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These materials are important and require your immediate attention. They require shareholders of ADVANZ 

PHARMA Corp. to make important decisions. If you are in doubt as to how to make such decisions please 

contact your financial, legal, tax or other professional advisors. If you have any questions or require more 

information with regard to the procedures for voting or completing your proxy or have questions regarding 

the enclosed Notice of Meeting and Management Information Circular, please contact the Transfer Agent by 

phone at (416) 361-0930 or by email at TMXEInvestorServices@tmx.com. 
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May 21, 2019 

Dear Shareholders, 

On behalf of ADVANZ PHARMA Corp. (“ADVANZ PHARMA” or the “Corporation”), it is with great pleasure 

that we invite you to attend our annual general meeting of shareholders to be held at 10:00 a.m. (EDT) on June 17, 

2019. Your participation at this meeting is very important and we encourage you to review the attached management 

information circular (the “Circular”), which includes information for the shareholders of the Corporation. 

We encourage you to vote on the matters set out in this Circular by following the proxy instructions set out herein 

and returning your proxy or voting instruction form (as applicable) by the applicable deadline. Our aim is to provide 

shareholders with the information needed to cast informed votes and, therefore, we have made improvements and 

enhancements to how the information is presented in this Circular.  

As we look back on events in 2018, I am pleased to say that we have commenced a stabilisation and strengthening 

of the Corporation.  I was appointed CEO, initially on an interim basis in May 2018 and subsequently confirmed in 

June 2018. We subsequently built a strong new board with global pharmaceutical industry, restructuring and 

financial expertise, including Randall Benson, Robert Manzo, Barry Fishman, Florian Hager and our most recent 

joiners, Maurice Chagnaud and Frances Cloud, along with Board advisor Elmar Schnee.  I am delighted to be 

working with a board of such experienced professionals.  

On September 6, 2018 we implemented a recapitalization transaction that had been initiated in 2017.  This reduced 

the Corporation’s total debt by approximately $2.4 billion and reduced its annual cash interest expense by 

approximately $170 million.   Then in Q4 2018 we rebranded the Corporation to ADVANZ PHARMA.  We have 

also created and implemented a new corporate strategy to be the leading platform for niche established medicines 

with advanced commercial capabilities in Western Europe through a combination of pipeline development and 

acquisition. Our strategy is captured by the acronym PLAN: 

• Product Expansion: We will expand our product portfolio to deliver midterm value and long term growth, 

through pipeline, optimisation, partnerships and acquisition. 

• Leverage Global Capability: People, commercial, geography. We will deliver a lean and fully leveraged 

operating model in all areas. 

• Acquire & Integrate: We will seek and secure acquisition opportunities (product and key market commercial 

capabilities) to deliver short term growth and midterm value. 

• New Start / Vision: We will re-energise the Corporation through clarity, culture, brand and leadership. 

In line with this PLAN strategy, we recently announced our acquisition of two niche established medicines, 

Salagen® and Panretin® from Eisai Co., Ltd.  I intend this to be the first of many acquisitions, as we enter an 

exciting new phase of the Corporation’s journey.    

We continue to take corporate governance, product quality and global compliance extremely seriously and we were 

pleased with the positive outcome of many of our audits in 2018, including our recent accreditation to the new 

global compliance standard ISO 37001.    

To motivate achievement of the priorities set out above, the Human Resources & Compensation Committee, on 

behalf of the board of directors of the Corporation, implemented a new Management Incentive Plan in September 
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2018 and continues to review of the Corporation’s executive compensation framework.  Details of the Corporation’s 

executive compensation framework are set out in this Circular.   

We thank you for your continued support of ADVANZ PHARMA.  

 

Yours truly, 

By: <Graeme Duncan> 

Name: Graeme Duncan 

Title: Chief Executive Officer and Director  

ADVANZ PHARMA Corp. 
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ADVANZ PHARMA CORP. 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

to be held on June 17, 2019 

 

NOTICE IS HEREBY GIVEN that the Annual General (the “Meeting”) of the holders (“Shareholders”) of limited 

voting shares (“Limited Voting Shares”) of ADVANZ PHARMA Corp. (“ADVANZ PHARMA” or the 

“Corporation”) will be held at 10:00 a.m. (EDT) on June 17, 2019 at the offices of Fasken Martineau DuMoulin 

LLP at 333 Bay St., Suite 2400, Toronto, Ontario, M5H 2T6, for the following purposes: 

(a) to receive the consolidated financial statements of the Corporation, for the year ended December 31, 2018, 

including the auditor’s report thereon (the “Financial Statements”); 

(b) to elect certain directors of the Corporation (the “Directors”) who will serve until the end of the next annual 

meeting of Shareholders or until their successors are elected or appointed; 

(c) to re-appoint PricewaterhouseCoopers LLP as the auditor of the Corporation for the ensuing year and to 

authorize the Directors to fix the remuneration to be paid to the auditor; and 

(d) to transact such further and other business as may properly come before the Meeting or the reconvening of any 

adjournment or postponement thereof. 

Additional information on the above matters can be found in the management information circular dated May 21, 

2019 (the “Circular”) under the heading “Business of the Annual Meeting of Shareholders”. 

The board of directors of the Corporation (the “Board”) has fixed the close of business on May 10, 2019 as the 

record date (the “Record Date”) for the determination of Shareholders entitled to notice of and to vote at the 

Meeting and at any adjournment or postponement thereof. 

The Circular, this notice of Meeting (the “Notice”), the form of proxy and the voting instruction form (collectively, 

the “Meeting Materials”) are being mailed to Shareholders of record as at the Record Date and are available online 

under the Corporation’s profile on the System for Electronic Document Analysis and Retrieval (“SEDAR”), at 

www.sedar.com. 

Whether or not you expect to attend the Meeting, you are encouraged to promptly complete and sign the enclosed 

form of proxy and return it to the Corporation or TSX Trust Company (the “Transfer Agent”) by no later than 

10:00 a.m. (EDT) on June 13, 2019. If you receive more than one proxy form because you own Limited Voting 

Shares registered in different names or addresses, each proxy form should be completed and returned. 

If you are a Non-Registered Shareholder (as defined in the Circular under the heading “General Proxy Matters - 

Non-Registered Shareholders”), accompanying this Notice is a voting instruction form for your use. If you receive 

these materials through your broker or another intermediary, please complete and sign the materials in accordance 

with the instructions provided to you by such broker or other intermediary. 

DATED at Mississauga, Ontario, this 21st day of May, 2019. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

OF ADVANZ PHARMA CORP. 

By: <Randy Benson> 

Name: Randy Benson 

Title: Non-Executive Chairman and Director  
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GLOSSARY OF TERMS 

“2018 Peer Group” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – 

Compensation Benchmarking and Comparator Group”. 

“ADVANZ PHARMA” or the “Corporation” means ADVANZ PHARMA Corp. 

“Annual Information Form” means the Corporation’s Annual Information Form dated March 14, 2019. 

“Audit Committee” means the audit committee established by the Board. 

“Board of Directors” or “Board” means the board of directors of ADVANZ PHARMA. 

“Broadridge” means Broadridge Financial Solutions, Inc. 

“Bybrook” means one or more funds for which Bybrook Capital LLP or its affiliates acts as investment manager, 

advisor or sub-advisor.  

“Business Days” means any day, other than a Saturday, Sunday or a statutory or civic holiday, on which banks are 

generally open for business in Toronto, Ontario. 

“Canadian Securities Laws” means collectively, and, as the context may require, the applicable securities laws of 

each of the provinces of Canada, and the respective regulations and rules made under those securities laws together 

with all applicable published policy statements, instruments, blanket orders, and rulings of the Canadian securities 

commissions together with applicable published policy statements of the Canadian Securities Administrators, as the 

context may require. 

“CBCA” means the Canada Business Corporations Act, as amended from time to time. 

“CBCA Proceedings” means the proceedings commenced by the Corporation and Concordia Healthcare (Canada) 

Limited under the CBCA on October 20, 2017 in connection with the Recapitalization Transaction. 

“CDS” means the CDS Clearing and Depository Services Inc. and its successors and assigns. 

“CEO” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis”. 

“CFO” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis”. 

“Circular” means this management information circular, as it may be amended, modified and/or supplemented from 

time to time. 

“Class A Special Shares” means the Class A special shares in the capital of the Corporation. 

“Class A Director” has the meaning ascribed thereto under the “Director Nominees of ADVANZ PHARMA”. 

“Class B Special Shares” means the Class B special shares in the capital of the Corporation.  

“Class B Director” has the meaning ascribed thereto under the “Director Nominees of ADVANZ PHARMA”. 

“Class C Special Shares” means the Class C special shares in the capital of the Corporation. 

“Common Share” has the meaning ascribed to that term under the heading “Corporate Structure” in the Annual 

Information Form. 

“COO” means the Chief Operations Officer.  

“Director” or “Directors” has the meaning ascribed thereto under the heading “Business of the Annual Meeting of 

Shareholders – Election of Directors”. 

“Diversity Policy” has the meaning ascribed thereto under the heading “Statement of Corporate Governance 

Practices – Gender Diversity”. 
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“DTC” means the Depository Trust & Clearing Corporation and its successors and assigns. 

“DSU” means a deferred share unit.  

“EBITDA” means earnings before interest, tax, depreciation and amortization.  

“Exchange Rights Agreement” has the meaning ascribed to that term under the heading “Description Of Equity 

Capital Structure - Management Incentive Plan” in the Annual Information Form. 

“Executive Manager” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis 

– Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

“Exit Event” has the meaning ascribed to that term under the heading “Restructuring And Capital Realignment” in 

the Annual Information Form. 

“Financial Statements” means the consolidated financial statements of the Corporation for the year ended 

December 31, 2018, including the auditor’s report thereon. 

“GBP” means Great British Pounds. 

“GGA” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – Independent 

Compensation Consultants”. 

“GSO” means GSO Capital Partners, LP, in its capacity as investment manager, advisor or sub-advisor of certain 

investment funds and/or accounts. 

“GSO Parties” means one or more funds for which GSO or its affiliates acts as an investment manager, advisor or 

sub-advisor.  

“HRCC” means the Board’s human resources and compensation committee. 

“KPMG” means KPMG LLP.  

“IFRS” means the international financial reporting standards adopted by the International Accounting Standards 

Board, as amended from time to time or any successor standards; 

“Indemnified Persons” has the meaning ascribed thereto under the heading “Statement of Corporate Governance 

Practices – Directors’ and Officers’ Liability Insurance”. 

“Investor Rights Agreement” mean the investor rights agreement entered into by the Corporation dated as of 

September 6, 2018. 

“In-Person Holder” has the meaning ascribed thereto under the heading “General Proxy Matters - Non-Registered 

Holders”. 

“Intermediary” or “Intermediaries” means brokers, investment firms, clearing houses and similar entities that own 

securities on behalf of a Non-Registered Shareholder(s).  

“Leaver Provisions” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – 

Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”.  

“Limited Voting Shares” means limited voting shares in the capital of the Corporation. 

“LTI” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis - Pre-

Recapitalization Long-Term Incentives (Options and RSUs)”. 

