and persons who
beneficially own more than ten percent of our common stock to file reports of ownership and changes in ownership with
the SEC. SEC regulations require executive officers, directors and greater-than-ten-percent stockholders to furnish us
with copies of all Section 16(a) forms they file.

Based solely upon a review of Forms 3, 4, and 5, and amendments thereto, furnished to us with respect to 2022, we
believe that all Section 16(a) filing requirements applicable to our executive officers, directors and greater-than-ten-
percent stockholders were fulfilled in a timely manner, except that each of the following executive officers in 2022 filed
one Form 4 six days late with respect to one transaction: Brent Bruun, Robert Balog, Felise Feingold, Roger Kuebel
and Jennifer Baker.
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We give careful consideration to proposals received from
stockholders. Stockholder proposals submitted in
accordance with Rule 14a-8 under the Exchange Act are
eligible for consideration for inclusion in our proxy
statement for the 2024 annual meeting of stockholders if
they are received by the company on or before
December 30, 2023. In order for a stockholder proposal
submitted outside of Rule 14a-8 to be considered at the
2024 annual meeting of stockholders, such proposal must
be received by the company not later than the last date for
submission of stockholder proposals under the by-laws. In
order for a proposal (including nominations of directors) to
be timely under the by-laws, it must be received not later
than the close of business 90 days (i.e., February 1, 2024)
nor earlier than 120 days (i.e., January 2, 2024) before the
“Specified Date.” Under the by-laws, the Specified Date is
the first Wednesday in May each year (unless it is a legal
holiday, in which case the Specified Date is the next day
following the Specified Date that is not a legal holiday).

In the event that the 2024 annual meeting of stockholders
is called for a date that is prior to the Specified Date, and
if less than 105 days’ notice or prior public disclosure of
the date

of such annual meeting is given or made, notice of any
proposal (including nominations of directors) submitted
pursuant to the by-laws by a stockholder to be timely must
be received not later than the close of business on the
tenth day following the earlier of the day on which notice
of the date of such annual meeting is mailed or the day on
which public disclosure is made of the date of such annual
meeting.

In addition, under Rule 14a-19(b) under the Exchange
Act, a stockholder intending to solicit proxies in support of
director nominees other than our nominees must provide
notice of that intent to us. For our 2024 annual meeting of
stockholders, the deadline for providing that notice is
currently April 8, 2024. If we change the date of the 2024
annual meeting of stockholders by more than 30 calendar
days from the date of our 2023 annual meeting of
stockholders, the deadline for the notice will be the later of
60 calendar days before the date of the 2024 annual
meeting or the 10th calendar day after we first publicly
announce the date of the 2024 annual meeting of
stockholders.
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 STOCKHOLDER PROPOSALS  

 ADDITIONAL INFORMATION  

Annual Report to Shareholders.   A copy of our annual report on Form 10-K for fiscal year 2022 as filed with the SEC,
together with this proxy statement, is being mailed to stockholders of record as of April 18, 2023. The 2022 Annual
Report contains detailed business and financial information about us. The 2022 Annual Report is not incorporated
herein and is not deemed a part of this proxy statement.

A copy of our 2022 Annual Report, excluding exhibits, may also be obtained by shareholders without charge by request
to KVH Industries, Inc., 50 Enterprise Center, Middletown, RI 02842, Attention: Eileen Pribula or by calling (401) 845-
8102 and may be accessed on our website, www.kvh.com.

Eliminating Duplicate Mailings.   If you share an address with other KVH stockholders, you may receive notification that
you are being sent only a single copy of the proxy materials (including a copy of this proxy statement and the 2022
Annual Report), unless your bank, broker or other intermediary that provides the notification receives contrary
instructions from the affected stockholders. This practice, permitted under SEC rules and commonly referred to as
“householding,” is designed to reduce expenses associated with proxy solicitations.

If, at any time, you no longer wish to participate in householding and would prefer to receive a separate set of proxy
materials, please notify your broker if your shares of common stock are held in a brokerage account or KVH if you hold
registered shares of common stock. We will promptly deliver a separate copy of the proxy materials upon request. You
can notify KVH by calling (401) 845-8102 or sending a written request to KVH Industries, Inc., 50 Enterprise Center,
Middletown, RI 02842, Attention: Eileen Pribula.
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1 Year 2 Years 3 Years Abstain3. To determine, in a non-binding "say on frequency" vote,the frequency of the vote on our executive compensationprogram (once every year, once every two years or onceevery three years);1 U P X01 - David M. Tolley 02 - Stephen H. DeckoffFor Against Abstain For Against AbstainUsing a black ink pen, mark your votes with an X as shown in this example.Please do not write outside the designated areas.03SZOC++Please sign exactly as your name(s) appear(s) on the books of KVH Industries, Inc. Joint owners should each sign personally. Trustees and other fiduciaries should indicate the capacity inwhich they sign, and where more than one name appears, a majority must sign. If a corporation, this signature should be that of an authorized officer who should state his or her title.Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.C Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign BelowqIF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.qAnnual Meeting Proxy CardChange of Address — Please print new address below. Comments — Please print your comments below.B Non-Voting ItemsA Proposals — The Board of
Directors recommends