“LTIP” means the Corporation’s long term incentive plan, which is no longer in effect following the 

Recapitalization Transaction. 

“LVS Share Cap” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – 

Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 
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“Management” means the management of the Corporation as of the date of this Circular. 

“Meeting” means the annual meeting of the Shareholders as of the Record Date to be called and held for the 

purpose of considering and voting on the matters set out in the Notice, as applicable, and to consider such other 

matters as may properly come before such meeting and includes any adjournment(s) or postponement(s) of such 

meeting. 

“Meeting Materials” means the Circular, the Notice, the form of proxy and the voting instruction form mailed to 

Shareholders in connection with the Meeting. 

“MENA” means the Middle East and North Africa.  

“MIP” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – Post-

Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

“MIP Shares” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – Post-

Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

“MIPco” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – Post-

Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

“Named Executive Officers” or “NEOs” has the meaning ascribed thereto under the heading “Compensation 

Discussion and Analysis”. 

“NASDAQ” means the NASDAQ Global Select Market®. 

“NCGC” has the meaning ascribed thereto under the heading “Director Nominees of ADVANZ PHARMA”. 

“NI 58-101” has the meaning ascribed thereto under the heading “Director Nominees of ADVANZ PHARMA”. 

“Non-Registered Shareholder” means Shareholders who hold their Limited Voting Shares through brokers, 

intermediaries, trustees or other persons, or who otherwise do not hold their Limited Voting Shares in their own 

name.  

“Notice” means the notice of meeting sent to the Shareholders as of the Record Date in connection with the 

Meeting. 

“OBCA” means the Business Corporations Act (Ontario), as amended from time to time. 

“PSU” means performance share units.  

“PwC” means PricewaterhouseCoopers LLP, the auditor of the Corporation. 

“Recapitalization Transaction” means the recapitalization transaction announced by the Corporation on May 2, 

2018 and implemented effective September 6, 2018. 

“Record Date” means May 10, 2019. 

“Registered Shareholder” means a registered holder of Limited Voting Shares.  

“Remuneration Committee” means the remuneration committee of MIPco.  

“RESPs” means registered education savings plans as defined in the Income Tax Act (Canada). 

“RRIFs” means registered retirement income funds as defined in the Income Tax Act (Canada). 

“RRSPs” means registered retirement savings plans as defined in the Income Tax Act (Canada). 

“RSU” means a restricted share unit.  

“Securities Order” has the meaning ascribed thereto under the heading “Statement of Board of Directors 

Compensation – Corporate Cease Trade Orders or Bankruptcies”. 
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“SEDAR” means the System for Electronic Document Analysis and Retrieval at www.sedar.com. 

“SEDI” means the System for Electronic Disclosure by Insiders.  

“Share Consolidation” means the consolidation of the issued and outstanding Common Shares on the basis of one 

Common Share for every 300 Common Shares outstanding immediately prior to the effective date of the 

Recapitalization Transaction. 

“Shareholder Group” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis 

– Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

“Shareholders” means holders of Limited Voting Shares outstanding as of the Record Date, in their capacities as 

such. 

“Solus” means Solus Alternative Asset Management LP in its capacity as investment manager, advisor or sub-

advisor of certain investment funds and/or accounts. 

“Solus Parties” means one or more funds for which Solus or its affiliates acts as investment manager, advisor or 

sub-advisor. 

“STIP” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – Executive 

Compensation Governance”. 

 “SOP”  means the Corporation’s rolling stock option plan adopted on June 27, 2014 by the Corporation’s 

shareholders and providing for the granting of incentive options to the Corporation’s directors, officers, employees 

and consultants, which is no longer in effect following the Recapitalization Transaction.  

“Transfer Agent” means the TSX Trust Company. 

“TSX” means the Toronto Stock Exchange. 

“U.S” “or “United States” means the “United States” as defined in Regulation S. 

“USD” means U.S. dollars. 

“WTW” has the meaning ascribed thereto under the heading “Statement of Executive Compensation – Activities and 

Board/HRCC Decisions in 2018”. 
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MANAGEMENT INFORMATION CIRCULAR 

This Circular is furnished to Shareholders in connection with the solicitation of proxies by and on behalf of the 

management of the Corporation for use at the Meeting and any adjournment or postponement thereof, for the 

purposes set forth in the attached Notice. 

The Meeting Materials are being mailed on or about May 21, 2019 to Shareholders of record as at the Record Date. 

The Corporation will bear all costs associated with the preparation and mailing of the Meeting Materials, as well as 

the cost of the solicitation of proxies. The solicitation will be primarily by mail and telephone; however, Directors, 

officers and/or employees of the Corporation may also directly solicit proxies, personally, by facsimile or by other 

means of electronic transmission. Banks, brokerage houses and other custodians and nominees or fiduciaries will be 

requested to forward proxy solicitation materials to their principals and to obtain authorizations for the execution of 

proxies. A Shareholder with any questions with regard to the procedures for voting or completing a proxy form or 

voting instruction form, should contact the Transfer Agent by phone at (416) 361-0930 or by email at 

TMXEInvestorServices@tmx.com. 

All information contained in this Circular is given as of May 21, 2019 unless otherwise specifically stated. 

Currency 

Except where otherwise indicated, all dollar amounts set forth in this Circular are in United States (“U.S.”) dollars, 

the presentation currency used by the Corporation in reporting its consolidated financial results. 

GENERAL PROXY MATTERS 

Solicitation of Proxies 

Management and the Board of Directors are soliciting proxies for use at the Meeting. Proxies will be solicited by 

mail and may also be solicited personally or by telephone, e-mail or other electronic means by the directors, officers 

and/or employees of the Corporation. Directors and officers of the Corporation involved in the solicitation of proxies 

will not be specifically remunerated therefor. 

The Corporation has designated the individuals named on the enclosed form of proxy as persons whom Shareholders 

may appoint as their proxyholders. If a Shareholder wishes to appoint an individual not named on the enclosed form 

of proxy to represent such Shareholder at the Meeting, such Shareholder may do so by crossing out the names on the 

enclosed form of proxy and inserting the name of that other individual in the blank space provided on the enclosed 

form of proxy. A proxyholder need not be a Shareholder. If the Shareholder is a corporation, its proxy must be 

executed by a duly authorized officer or properly appointed attorney.  

The Corporation has requested Intermediaries who hold Limited Voting Shares in their names to furnish this Circular 

and accompanying materials to the beneficial holders of the Limited Voting Shares and to request authority to 

deliver a proxy.  

Appointment of Proxies 

The persons named in the enclosed form of proxy are directors and/or officers of the Corporation. Each 

Shareholder has the right to appoint a person, other than the persons designated by management in the form 

of proxy, to represent such party at the Meeting. A Shareholder giving a proxy can strike out the names of the 

management designees printed in the accompanying form of proxy and insert the name of another designated 

person in the space provided, or the Shareholder may complete another form of proxy appointment. A proxy 

designee need not be a Shareholder of the Corporation.  

Shareholder Proxies 

All Shareholders are requested to vote in accordance with the instructions provided on the appropriate proxy or 

Shareholder voting instruction form, using one of the available methods. In order to be effective, proxies or voting 

instruction forms must be received by the Transfer Agent, no later than 10:00 a.m. (EDT) on June 13, 2019. 

Registered Shareholders can submit their proxy either by mail, facsimile or on-line transmission, as detailed in the 

form of proxy. If you receive more than one proxy form because you own Limited Voting Shares registered in 
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different names or addresses, then each proxy form should be completed and returned. The deadline for the deposit 

of proxies may be waived by the chairman of the Meeting at his sole discretion without notice. 

Entitlement to Vote and Attend 

Registered Shareholders as of the Record Date are entitled to attend and vote at the Meeting. Shareholders will be 

entitled to one vote for each Limited Voting Share held as at the Record Date. 

Revocation of Proxies 

Any Registered Shareholder shall be entitled to revoke their proxies: (i) in accordance with subsections 148(4) of the 

CBCA; or (ii) in any other manner permitted by law. 

Voting Of Proxies 

The Limited Voting Shares represented by any valid proxy or voting instruction form, as applicable, will be voted 

for, against or withheld from voting, as the case may be, in accordance with the specific instructions made by the 

Shareholder on any ballot that may be called for with respect to the applicable resolutions. In the absence of any 

such specific instructions, such Limited Voting Shares will be voted by the designated persons named by 

Management in the accompanying form of proxy: 

1. FOR the election of certain of the Directors named in this Circular; and 

2. FOR the re-appointment of PricewaterhouseCoopers LLP as auditor of the Corporation and the 

authorization of the Directors to fix such auditor’s remuneration. 

The accompanying form of proxy confers discretionary authority upon the persons named therein with respect to 

amendments or variations to matters identified in the Notice and with respect to such other business or matters 

which may properly come before the Meeting or the reconvening of any adjournment(s) or postponement(s) thereof. 

As of the date of this Circular, the Corporation is not aware of any such amendments or variations or any other 

matters to be addressed at the Meeting. 

Non-Registered Shareholders 

Non-Registered Shareholders’ Limited Voting Shares are registered either: 

(a) in the name of an Intermediary that the Non-Registered Shareholder deals with in respect of the 

Limited Voting Shares, as applicable (Intermediaries include banks, trust companies, securities 

dealers or brokers, and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and 

similar plans); or 

(b) in the name of a depository such as DTC or CDS.  

In accordance with Canadian Securities Laws, the Corporation has caused to be distributed copies of the Meeting 

Materials to DTC, CDS and Intermediaries for onward distribution to Non-Registered Shareholders. Intermediaries 

are required to forward these packages to Non-Registered Shareholders unless a Non-Registered Shareholder has 

waived the right to receive them. 

These Meeting Materials are being sent to both Registered Shareholders, as well as Non-Registered Shareholders. If 

you are a Non-Registered Shareholder and the Corporation or its agent has sent these Meeting Materials directly to 

you, your name and address and information about your holdings of securities have been obtained in accordance 

with applicable securities regulatory requirements from the Intermediary holding on your behalf. 

Intermediaries will typically use a service company to forward the Meeting Materials. The majority of 

Intermediaries now delegate responsibility for obtaining shareholder instructions from clients to Broadridge. 

Broadridge typically mails a voting instruction form in lieu of the form of proxy. Non-Registered Shareholders are 

requested to vote in accordance with the instructions set forth in the voting instruction form. Broadridge will provide 

aggregate Shareholder voting instructions to the Transfer Agent, which will tabulate the results for the Meeting and 

provide appropriate instructions respecting the voting of Limited Voting Shares to be represented at the Meeting or 

the reconvening of any adjournment(s) or postponement(s) thereof. 
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Applicable securities regulatory policy requires Intermediaries, on receipt of materials that seek voting instructions 

from Non-Registered Shareholders indirectly, to seek voting instructions from Non-Registered Shareholders in 

advance of meetings of securityholders on Form 54-101F7 – Request for Voting Instructions Made by Intermediary 

(“Form 54-101F7”). Every Intermediary has its own mailing procedures and provides its own return instructions, 

which should be carefully followed by Non-Registered Shareholders in order to ensure that their Limited Voting 

Shares are voted at the Meeting or the reconvening of or any adjournment(s) or postponement(s) thereof. Often, the 

form of proxy supplied to a Non-Registered Shareholder by its broker is identical to the form of proxy provided to 

Registered Shareholders; however, its purpose is limited to instructing the Registered Shareholder how to vote on 

behalf of the Non-Registered Shareholder. 

Non-Registered Shareholders who wish to vote in person at a Meeting (an “In-Person Holder”) should be 

appointed as their own representatives for such Meeting in accordance with the directions of their Intermediaries and 

Form 54-101F7. In-Person Holders can also write the name of someone else whom they wish to vote on their behalf 

at the applicable Meeting. Unless prohibited by law, the person whose name is written in the space provided in Form 

54-101F7 will have full authority to vote on all matters that are presented at such Meeting, even if those matters are 

not set out in Form 54-101F7 or this Circular. By choosing to vote at a Meeting in person or appointing a 

proxyholder to attend in its place, an In-Person Holder’s voting instructions will not be executed or tabulated until 

the Meeting.  

All references to Shareholders in this Circular and the accompanying instrument of proxy and Notice are to 

Registered Shareholders unless specifically stated otherwise 

Quorum And Voting Requirements 

A quorum at the Meeting is two or more Shareholders present in person or represented by proxies holding at least 

twenty-five percent (25%) of the Limited Voting Shares. 

Pursuant to the CBCA, each Director nominee may be elected by a plurality of the votes cast by Shareholders 

present in person or represented by proxy. However, each nominee is to be elected in accordance with the majority 

voting policy that the Corporation has adopted. See “Statement of Corporate Governance Practices – Majority 

Voting for Board Election”. 

If a majority of the Limited Voting Shares represented at the Meeting are withheld from voting for the appointment 

of PwC as the auditors of the Corporation, the Board will appoint another firm of chartered accountants based upon 

the recommendation of the Audit Committee. 

Voting Shares and Principal Holders Thereof 

As at May 21, 2019 the Corporation’s issued and outstanding voting shares consist of 48,913,490 Limited Voting 

Shares. Shareholders are entitled to one vote for each Limited Voting Share held on all matters to be considered and 

acted upon at the Meeting or any adjournment(s) or postponement(s) thereof. 

The Record Date is May 10, 2019. The Corporation will prepare a list of Shareholders of record at such time. 

Shareholders of the Corporation named on that list will be entitled to vote the Limited Voting Shares then registered 

in their name at the Meeting. 

To the knowledge of the directors and executive officers of the Corporation, except as set out below, no person or 

company beneficially owns, or controls or directs, directly or indirectly, voting securities carrying 10% or more of 

the voting rights attached to any class of issued and outstanding voting securities of the Corporation as at May 21, 

2019.  

As of May 10, 2019, the GSO Parties, Solus Parties and Bybrook own or control approximately 35.6%, 18.2% and 

18.4%, respectively, of the outstanding Limited Voting Shares, GSO Parties own all of the 1,000 Class A Special 

Shares and Solus Parties own all of the 1,000  Class B Special Shares.  

THE CORPORATION  

ADVANZ PHARMA Corp. (formerly known as Concordia International Corp.) was incorporated pursuant to the 

provisions of the OBCA on January 20, 2010, under the name “Mercari Acquisition Corp.”. On November 29, 2018, 

the Corporation changed its name to “ADVANZ PHARMA Corp.” as part of a global rebrand in support of its 

strategy and vision. The Limited Voting Shares are listed on the TSX under the symbol “ADVZ” and “ADVZ.U”. 
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On January 28, 2019, the Corporation made a filing under U.S. securities laws to suspend its U.S. reporting 

obligations, a further step in the process to cease being a reporting company in the U.S which was first announced 

by the Corporation on 19 July 2018. The Corporation anticipates that it will have fully completed the U.S. 

deregistration process by mid-2019 (see “Legal Proceedings and Regulatory Matters” in the Annual Information 

Form for further information relating to the U.S. deregistration process).  

The registered and head office of the Corporation is located at 5770 Hurontario Street, Suite 310, Mississauga, 

Ontario, L5R 3G5. The Corporation’s records office is located at 333 Bay St., Suite 2400, Toronto, Ontario M56 

2T6. The Corporation operates out of facilities in Mississauga, Ontario and, through its subsidiaries, operates out of 

various international office locations with key offices located in: London, England; Dublin, Ireland; Sydney, 

Australia; Helsingborg, Sweden; Bridgetown, Barbados; St. Helier, Jersey, and; Mumbai, India. The Corporation 

leases all of its offices. 

BUSINESS OF THE ANNUAL MEETING OF SHAREHOLDERS 

The Meeting will be constituted as an annual general meeting of Shareholders. 

At the Meeting, the Corporation will place before Shareholders the Financial Statements and Shareholders will be 

asked to consider and vote on: (a) the election of certain Directors of the Corporation who will serve until the end of 

the next annual meeting of Shareholders, or until their successors are elected or appointed; (b) the re-appointment of 

PwC as the auditor of the Corporation for the ensuing year and the authorization of the Directors to fix the auditor’s 

remuneration; and (c) such further and other business as may properly come before the Meeting or the reconvening 

of any adjournment(s) or postponement(s) thereof. 

Interests of Certain Persons or Companies in the Matters to be Acted Upon 

As of the date of this Circular, there were 48,913,490 Limited Voting Shares issued and outstanding. As at the date 

of this Circular, the Directors and named executive officers of the Corporation, and their associates or affiliates, as a 

group, beneficially owned, directly or indirectly, or exercised control or direction over, an aggregate of 59,295 

Limited Voting Shares representing approximately 0.12% of the issued and outstanding Limited Voting Shares on a 

non-diluted basis. 

None of the principal Shareholders or any Director, proposed nominee for election as a Director or executive officer 

of the Corporation, as the case may be, or any associate or affiliate of any of the foregoing persons, has any material 

interest in any proposed matter to be acted upon, other than the election of Directors or the appointment of the 

auditors, that materially affected or will materially affect the Corporation or any of its affiliates.  

Presentation of Financial Statements 

Management, on behalf of the Board, will submit the Financial Statements to the Shareholders at the Meeting, but 

no vote by the Shareholders with respect thereto is required or proposed to be taken in respect of the Financial 

Statements. 

The Financial Statements placed before Shareholders were mailed to Registered Shareholders, as well as requesting 

beneficial Shareholders on or about May 21, 2019 and are also available under the Corporation’s profile on SEDAR 

at www.sedar.com. 

Election of Directors 

Under the articles of the Corporation, the Board is to consist of seven directors (“Directors”). The number of 

Directors to be elected at the Meeting is five. Pursuant to the CBCA, each nominee may be elected by a plurality of 

the votes cast by Shareholders present in person or represented by proxy. However, each nominee is to be elected in 

accordance with the majority voting policy that the Corporation has adopted. See “Statement of Corporate 

Governance – Majority Voting for Board Elections”. 

In the absence of any instructions to the contrary, management of the Corporation proposes to nominate and 

the Limited Voting Shares represented by proxies received by management will be voted FOR the approval of 

the election as Directors of the following individuals whose names are set forth under the heading “Director 

Nominees of ADVANZ PHARMA”, all of whom are now and have been Directors for the periods indicated: 

Randall Benson, Frances Cloud, Maurice Chagnaud, Graeme Duncan and Barry Fishman. 
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Management does not contemplate that any of the proposed nominees will be unable to serve as a Director but, if 

that should occur for any reason prior to the Meeting, the Limited Voting Shares represented by properly executed 

proxies given in favour of such nominee(s) may be voted by the persons designated by management of the 

Corporation in the enclosed form of proxy, in their discretion, in favour of another nominee selected by the Board. 

Each Director elected will hold office until the next annual meeting of Shareholders, or until their respective 

successors are elected or appointed in accordance with applicable law and the Corporation’s by-laws. 

Re-Appointment of Auditor 

At the Meeting, Shareholders will be asked to re-appoint PwC, located at PwC Tower, 18 York Street, Suite 2600, 

Toronto, Ontario, M5J 0B2, as the auditor of the Corporation to hold office until the close of the next annual 

meeting of Shareholders, based on the recommendation of the Audit Committee and the Board. PwC has been the 

auditor of the Corporation since June 25, 2015. PwC has advised the Corporation that they are independent within 

the meaning of the Chartered Professional Accountants of Ontario CPA Code of Professional Conduct. 

The persons named in the accompanying form of proxy will, in the absence of specifications or instructions to 

withhold from voting on the form of proxy, vote FOR the re-appointment of PwC as the auditor of the 

Corporation to hold office until the next annual meeting of Shareholders and to authorize the Directors to fix 

such auditor’s remuneration. 

If a majority of the Limited Voting Shares represented at the Meeting are withheld from voting for the appointment 

of PwC as the auditors of the Corporation, the Board will appoint another firm of chartered accountants based upon 

the recommendation of the Audit Committee. 

A summary of the external auditor service fees and billings paid or payable to PwC, the Corporation’s current 

external auditor, in respect of the fiscal years ended December 31, 2017 and December 31, 2018, is set out below:  

 

Firm Fiscal Year Audit Fees Audit-Related Fees Tax Fees All Other Fees Total 

PwC 2017 $2,322,728  - $12,240(1) - $2,334,968  

2018 $2,296.538  - $600,795(2) - $2,897,333  

 
Notes: 

(1) This amount relates to fees for completing compliance requirements. 

(2) This amount relates to fees for advisory services in relation to the Corporation’s MIP. 

Other Business 

Management is not aware of any matter to come before the Meeting other than the matters referred to in the Notice. 

However, if any other matter properly comes before the Meeting, the accompanying form of proxy confers 

discretionary authority to vote with respect to amendments or variations to matters identified in the Notice and with 

respect to other matters that properly may come before the Meeting. 

DIRECTOR NOMINEES OF ADVANZ PHARMA 

Under the articles of the Corporation, the Board is to consist of seven Directors. The number of Directors to be 

elected at the Meeting is five. Pursuant to the CBCA, each nominee may be elected by a plurality of the votes cast 

by Shareholders present or represented by proxy. However, each nominee is to be elected in accordance with the 

majority voting policy that the Corporation has adopted.  

On the recommendation of the Nominating and Corporate Governance Committee of the Board (the “NCGC”), the 

Board has approved the nomination of the seven individuals set forth below for election as Directors. Voting for the 

election of five of the seven nominee Directors will be conducted on an individual basis. All of the five nominees for 

election at the Meeting are currently Directors. All nominees have agreed to stand for election.  

Limited Voting Shares beneficially owned, controlled or directed, directly or indirectly, as at May 21, 2019, is based 

upon information furnished to the Corporation by each individual Director or nominee and confirmed using SEDI, 

which is publicly available through the Internet at www.sedi.ca.  

Management does not contemplate that any of the nominees will be unable to serve as a Director. If, as a result of 

circumstances not now contemplated, any nominee is unable to serve as a Director, the proxy will be voted for the 
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election of such other person or persons as the Board may select. Each Director elected will hold office until the next 

annual meeting of Shareholders, or until their respective successors are elected or appointed in accordance with 

applicable law and the Corporation’s by-laws. 