a vote FOR the nominees listed, FOR Proposals 2 and 4, and 1 YEAR on Proposal 3.2. To approve, on an advisory (non-binding) basis, thecompensation of our named executive officers for 2022;For Against Abstain4. To ratify the appointment of Grant Thornton LLP as ourindependent registered public accounting firm for 2023; and1. To elect two Class III directors to a three-year term expiring in 2026;You may vote online or by phone instead of mailing this card.OnlineGo to www.investorvote.com/KVHIor scan the QR code — login details arelocated in the shaded bar belowSave paper, time and money!Sign up for electronic delivery atwww.investorvote.com/KVHIPhoneCall toll free 1-800-652-VOTE (8683) withinthe USA, US territories and CanadaYour vote matters – here’s how to vote!
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Small steps make an impact.Help the environment by consenting to receive electronicdelivery, sign up at www.investorvote.com/KVHITHIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF KVH INDUSTRIES, INC.A STOCKHOLDER WISHING TO VOTE IN ACCORDANCE WITH THE RECOMMENDATIONS OF THE BOARD OFDIRECTORS NEED ONLY SIGN AND DATE THIS PROXY AND RETURN IT IN THE ENCLOSED ENVELOPE.Proxy for Annual Meeting of Stockholdersto be held on June 7, 2023.The undersigned, revoking all prior proxies, hereby appoints Felise Feingold and Roger Kuebel, and each of them, proxy and attorney-in-fact, with power toact without the other and with full power of substitution, to vote all shares of Common Stock of KVH Industries, Inc., which the undersigned is entitled tovote at the Annual Meeting of Stockholders to be held at the offices of KVH Industries, Inc., 50 Enterprise Center, Middletown, RI 02842 on June 7, 2023, at11:00 a.m. Eastern time, and at any adjournments or postponements thereof, upon matters set forth in the Notice of Annual Meeting and Proxy Statement, acopy of which has been received by the undersigned, and in their discretion upon any business that may properly come before the meeting or anyadjournments or postponements thereof. Attendance of the undersigned at the
meeting or any adjourned or postponed session thereof will not be deemedto revoke this proxy unless the undersigned shall affirmatively indicate the intention of the undersigned to vote the shares represented hereby prior to theexercise of this proxy.The shares represented by this proxy will be voted as directed. If no voting direction is given on a proposal, the shares represented by this proxy will be votedas recommended by the Board of Directors. Unless this proxy is expressly marked to vote “AGAINST” the election of a Class III director nominee or to“ABSTAIN” from voting for the election of that Class III director nominee, this proxy will be deemed to grant authority to vote “FOR” the election of thatClass III director nominee.PLEASE VOTE, DATE AND SIGN ON REVERSE, AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE.Proxy — KVH Industries, Inc.qIF VOTING BY MAIL, SIGN, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.qDear Stockholder,Please take note of the important information enclosed with this proxy card.Your vote counts, and you are strongly encouraged to exercise your right to vote your shares.Please mark the boxes on this proxy card to indicate how you would like your shares to be voted. Then sign the card, detach it and return it in theenclosed postage-paid envelope. Alternatively, you can
vote by Internet or telephone using the instructions

on the back of this card.Your vote must be received in sufficient time to be voted at the Annual Meeting of Stockholders to be held on June 7, 2023.Thank you in advance for your prompt consideration of these matters.Sincerely,KVH Industries, Inc.The 2023 Annual Meeting of Stockholders of KVH Industries, Inc. will be held onJune 7, 2023 at 11:00 a.m. ET, at the offices of KVH Industries, Inc., 50 Enterprise Center, Middletown, Rhode Island 02842.Important Notice Regarding the Availability of Proxy Materialsfor the Annual Meeting of Stockholders to be held on June 7, 2023The proxy statement for the 2023 annual meeting of stockholders of KVH Industries, Inc. and the related 2022 annual report to stockholders are availableon the Internet at www.kvh.com/annual. You can read, print, download and search these materials at that website. The website does not use “cookies”or other tracking devices to identify visitors.