Certain Director Nomination Rights under Class A and Class B Special Shares 

Class A Special Shares and Class B Special Shares provide the holders thereof with, among other things, 

certain rights to elect directors of the Corporation depending on their respective level of ownership of 

Limited Voting Shares. The holders of the Class A Special Shares have exercised their right to elect one 

director of the Corporation, and elected Florian Hager and the holders of the Class B Special Shares 

exercised their right to elect one director of the Corporation and elected Robert Manzo.  As described below, 

the holders of the Class A Special Shares have the right to elect one further director of the Corporation, however, 

they have not yet done so.  

All of the Class A Special Shares are held by GSO Parties.  All of the Class B Special Shares are held by Solus 

Parties.  If either the GSO Parties or Solus Parties transfer (other than to any of their respective affiliates) their Class 

A Special Shares and Class B Special Shares, as applicable, such shares shall be converted automatically upon such 

transfer into Class C Special Shares. Each Class C Special Share shall be automatically redeemed by the 

Corporation for a redemption price of $1.00 per share on the first trading day following the issuance of such share. 

The Class A Special Shares (all of which are held by GSO Parties) have, among others, the following significant 

rights, privileges, restrictions and conditions related to the Directors of the Corporation: 

(i) the right to (a) elect two directors of the Corporation (each a “Class A Director”) if the holders of 

the Class A Special Shares own more than twenty four and nine-tenths percent (24.9%) of the 

issued and outstanding Limited Voting Shares; or, (b) elect one Class A Director so long as the 

holders the Class A Special Shares beneficially own less than twenty four and nine-tenths percent 

(24.9%) but not less than twelve and one half percent (12.5%) of the issued and outstanding 

Limited Voting Shares ; 

(ii) the right to receive notice of, to attend and to speak at any meeting of the holders of Limited 

Voting Shares; however, holders of the Class A Special Shares are not entitled to vote such shares 

at any meeting or any resolution of the shareholders of Corporation other than (a) with respect of 

the right to elect and remove Class A Directors and (b) as a separate class (A) pursuant to the 

rights granted under the CBCA or (B) with respect to a proposed change to the number of 

directors; and 

(iii) the Corporation shall not change the fixed number of seven (7) directors without the affirmative 

vote or consent of the holders of a majority of the Class A Special Shares. 

The Class B Special Shares (all of which are held by Solus Parties) have, among others, the following significant 

rights, privileges, restrictions and conditions related to the Directors of the Corporation: 

(i) the right to elect one director of the Corporation (the “Class B Director”) so long as the holders of 

the Class B Special Shares beneficially own not less than twelve and one half percent (12.5%) of 

the issued and outstanding Limited Voting Shares ; 

(ii) the right to receive notice of, to attend and to speak at any meeting of the holders of Limited 

Voting Shares; however, holders of the Class B Special Shares are not entitled to vote such shares 

at any meeting or any resolution of the shareholders of Corporation other than (a) with respect of 

the right to elect and remove Class B Directors and (b) as a separate class (A) pursuant to the 

rights granted under the CBCA or (B) with respect to a proposed change to the number of 

directors; and 

(iii) the Corporation shall not change the fixed number of seven (7) directors or amend the rights, 

privileges, restrictions and conditions of the Class A Special Shares without the affirmative vote or 

consent of the holders of a majority of the Class B Special Shares. 

In the event of a liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, holders 

of the Class A Special Shares and the Class B Special Shares are entitled to receive $1.00 for each Class A Special 

Share and each Class B Special Share, respectively, held before any distribution of any part of the property and 
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assets of the Corporation among the holders of the Limited Voting Share; however, such holders of the Class A 

Special Shares and the Class B Special Shares shall not be entitled to participate in any other part of the property and 

assets of the Corporation in such an event. 

For more information on the authorized share classes of the Corporation, reference should be made to the articles of 

the Corporation and the Annual Information Form dated March 14, 2019 under the heading “Description of Equity 

Capital Structure”, copies of which are available under the Corporation’s profile at www.sedar.com.  

Director Nominee Biographies 

The following disclosure sets out, as at the date of this Circular: (i) the names of the nominees for election as 

Directors as well as the Class A Director (as defined below) and Class B Director (as defined below), and their 

residency; (ii) all major offices and positions with the Corporation each now holds; (iii) each nominee’s principal 

occupation, business or employment; (iv) the period of time during which each has been a Director; (v) the current 

equity ownership consisting of Limited Voting Shares beneficially owned, directly or indirectly, or controlled or 

directed, as well as MIP Shares and options credited to each nominee; and (vi) other current public board 

memberships and committees. 

 

Randall Benson – Independent Director(1)(2)(4)(7)(8)  

Toronto, Canada (9)| Director since May 2018(10) | Age 59 

 

Randall Benson is the Non-Executive Chairman of the Board. Mr. Benson has more 

than 19 years of experience providing independent advisory services to boards, 

shareholders, or companies that are experiencing operational or financial 

underperformance. He is a principal at RC Benson Consulting, Inc. a Toronto based 

advisory firm. He has served as Chief Restructuring Officer, Chief Financial Officer 

and Interim Chief Executive Officer in many situations. Previously Mr. Benson was 

Partner and National Co-lead, Restructuring and Turnaround at KPMG Canada from 

May 2012 to August 2016. Prior to working at KPMG LLP, Mr. Benson held various 

executive positions in the areas of general management, finance, and operations.  He is 

currently a board member of Resolute Forest Products Inc. He holds a Master’s in 

Business Administration and Bachelor’s in Business Administration from York 
University in Toronto. 

Securities held as of 

December 31, 2018(11) 

Limited Voting Shares 

(#) 
0 

MIP Shares (#) 0 

Value of Securities 0 

Public Board Memberships (last five years) Resolute Forest Products Inc. (May 2017 to present) 
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Frances Cloud – Independent Director(1)(2) 

Abergavenny, U.K(9) | Director since November 2018(10) | Age 54 

 

Frances Cloud has more than 20 years of experience in the pharmaceutical sector, 

including her time working as an analyst and investment banker for a number of 

banks, including Nomura International, IMI Securities and Swiss Bank Corporation 

(now part of UBS). She established Pharmacloud Research in 2009 to focus on 

covering the generic medicine industry in Europe, India and the MENA region. 

Pharmacloud provides specialist advice and consultancy to the pharmaceutical 

industry and financial investors, including commercial due diligence on off-patent 
products. 

Securities held as of 

December 31, 2018(11) 

Limited Voting Shares 

(#) 
0 

MIP Shares (#) 5,062 

Value of Securities -(12) 

Public Board Memberships (last five years) None 

 

 

Maurice Chagnaud – Independent Director(1)(4)  

Zug, Switzerland(9) | Director since November 2018(10) | Age 58 

 

Maurice Chagnaud has more than 25 years of experience in the pharmaceutical 

sector, including senior and leadership roles at Merck KgAa, Merck Generics, Teva, 

Lupin and Polpharma. Geographically, he has extensive experience working in 

France, Italy, Germany, Central and Eastern Europe, Russia and the Commonwealth 

of Independent States, where he managed the commercial activities of generic, OTC 

and speciality product portfolios. Since October 2018, he has been leading Mac 

Healthcare Consulting AG, as Chief Executive Officer and Founder. 

Securities held as of 

December 31, 2018(11) 

Limited Voting Shares 

(#) 
0 

MIP Shares (#) 5,062 

Value of Securities -(12) 

Public Board Memberships (last five years) None 
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Graeme Duncan – Chief Executive Officer and Director  

Great Baddow, U.K.(9) | Director since June 2018(10) | Age: 45 

 

Graeme Duncan has almost 25 years of healthcare and life sciences experience 

including senior commercial, strategy and general management roles at 

GlaxoSmithKline, IVAX Pharmaceuticals, and Healthcare at Home. He also has both 

consulting and technology experience within a range of industries. Prior to accepting 

the Chief Executive Officer role at ADVANZ PHARMA, Graeme previously served as 

President of ADVANZ PHARMA International since January 2016. Prior to his role as 
President, Graeme was Managing Director of ADVANZ PHARMA International. 

Securities held as of 

December 31, 2018(11) 

Limited Voting Shares 

(#) 
10,265 

MIP Shares (#) 90,706 

Value of Securities $193,824.55 (12) 

Public Board Memberships (last five years) None 

 

Barry Fishman – Independent Director (1) (2)(5)(6)  

Thornhill, Canada(9) | Director since September 2018(10) | Age: 61 

 

Barry Fishman has approximately 20 years of experience as a business leader, 

including his recent role as CEO of specialty pharmaceutical company Merus Labs 

International Inc. (TSX: MSL, NASDAQ: MSLI). In July 2017, European specialty 

pharmaceutical company Norgine B.V. acquired Merus Labs. His leadership history 

also includes serving as CEO of Teva Canada for six years, prior to which he served as 

CEO of Taro Canada. He is also a former Chair of the Canadian Generic 

Manufacturers Association. Barry began his pharmaceutical career at Eli Lilly and 

Company, where he spent 17 years in increasingly senior roles. He is currently the 

CEO of VIVO Cannabis Inc. (TSX-V: VIVO), a licensed producer and distributor of 

premium pharmaceutical-grade plant-based medicines. 

Securities held as of 

December 31, 2018(11) 

Limited Voting Shares 

(#) 
0 

MIP Shares (#) 0 

Value of Securities 0 

Public Board Memberships (last five years) 

Childhood Cancer Canada Foundation (2008 to present); Aurora 

Cannabis Inc. (2016 to September 2017); Merus Labs International 

Inc. (September 2014 to July 2017);Canopy Growth Corporation 

(2014 to 2016); and, Bloom Burton & Co (2014 to 2015). 
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Florian Hager – Director(4) 

London, U.K. (9) | Director since September 2018(10) | Age 38 

 

Florian Hager is a Managing Director at GSO Capital Partners based in London. He 

focuses on public and private investment opportunities with a specific emphasis on 

special situations. Before joining GSO Capital Partners, Mr. Hager worked in 

Blackstone’s Restructuring & Reorganization Group where he advised debtors and 

creditors on in-court and out-of-court restructurings. Prior to Blackstone, Mr. Hager 

worked at Lehman Brothers and Nomura International in London, where he advised 

companies across the industrial and technology sectors on a variety of transactions 
including mergers and acquisitions, leveraged buyouts and initial public offerings. 

Securities held as of 

December 31, 2018(11) 

Limited Voting Shares 

(#) 
0 

MIP Shares (#) 0 

Value of Securities 0 

Public Board Memberships (last five years) None 

 

Robert Manzo – Independent Director(1)(3)(6) 

Key Largo, USA. (9) | Director since September 2018(10) | Age 61 

 

Robert Manzo is the founder and managing partner of RJM I, LLC, a position he has 

held since 2005. Robert also co-founded Policano and Manzo, LLC, a consulting firm 

specializing in providing financial services to distressed companies and their lenders. 

In 2000, he sold his firm to FTI Consulting, Inc., a global business advisory firm in 

which he held the position of senior managing director through 2005. Since 2006, 

Robert has been a private investor and serves on a number of public and private 

company boards. Robert is a non-practicing, non-licensed certified public accountant. 

Securities held as of 

December 31, 2018(11) 

Limited Voting Shares 

(#) 
0 

MIP Shares (#) 5,062 

Value of Securities -(12) 

Public Board Memberships (last five years) Visteon Corporation (2014 to present) 

 

Notes: 

(1) Independent Director for purposes of National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58-101”). 

(2)  Member of the Nominating and Corporate Governance Committee of the Corporation. 

(3)  Chair of Nominating and Corporate Governance Committee of the Corporation. 

(4)  Member of the Human Resources and Compensation Committee of the Corporation. 

(5)  Chair of Human Resources and Compensation Committee of the Corporation  

(6)  Member of the Audit Committee of the Corporation. 

(7)  Chair of Audit Committee of the Corporation. 

(8)  Non-Executive Chairman of the Board. 

(9) The information as to country and province or state or residence, and principal occupation, not being within the knowledge of the 

Corporation, has been furnished by the respective nominees. 

(10) Each Director listed will hold his or her position as a Director of the Corporation until the next annual meeting of Shareholders or until his 

or her respective successor is elected or appointed in accordance with applicable laws and the Corporation’s by-laws. 

(11) Securities beneficially owned, controlled or directed, directly or indirectly, as at December 31, 2018, is based upon information furnished 

to the Corporation by each individual Director or nominee and confirmed using SEDI. Values are at December 31, 2018. 
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(12)  The value of securities does not include MIP Shares. In connection with the Recapitalization Transaction, the MIP was approved by 

Shareholders. MIP participants are issued shares of MIPco, a subsidiary of the Corporation. MIP Shares are convertible into Limited 

Voting Shares on the occurrence of certain events: see “Compensation Discussion and Analysis – Post-Recapitalization Long-Term 

Incentives: Management Incentive Plan Shares”. The number of Limited Voting Shares into which the MIP Shares are convertible, and the 

value of the MIP Shares is only calculated when a valuation is triggered on or around the date of one of the prescribed events. As a result, 

such value is not included here. The MIP is subject to certain share based exchange conditions and the MIP Shares have been valued as of 

commencement of the MIP using a Monte Carlo valuation model. See “Statement of Board of Directors Compensation” and 

“Compensation Discussion and Analysis – Summary Compensation Table”. In 2018, MIP Shares were issued to certain Non-Executive 

Directors. 5,062 MIP Shares were issued to each of the following Non-Executive Directors: Robert Manzo, Frances Cloud and Maurice 

Chagnaud. In 2018, 90,706 MIP Shares were also issued to Mr. Duncan in his capacity as CEO of the Corporation. 

STATEMENT OF BOARD OF DIRECTORS COMPENSATION  

Compensation arrangements for non-executive members of the Board are designed to fairly compensate Directors 

for their time, and to align with the competitive market to attract qualified and experienced directors. Key pillars of 

the Director compensation arrangements include: 

 
(i) Board compensation should be 

competitive to attract skilled and 

experience directors. 

Compensation is set at a level that will attract experienced and skilled candidates and retain current 
Directors. The Corporation recognizes that there is significant competition for qualified directors and 

that directors must select their directorships wisely due to board limit restrictions being imposed by 

institutional Shareholders. 

(ii) Board compensation should be fair 

and reasonable. 

The Corporation recognizes that directors need to be compensated fairly for their time and effort. The 

Corporation seeks to reward directors reasonably, reflecting the complexities, risks, skill set and value 
associated with being on the Board. 

 

The Corporation has a fixed fee director compensation structure, under which additional fees are not provided to 

directors on a meeting-by-meeting basis. The Corporation has adopted the fixed fee approach based on the 

following: 

 Transparency to the Board, Shareholders and management. 

 Meeting attendance and preparation is expected, not rewarded. 

 Compensating for the role holistically, not the number of meetings held in a year. 

Under the fixed fee model, the Corporation compensates specifically for the role and responsibilities of each 

individual Director. This is broken out by retainers for service on the Board and individual committees. In addition, 

following the Recapitalization Transaction, certain Directors were granted an additional component of an equity-

based award. This was predominantly to recognise the growth opportunities that such Directors brought to their role 

as a result of their industry experience.  

 

(i) Cash Retainer An annual fixed Board retainer paid to non-executive Directors establishes the competitive foundation of the Director 
compensation program. Committee retainers are granted for both the committee chair as well as committee members and 

serve as additional compensation for the time and expertise required to serve on the different committees.  

(ii) Equity Award An equity grant in the form of MIP Shares is made to certain non-executive Directors to align their interests with the 
interests of Shareholders, to reinforce longer-term growth and to remain market competitive. MIP Shares have been 

awarded to some of the Directors. 

Outlined in the table below is the 2018 Director compensation pay structure.  

Based on the recommendation of the HRCC, the Board approved compensation for Directors in 2018 as detailed in 

the table below: 
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Fee Description Director Compensation for the Fiscal Year Ended 2018($)(5) 

Cash Retainer 

Non-Executive Chairman 157,500 

Non-Executive Director(1) 105,000 

Audit Committee Chair 20,000 

Audit Committee Member(2) 10,000 

HRCC Chair 15,000 

HRCC Member(3) 10,000 

NCGC Chair 10,000 

NCGC Member(4) 5,000 

Notes: 

(1) Other than the Non-Executive Chairman. 

(2) Other than the Audit Committee Chair. 

(3) Other than the HRCC Chair. 

(4) Other than the NCGC Chair. 

(5) In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares 

(shares of MIPco, a subsidiary of the Corporation).  In 2018, MIP Shares were issued to certain Non-Executive Directors. 5,062 MIP 

Shares were issued to each of the following Non-Executive Directors: Robert Manzo, Frances Cloud and Maurice Chagnaud. MIP Shares 

are exchangeable into Limited Voting Shares on the occurrence of certain events: see “Compensation Discussion and Analysis – Post-

Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. The number of Limited Voting Shares into which the MIP 

Shares are exchangeable, and the value of the MIP Shares is only calculated when a valuation is triggered on or around the date of one of 

the prescribed events. As a result, such value is not included here. The MIP is subject to certain share based exchange conditions and the 

MIP Shares have been valued as of commencement of the MIP using a Monte Carlo valuation model. See “Statement of Board of Directors 

Compensation” and “Compensation Discussion and Analysis – Summary Compensation Table”.  

The table below sets out a summary of total compensation applicable to each non-executive member of the Board 

for the 2018 fiscal year. The fees earned by the Directors were awarded based upon the varying degrees of 

responsibility. The Corporation may also reimburse Directors for out-of-pocket expenses for, among other matters, 

attending meetings. 

 

 Director Compensation for the Fiscal Year Ended 2018($)(1) 

Name and Principal 

Position(2) 

Fees Earned 

($) 

Share-based 

awards ($) 

Option-based 

awards ($) 

Non-Equity 

Incentive Plan 

Compensation 

($) 

Pension Value 

($) 

All other 

compensation 

($) 

Total 

compensation 

($) 

Randall Benson(3) 92,102  -  -   -   -   -   92,102  
Frances Cloud(4) 18,234  130,589(5)  -   -   -   -   148,823  
Maurice Chagnaud(6) 19,063  130,589(5)  -   -   -   -   149,652  
Douglas Deeth(7) 81,895  -  -   -   -   -   81,895  
Barry Fishman(8) 42,921  -  -   -   -   -   42,921  
Rochelle Fuhrmann(9) 85,598  -  -   -   -   -   85,598 R

o
c

h
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l

l

e
 

F
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h

r
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n
(

1

1

) 

Florian Hager(10) 36,563  -  -   -   -   -   36,563  
Jordan Kupinsky(11) 73,973  -  -   -   -   -   73,973 J

o
r

d

a
n

 

K
u

p

i
n

s

k
y
(

1

0

) 

Robert Manzo(12) 39,742  130,589(5)  -   -   -   -   170,331  
Patrick Vink(13) 83,510  -  -   -   -   -   83,510  

Notes: 

(1) There have been no awards, earnings, payments, or payables to an associate of a director, as a result of compensation awarded to, earned 

by, paid to, or payable to a director, in any capacity with respect to the Corporation. 

(2) Allan Oberman was the Chief Executive Officer and a Director until May 2, 2018. Mr. Oberman was replaced by Graeme Duncan as 

interim Chief Executive Officer on May 2, 2018 and as Chief Executive Officer in June 2018. Mr. Oberman’s and Mr. Duncan’s 

compensation information is set forth under the heading “Compensation Discussion and Analysis – Summary Compensation Table”. 

(3) Randall Benson was appointed as a Director of the Corporation on May 28, 2018. 

(4) Frances Cloud was appointed as a Director of the Corporation on November 1, 2018. 

(5)  In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares 

(shares of MIPco, a subsidiary of the Corporation). MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain 
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events: see “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

The number of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated 

when a valuation is triggered on or around the date of one of the prescribed events. For accounting purposes, the MIP was valued on 

commencement on September 6, 2018, in accordance with IFRS, using a Monte Carlo valuation model. The Corporation has accounted for 

the issued MIP Shares on the basis that they will be equity settled, after evaluating alternatives that may require cash settlement. The key 

assumptions included within this simulation were, (i) weighted average probability of expected time to maturity, (ii) share volatility of 

35%, (iii) risk free rates between 2.53% and 2.78%, and (iv) the assumption that the Corporation will not pay dividends.  

(6) Maurice Chagnaud was appointed as a Director of the Corporation on November 1, 2018. 

(7) Douglas Deeth was a Director of the Corporation until September 6, 2018. 

(8) Barry Fishman was appointed as a Director of the Corporation on September 6, 2018.  

(9) Rochelle Fuhrmann was a Director of the Corporation until September 6, 2018. 

(10) Florian Hager was appointed as a Director of the Corporation on September 6, 2018. 

(11) Jordan Kupinsky was a Director of the Corporation until May 28, 2018. 

(12)  Robert Manzo was appointed as a Director of the Corporation on September 6, 2018.  

(13)  Patrick Vink was a Director of the Corporation until September 6, 2018. 

Outstanding Share-Based Awards and Option-Based Awards  

As part of the Recapitalization Transaction, all equity interests in the Corporation represented by options, warrants, 

deferred share units, restricted share units, rights or similar instruments outstanding on September 6, 2018, were 

cancelled on that date. The following table sets forth the details of all outstanding option-based awards and share-

based awards of the Corporation, including MIP Shares, granted to the Directors that were granted before, and 

remain outstanding as at the end of, the most recently completed financial year, other than Directors who serve as 

Named Executive Officers.  

 

Option-Based Awards Share-Based Awards(1) 

Name 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

Option 

exercise 

price 

($) 

Option 

expiration 

date 

Value of 

unexercised 

in-the-

money 

options 

($) 

Number of 

Limited Voting 

Shares or units of 

Limited Voting 

Shares that have 

not vested 

(#) 

Market or 

payout 

value of 

share-based 

awards that 

have not 

vested  
($) 

Market or 

payout value of 

share-based 

awards not paid 

out or distributed 

($) 

Randall Benson - - - - - - - 

Maurice Chagnaud - - - - -(1) -(1) - 

Frances Cloud - - - - -(1) -(1) - 

Barry Fishman - - - - - - - 

Florian Hager - - - - - - - 

Robert Manzo - - - - -(1) -(1) - 

Notes: 

(1) In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares 

(shares of MIPco, a subsidiary of the Corporation). MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain 

events: see “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

The number of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated 

when a valuation is triggered on or around the date of one of the prescribed events. As a result, such number of shares and value are not 

included here. 

Incentive Plan Awards – Value Vested or Earned During the Year 

As part of the Recapitalization Transaction, all equity interests in the Corporation represented by options, warrants, 

deferred share units, restricted share units, rights or similar instruments outstanding on September 6, 2018, were 

cancelled on that date. No option-based, share-based or non-equity based incentive plan amounts vested in 2018.  

Interest of Informed Persons in Material Transactions 

Since the commencement of the Corporation’s most recently completed financial year, the Corporation did not have 

any transactions, or any proposed transactions, with any “informed person” (as defined in applicable securities 

laws), or any proposed Director of the Corporation, or any associate or affiliate of any informed person or proposed 
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Director, who has a material interest or had a material interest, direct or indirect, which has materially affected or 

would materially affect the Corporation or any of its subsidiaries. 

Corporate Cease Trade Orders or Bankruptcies 

Other than as described below, to the knowledge of the Corporation none of the persons proposed for election as 

Directors nor any personal holding company owned or controlled by any of them: (i) are, as at the date of this 

Circular, or have been, within the 10 years before the date of this Circular, a director, chief executive officer or chief 

financial officer of any company that: (a) was subject to a cease trade order, an order similar to a cease trade order or 

an order that denied the relevant company access to any exemption under securities legislation that was in effect for 

a period of more than 30 consecutive days (a “Securities Order”) that was issued while the proposed Director was 

acting in the capacity as director, chief executive officer or chief financial officer; or (b) was subject to a Securities 

Order that was issued after the proposed Director ceased to be a director, chief executive officer or chief financial 

officer and which resulted from an event that occurred while that person was acting in the capacity as director, chief 

executive officer or chief financial officer; (ii) are, as at the date of this Circular, or have been within 10 years before 

the date of this Circular, a director or executive officer of any company that, while that person was acting in that 

capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any 

legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or 

compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or (iii) have, 

within the 10 years before the date of this Circular, become bankrupt, made a proposal under any legislation relating 

to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with 

creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of that person. 

Mr. Benson, a director of the Corporation, in each case acting in connection with his role as a professional advisor to 

boards, shareholders, or companies experiencing operational or financial underperformance, has served as either 

Chief Restructuring Officer or director of several companies that have made a petition or proposal under bankruptcy 

or insolvency laws, as set out below: 

• Interim Chief Executive Officer of Innova Global Inc. less than a year prior to that company entering 

receivership under the Bankruptcy and Insolvent Act on March 31, 2019; 

• Chief Restructuring Officer of 1721027 Ontario Inc. (o/a Becker Cogeneration Plant) pursuant to the order 

the company obtained under the Companies’ Creditors Arrangement Act on February 2, 2016; 

• Chief Restructuring Officer of Plasco Energy Group Inc. when the company obtained an order under the 

Companies’ Creditors Arrangement Act on February 10, 2015; 

• Director of Cinram International Inc. when that company was subject to an order under the Companies’ 

Creditors Arrangement Act on June 25, 2012; and 

• Chief Restructuring Officer of Quebecor World Inc. when that company was subject an order under the 

Companies’ Creditors Arrangement Act and a concurrent petition under Chapter 11 of the United States Bankruptcy 

Code, for its U.S. subsidiaries, on January 21, 2008. 

Penalties and Sanctions 

Other than as disclosed herein, to the knowledge of the Corporation none of the persons proposed for election as 

Directors nor any personal holding company owned or controlled by any of them: (i) has been subject to any 

penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or 

has entered into a settlement agreement with a securities regulatory authority; or (ii) has been subject to any other 

penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a 

reasonable securityholder in deciding whether to vote for the proposed Director. 

Indebtedness of Directors, Officers and Employees 

None of the Directors, executive officers or nominees for election as Directors or their respective associates is, or at 

any time since the beginning of the most recently completed fiscal year has been, indebted to the Corporation or any 

of its subsidiaries or is, or has been since the beginning of the most recently completed fiscal year, indebted to 

another entity where the Corporation or any of its subsidiaries provided a guarantee, support agreement, letter of 

credit or other similar arrangement in connection with such debt. There was no indebtedness as at May 21, 2019 to 
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the Corporation or any of its subsidiaries, excluding routine indebtedness, owing by present and former officers, 

present Directors or nominees for election as Directors, or employees of the Corporation and any of its subsidiaries.  
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STATEMENT OF EXECUTIVE COMPENSATION  

The HRCC has reviewed the following Compensation Discussion & Analysis and this Statement of Executive 

Compensation. Based on its review, the HRCC recommended to the Board, and the Board approved, that the 

following Compensation Discussion & Analysis and Statement of Executive Compensation be included in this 

Circular. 

To our Shareholders: 

On behalf of the Board and the HRCC, thank you for your continued support of ADVANZ PHARMA.  2018 was a 

challenging and transitional year for the Corporation and the HRCC has navigated a series of important decisions 

related to human capital, corporate performance and executive rewards. 

I can assure Shareholders at this time that the HRCC and Board takes all compensation-related matters very 

seriously, ensuring that the Corporation’s programs are able to attract, retain and motivate the talent that the 

Corporation requires to create stakeholder value. Based on the Corporation’s volatile performance over the last five 

years, the compensation program has changed, and will continue to change, while retaining a focus on pay for 

performance. 

The HRCC encourages Shareholders to read the section entitled “Compensation Discussion & Analysis”, which 

includes a description of the HRCC’s process, decisions and rationale regarding the Corporation’s executive 

compensation for the Named Executive Officers of the Corporation in 2018. 

Activities and Board/HRCC Decisions in 2018 

The HRCC reviews employee compensation packages at least annually to ensure that NEOs are being compensated 

in line with industry practices. To assist in executing its responsibilities, the HRCC engaged qualified compensation 

advisors and used industry benchmark data during 2017 and 2018. These included various global providers of 

industry benchmark data, including Mercer, Hudsons and Robert Walters, as well as Willis Towers Watson 

(“WTW”), a compensation advisor with significant executive compensation experience. WTW is well qualified and 

represents the interests of Shareholders when working for the HRCC and the Board.  The HRCC takes the reports 

and recommendations of these advisors and industry benchmark data into consideration when assessing the 

Corporation’s compensation structure and awards, but ultimately makes its own decisions and recommendations for 

the Board to approve. 

During 2016 and 2017, and in order to retain experienced and qualified executives and employees, the HRCC and 

Board approved retention programs. These achieved their aim of ensuring that key personnel remained with the 

Corporation during the volatile period of 2015-2018.   

Approach to Compensation following the Recapitalization Transaction in September 2018  

On September 6, 2018 the Corporation implemented the Recapitalization Transaction that had been announced on 

May 2, 2018.   At the same time, the HRCC and Board implemented a new approach to compensation in order to 

reflect the changing circumstances of the Corporation.    

In addition, the Corporation, based on the approval of the HRCC and Board, has retained some of the elements of its 

previous short term incentive program for NEOs.  For 2019, they are now compensated based on corporate, 

divisional and individual performance measures.  Accordingly, the annual bonus payment to NEOs in respect of the 

year ended December 31, 2019, will be based on the Corporation’s achievement of both an EBITDA target (75%) 

and a target for acquisitions and pipeline growth (25%), multiplied by performance of up to 115% for departmental 

and/or individual performance targets (as further described in the section entitled “Compensation Discussion & 

Analysis”). 

In addition, the Corporation, based on the approval of the HRCC and Board, has implemented a new approach for 

NEOs which includes both the short term incentive program described above, as well as an equity incentive in the 

form of some MIP Shares (as further described in the “Compensation Discussion & Analysis”). 

The HRCC believe that this compensation package works in the best interests of the Corporation by providing a 

competitive offering that attracts retains key and talented personnel whilst simultaneously attracting new qualified 

talent to the organization, and by encouraging performance and incentivizing growth.    
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Yours truly, 

By: <Barry Fishman> 

Name: Barry Fishman 

Title: Chair of Human Resources and Compensation 

Committee and Director  
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COMPENSATION DISCUSSION AND ANALYSIS  

Named Executive Officers for 2018 

For the purposes of this Circular: 

 “CEO” of the Corporation means each individual who served as Chief Executive Officer of the 

Corporation or acted in a similar capacity for any part of the most recently completed financial year; 

 “CFO” of the Corporation means each individual who served as Chief Financial Officer of the Corporation 

or acted in a similar capacity for any part of the most recently completed financial year; and 

 “Named Executive Officers” or “NEOs” means (i) CEO, (ii) CFO, (iii) each of the three most highly 

compensated executive officers of the Corporation, including any subsidiary of the Corporation, or the 

three most highly compensated individuals acting in a similar capacity, other than the CEO and CFO, at the 

end of the most recently completed financial year whose total compensation was, individually, more than 

$150,000; and (iv) each individual who would be a Named Executive Officer under paragraph (iii) but for 

the fact that the individual was neither an executive officer of the Corporation or a subsidiary of the 

Corporation, nor acting in a similar capacity, at the end of that financial year. 

During the financial year ended December 31, 2018, the Corporation had the following Named Executive Officers: 

 

Graeme Duncan(1) Chief Executive Officer and a Director 

Adeel Ahmad (2) Chief Financial Officer 

Allan Oberman(1) Former Chief Executive Officer and a Director 

David Price(2) Former Chief Financial Officer 

Paul Burden(3) President, UK & Ireland and Global Corporate Communications 

Karl Belk(4) Chief Operations Officer 

Simon Tucker(5) President, International & North America  

 

Notes: 

(1) Mr. Oberman was the Chief Executive Officer and a Director until May 2, 2018. Mr. Oberman was replaced by Graeme Duncan as Chief 

Executive Officer on May 2, 2018. Mr. Duncan initially served as interim Chief Executive Officer, from May, 2018 until he became the 

Chief Executive Officer effective June 2018. 

(2) Mr. Ahmad replaced Mr. Price as Chief Financial Officer effective June 2018. Prior to his appointment, Mr. Ahmad served as Chief 

Financial Officer of ADVANZ PHARMA International.  

(3) Mr. Burden was appointed as President UK & Ireland and Corporate Communications effective June 2018. Prior to his appointment, Mr. 

Burden served as Vice President, U.K. & Ireland Commercial of the Corporation. 

(4) Mr. Belk was appointed as Chief Operations Officer in June 2018. Prior to his appointment, Mr. Belk served as Senior Vice President 

(Global Pharmaceutical Operations) of ADVANZ PHARMA International. 

(5)  Mr. Tucker was appointed as President, International & North America in June 2018. Prior to his appointment, Mr. Tucker served as Vice 

President Commercial of the Corporation. 

Approach to Executive Compensation 

The Corporation motivates executives to focus on the success of the Corporation by establishing a strong link 

between performance and compensation, while building equity ownership. At the same time, the Corporation 

ensures compensation is in line with market practices, so it can attract executive talent when needed, and keep and 

motivate the highly qualified and experienced team the Corporation has now and reward them appropriately. The 

Corporation has adopted the following key principles: 
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Retention of Talent 
Focus on retaining highly qualified and experienced executives who have a proven 

track record of performance. 

Fair and Reasonable 
Make sure compensation is fair, reasonable to Shareholders, and takes into 

consideration what comparable organizations are paying for similar positions. 

Significant Variable 

Compensation 

Make a significant portion of total compensation variable and link it to divisional and 

corporate goals and performance, as applicable. 

Aligned with 

Shareholder Interests 

Make an appropriate portion of total compensation equity based, further aligning the 

interests of executives and Shareholders. 

Pay-for-Performance 
Foster pay for performance in order to deliver long-term results for Shareholders and 

compensate executives competitively. 

Long-term Focus 

Emphasize long-term performance to better reflect the business and take the focus away 

from short-term performance that may not create long-term benefits and to mitigate 

risk. 

Internal Equity 
Maintain internal pay equity so executives in similar positions and locations are treated 

fairly. 

Transparent Make sure compensation is transparent to the NEOs and to Shareholders. 

Flexible and Sustainable 
Make sure compensation programs are flexible to adjust to changing business needs, 

competitive environments and market practices. 

The Corporation aims to align pay with performance using a rigorous process. The Corporation strives to achieve 

superior performance relative to its industry, and pay its executives at the same level. This motivates executives, 

rewards Shareholders, and helps keep the focus on the Corporation’s long-term success. 

Executive Compensation Governance 

 

What the Corporation does 

 Pay for performance. At least 50% of NEO compensation opportunities are variable and at-risk through the 

short and long term incentive programs. 

 Relevant performance metrics. The Corporation reviews the performance metrics and expected 

performance levels for the Short-Term (Annual) Incentive Program (“STIP”) on an annual basis to ensure 

the metrics and expected performance focus the NEOs on relevant activities for the Corporation’s business 

and ties payouts to positive performance for Shareholders.

 Annual review of peer group. The HRCC annually reviews the applicability of the compensation peer 

group for the NEOs and adjusts the peer group, as necessary, to ensure it remains relevant and comparable 

with the size and scope of the Corporation’s operations.

 Cap on short-term incentive awards. The maximum possible payout under the STIP for an NEO is 125% 

of target bonus opportunity. 

 Threshold performance for STIP funding. Expectations before incentive payouts are made – Bonuses are 

not paid unless a threshold level of corporate and, as applicable, divisional, performance is achieved. For 

2018 compensation, departmental and individual objectives were also considered.

 Benefits and perquisites. Benefits and perquisites are set at competitive levels, but represent a small part of 

total NEO compensation.

 Change of control severance provisions for cash payments. change of control provisions for cash 

payments based on amended executive agreements. 
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 Review of compensation risk. The HRCC monitors the risk inherent within its compensation program to 

ensure the program does not encourage excessive risk-taking.

 Employment agreements. The Corporation has entered into employment agreements with the NEOs to 

protect proprietary knowledge obtained while at the Corporation.

 Retention Bonuses. Provided in the current environment to ensure key employees and NEOs are retained 

and motivated to advance the Corporation’s strategic objectives.  

 Independent advice. The HRCC uses industry benchmarking data and engaged WTW in 2017, using 

WTW’s reports to assist with topics relating to executive compensation and governance. 

What the Corporation does not do 

 Transaction based bonus. Elimination of transaction-focused annual incentive awards.

 No hedging of securities. Directors and NEOs are prohibited from purchasing financial instruments that are 

designed to hedge or offset a decrease in market value of equity securities granted as compensation or held.

Compensation Structure and Decision-Making Process 

The Corporation’s compensation process starts at the beginning of every year, when the Corporation assesses and 

confirms its philosophy, program guidelines and structure. At the end of every year, the Corporation assesses award 

compensation against performance. This includes corporate, divisional, departmental and individual performance 

reviews, as applicable, for the NEOs. For 2019, individual and departmental performance will be rewarded in the 

context of merit awards and promotional opportunities versus bonus compensation.  
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START OF THE YEAR 

Review 

Structure 

The HRCC reviews the Corporation’s overall compensation philosophy and structure for NEOs 

and recommends any changes to the Board for approval. 

Confirm Peer 

Group 

The HRCC reviews and confirms the peer group of companies the Corporation uses to: (i) 

compare its compensation structure and levels, and (ii) assess its performance when making 

compensation decisions. 

Establish 

Performance 

Measures 

The HRCC works with the CEO and the Non-Executive Chairman to develop performance 

measures and levels that will be used to assess corporate performance and determine annual 

bonus payouts for the NEOs, including the detailed business plan approved by the Board. 

Assess Risk 

and Confirm 

Approach 

The HRCC reviews the overall incentive plan design and the selected performance measures to: 

(i) consider potential payouts under different scenarios, (ii) ensure a balanced approach to risk, 

and (iii) make sure the Corporation’s decision-making process, incentive plans and compensation 

governance do not give executives incentive to take excessive risks or make inappropriate 

decisions. 

MID YEAR AND END OF THE YEAR 

Review 

Performance 

The HRCC reviews corporate performance at mid-year and at the end of the year. The Board 

and/or the HRCC assess the performance of the NEOs throughout the year, during specific 

business reviews and Board committee meetings. 

The CEO, in conjunction with the Non-Executive Chairman and HRCC, completes a review of 

each NEO’s individual performance (other than his own) against corporate and personal 

objectives and against targets. 

Review Past 

Compensation 
The HRCC reviews historical pay for performance for the NEOs for the previous three years. 

Determine 

Compensation 

Awards 

The CEO reviews proposed compensation for each NEO (other than the CEO) using the 

Corporation’s pay for performance protocol, and recommends their annual bonuses, equity grants 

and the following year’s salary.  

The HRCC reviews each executive’s annual performance, competitive positioning, past 

compensation and the recommendations from the CEO, and discusses total compensation based 

on performance, market practice and Board-approved compensation philosophy, consulting with 

the Corporation’s independent consultant. 

The HRCC then recommends compensation for the CEO and other NEOs for approval by the 

Board 
 
 

The HRCC, and the Board, believe the above process to be one that is holistic in providing a great amount of market 

intelligence and data to the HRCC, while providing multiple touchpoints for the HRCC (and Board) to review 

compensation levels and corresponding performance to ensure the approach and awards remain appropriate and 

defensible.

Compensation Risk 

The HRCC assesses the potential risks relating to the Corporation’s policies and practices for its employees, 

including those related to the Corporation’s executive compensation program. The HRCC considers the 

Corporation’s compensation policies and practices, identifies potential risks and considers mitigating factors. 

Periodically, and in any event at least annually, the HRCC reviews and discusses with management the relationship 

between the Corporation’s compensation policies and practices and its risk management, including the extent to 

which those policies and practices create risks for the Corporation. Based on this assessment, the HRCC 

determined that the Corporation’s policies and practices do not encourage excessive or unnecessary risk taking 

and are not reasonably likely to have a material adverse effect on the Corporation. 
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Independent Compensation Consultants 

The HRCC regularly reviews NEO compensation to ensure that NEOs are being compensated in line with industry 

practices. To assist in executing its responsibilities, the HRCC engages independent compensation advisors. 

In the middle of 2015, the HRCC engaged Global Governance Advisors (“GGA”), an independent compensation 

advisor with significant executive compensation experience. GGA was independent of management, well qualified 

and represented the interests of Shareholders when working for the HRCC and the Board. All work conducted by 

GGA was pre-approved by the HRCC and GGA did not provide any non-Board approved services to the 

Corporation. The HRCC took GGA’s reports and recommendations into consideration when assessing compensation 

structure and awards, but ultimately made its own decisions and recommendations for the Board to approve. 

In the middle of 2017, the HRCC engaged WTW, an independent compensation advisor with significant executive 

compensation experience. WTW was independent of management, well qualified and represented the interests of 

Shareholders when working for the HRCC and the Board. All work conducted by WTW was pre-approved by the 

HRCC and WTW did not provide any non-Board approved services to the Corporation. The HRCC took WTW’s 

reports and recommendations into consideration when assessing compensation structure and awards, but ultimately 

made its own decisions and recommendations for the Board to approve. 

Fees for GGA’s services are set forth in the table below: 

 

 2017 2018 

Executive Compensation-related Fees $28,262 - 

All Other Fees - -  

Fees for WTW’s services are set forth in the table below: 

 

 2017 2018 

Executive Compensation-related Fees $238,190 - 

All Other Fees - - 

Compensation Benchmarking and Comparator Group 

Due to the complexity associated with the Corporation’s business and the much larger size associated with several of 

the appropriate comparators for recruitment purposes, WTW recommended, and the Board agreed, that a holistic 

approach must be taken pertaining to the formation of the comparator group for compensation benchmarking 

purposes in 2017. 

Although the market for CEO and senior executive talent is global, historical practice for compensation 

benchmarking has been to compare to North American industry peers. As the Corporation has grown, and its 

performance has not been in line with expectations for fiscal year 2018, the urgency to attract, recruit and retain 

talent has become imperative. 

The availability of experienced senior executive leaders with specific sector experience of the depth and calibre 

necessary is limited. The Board recognizes that there are few publicly traded companies that are directly comparable 

to the Corporation’s scope of operations and thus the formation of the comparator group has historically considered: 

 

Similar sector / 

industry – 

pharmaceuticals 

Similar financial 

size and scope of 

operations 

Similar external factors – 

regulatory oversight, 

market pressures, 

financial condition 

Geographic scope – 

operations within and 

outside of North 

America 

Reasonable 

disclosure and 

position matches 

for benchmarking 

Understanding the limitations associated with any direct peer group, and the fluctuations that may occur from year 

to year, the HRCC also reviews compensation survey data for a broader industry international marketplace for 

similar-sized organizations. The survey data is incorporated within the benchmarking process to complement the 
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custom industry-specific analysis of the comparator group and further equip the HRCC in setting appropriate 

compensation levels. 

Comparator Group for 2018 Benchmarking 

A review of the Corporation’s comparator group was undertaken during 2017, with the assistance of WTW. For 

2017-2018, WTW identified the following peer group for the Corporation, which the Board approved in 2018 (the 

“2018 Peer Group”).  

 

2018 Peer Group 

Aceto Corporation Impax Laboratories, Inc. 

Akorn Inc. Jazz Pharmaceuticals PLC 

Cambrex Corporation Lannett Corporation, Inc. 

Depomed, Inc. Pacira Pharmaceuticals Inc. 

Endo International plc Prestige Brand Holdings Inc. 

Hikma Pharmaceuticals PLC The Medicines Corporation 

In 2018, given the CBCA Proceedings, the Recapitalization Transaction and the turbulent period for the 

Corporation, several of the Corporation’s competitors and the pharmaceutical sector as a whole, no changes 

were made to the comparator group.  

Components of Executive Compensation 

Each year, the HRCC is responsible for determining the Corporation’s compensation framework, which consisted of 

the following elements for 2018: 

 

     
Total 

Compensation 
= 

Base 

Salary 
+ 

Short Term 

Incentive 
+ 

Long-term 

Incentive 
+ 

Other 

Compensation 

     

 Cash Cash 
Equity-based (MIP 

Shares) 

Indirect 

Compensation 
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Base Salary · Fixed component of compensation, which compensates executives for the level of 

responsibility, experience, and accountability required to be successful in their role. 

· Forms the basis for attracting talent, comparing compensation and remaining competitive 

with the market. 

· Fixed, and used to determine other elements of compensation and benefits. 

· Established at the beginning of the year considering the peer group and recommendations of 

the Corporation’s independent consultant. 

Short-term 

Incentive 

· Consists of an at-risk cash bonus that is determined based on corporate, divisional, 

departmental and individual performance metrics, as applicable, aligned with the corporate 

business strategy. 

· Links pay to corporate, divisional, departmental and individual achievements, as applicable. 

· Variable, and paid in cash early in the following year based on prior year performance. 

· Bonuses are not paid unless a threshold level of performance is achieved. 

· Payments capped at 125% of Named Executive Officer’s target bonus opportunity. 

· For 2018, the Corporation, based on the approval of the HRCC and the Board, retained the 

core elements of the STIP based around corporate performance, individual and departmental 

performance. 

Retention 

Program 

· The Corporation, with the approval of the HRCC and the Board, implemented a retention 

award program in 2016 and 2017 to retain key employees and executive officers of the 

Corporation given the uncertainty facing the Corporation and the Recapitalization 

Transaction at that time. The retention program applied to less than 10% of the Corporation’s 

global workforce. The table under “Compensation Discussion and Analysis – Summary 

Compensation Table” reflects retention amounts earned by the NEOs during 2017 and 2018 

in respect of awards granted during 2016 and 2017.  

Long-term 

Incentive 

· Historically, the Corporation has awarded key employees and senior management with long-

term incentives, which are intended to provide a link between (executive) compensation and 

performance of the Corporation. These incentives also strengthen retention and reinforce 

alignment with shareholder value. Historically, options granted under the SOP and/or RSUs 

granted under the LTIP are granted each year to executives based on position level, 

individual performance, individual potential and market competitiveness. However, in light 

of the uncertainty facing the Corporation in 2018 and the  Corporation’s efforts to implement 

the Recapitalization Transaction, the Corporation decided not to implement a formal LTI 

program in 2018. Instead, as part of the Recapitalization Transaction, an equity based 

incentive scheme was implemented involving MIP Shares.  These are summarised more fully 

below and are intended to link executive compensation to shareholder value as the MIP 

Shares only realise value on the occurrence of an Exit Event. See “Compensation Discussion 

and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan 

Shares”. 

Other 

Compensation 

Other elements of compensation, including benefits and perquisites, consistent with market 

typical practice for executive-level roles 

· Participation in the Corporation’s comprehensive group benefit plan. 

· Payment of ordinary course expenses. 

· Payment of professional dues. 

· Commuting expenses. 

· Reasonable relocation expenses. 

· Reasonable legal, accounting and other professional fees. 

· Pension contributions and costs related to income tax returns for certain NEOs. 

Base Salary 

For the current NEOs, base salaries were determined at the date of hire and adjusted over time based on promotions 

and / or annual reviews applying a number of factors including industry competition (including direct comparison of 

similar positions in the comparator group), relevant experience and individual performance. 
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Base salaries in 2018 and for 2019 are set at the levels outlined below.  

 

Named Executive Officer (Position) (1) 2018 Base Salary ($) 2019 Base Salary ($) 

Allan Oberman (Former CEO and Director)(2) 800,000 N/A 

David Price (Former CFO)(3) 460,000 N/A 

Graeme Duncan (CEO and a Director) (4) 595,200 633,475 

Adeel Ahmad (CFO)(3) 333,925 323,201 

Paul Burden (President, UK & Ireland and Global Corporate 

Communications) 

290,433 297,345 

Karl Belk (COO) 333,925 323,201 

Simon Tucker (President, International & North America) 273,329 297,345 

 

Notes: 

(1) All compensation paid to the NEOs (except to Messrs. Price and Oberman) was and will be paid in GBP and has been converted to USD at 

an average rate of 1.2867 to 1.3910 in 2018 and 1.2737 in 2019.  

(2) All amounts paid to Mr. Oberman were paid in respect of his position as Chief Executive Officer and not in his position as a Director. Mr. 

Oberman was the Chief Executive Officer and a Director of the Corporation until May 2, 2018, when the Corporation announced the 

termination of his employment. Mr. Oberman was replaced by Graeme Duncan as Chief Executive Officer, initially on an interim basis and 

subsequently on a permanent basis. 

(3) Mr. Ahmad replaced Mr. Price as Chief Financial Officer effective June 2018.  

(4) All amounts paid to Mr. Duncan were paid in respect of his position as Chief Executive Officer and not in his position as a Director. 
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Short-Term Incentive Program 

Under the 2018 STIP design, participants are eligible to receive annual incentive compensation awards based on the 

achievement of pre-defined corporate, divisional, departmental and personal objectives, as applicable: 

 

Actual STIP 

Award 

  

Base Salary 

  Target  

Bonus 

Opportunity 

  
Corporate/Division/Personal 

Performance 
= X X 

      

 
 Expressed as 

% of Base Salary 
Actual payout value capped at 125% of target 

The target award is tiered by employee level and the percentage split between corporate, divisional and personal 

goals was similarly tiered by employee level for fiscal year 2018. Some employees would have also had 

departmental objectives for purposes of calculating their target awards for 2018. For fiscal year 2018, the percentage 

split between corporate performance and individual performance for NEOs was 80% and 20% of the target award 

opportunity, respectively. The objectives of the STIP are to align individual contributions with the Corporation’s 

objectives, communicate key objectives which are most highly valued, and reward senior management for achieving 

objectives commensurate with the business and operational results of the Corporation. 

Under the STIP, exceeding corporate objectives can escalate the amount paid to an NEO for corporate performance 

to a maximum of 125%. Conversely, if the Corporation does not achieve the corporate objectives, the amount paid to 

the NEO for corporate performance can be reduced to zero. In 2018, there was no escalator mechanism under the 

STIP for exceeding personal objectives (i.e. the 20% of the NEO’s STIP award dependent on personal performance 

was not multiplied). Failure to achieve personal objectives could reduce the amount paid to the NEO for personal 

performance in 2018 to zero. The HRCC may, in its discretion, also include bonus achievement rewards relative to 

unforeseen matters or specific accomplishments during the year. 

The table below summarizes the revenue and EBITDA performance targets for 2018 as defined at the beginning of 

that year. For each 1% change in performance relative to target, the short term incentive score changes by 

2.5%.  The maximum score is 125%. The Corporation achieved 100% of its corporate goal during 2018. Individual 

bonuses are based on corporate goal multiplied by an individual’s performance multiplier. The performance 

multiplier is determined based on an individual’s achievement against their individual objectives. In 2018, all NEOs 

who were eligible for a short term incentive achieved their individual objectives and were therefore paid 100% of 

their target bonus. 

 

Measure Weight 

Performance Range Actual Performance STI 

Performance 

Score Threshold Target Maximum $(1) % of 

Target 

Revenue 40% 424 530 583 531 100 100% 

EBITDA 60% 196 245 270 248 100 100% 

     Overall 100% 

Notes: 

(1) Actual performance is calculated by adjusting revenue and adjusted EBITDA as reported in the annual financial statements and MD&A, 

and adjusting for any positive variance that resulted from favourable foreign exchange variances. 
 



     
 

900021.20824/104001087.19 

Short-term incentive awards for 2018 performance were as follows:  

Named Executive Officer(1) Base Salary ($) 

Target Bonus 

Opportunity 

(% of Salary + Car 

Allowance) 

Actual STIP Award ($) 

(100% of Target Bonus 

Opportunity)(5) 

Allan Oberman(2) 800,000 150 - 

David Price(3) 460,000 100 - 

Graeme Duncan(4) 595,200 100 667,850 

Adeel Ahmad 333,925 70 233,748 

Paul Burden 290,433 100 320,568 

Karl Belk 333,925 100 347,282 

Simon Tucker 273,329 100 320,568 

Notes: 

(1) All compensation, except to David Price and Allan Oberman, was and will be paid in GBP and has been converted to USD at exchange 

rates between 1.2867 to 1.3910 in 2018. 
(2) All amounts paid to Mr. Oberman were paid in respect of his position as Chief Executive Officer and not in his position as a Director. Mr. 

Oberman was the Chief Executive Officer and a Director of the Corporation until May 2, 2018, when the Corporation announced the 

termination of his employment.  

(3) Mr. Price was Chief Financial Officer of the Corporation until June 2018. Mr. Ahmad replaced David Price as Chief Financial Officer 

effective June 2018. 

(4) All amounts paid to Mr. Duncan were paid in respect of his position as Chief Executive Officer and not in his position as a Director. Mr. 

Oberman was the Chief Executive Officer and a Director until May 2, 2018. Mr. Oberman was replaced by Mr. Duncan as interim Chief 

Executive Officer in May 2, 2018. Mr. Duncan initially served as interim Chief Executive Officer, from May 2, 2018 until he became the 

Chief Executive Officer effective June 2018. 

 (5) Bonus calculation is based on year-end salary and not average throughout the year. 

In 2019, the Corporation, based on the approval of the HRCC and Board, has retained the core elements of the 2018 

STIP, but with the performance targets aligned to an EBITDA target, a growth target and personal performance 

targets, and with no accelerators nor decelerators.   As a result, the annual bonus payment to employees in respect of 

the year ended December 31, 2019 is expected to be based on (i) a Corporate performance target of up to 100% 

being comprised at 75% by the Corporation’s achievement of an EBITDA target and 25% by the Corporation’s 

growth through product expansion and acquisition; multiplied by (ii) up to 115% based on individual performance 

targets. No bonus is paid if the EBITDA hurdle achieves less than 90% of target. 

Retention Program 

Given the business uncertainty and related challenges facing the Corporation in 2017, the HRCC and Board 

approved a retention program in 2017 to retain executives and key employees instrumental in the stabilization of the 

Corporation’s business operations and the efforts related to the Recapitalization Transaction. The HRCC and Board 

developed the retention program for 2017 with the advice of WTW, legal advisors and certain restructuring advisors. 

Highlights of the retention program implemented in 2017 included: 

 Participants include executives and key employees representing less than 10% of the 

Corporation’s workforce; 

 Value of the retention awards were determined with reference to market practice among distressed 

organizations in Canada and the U.S. and the Corporation’s compensation peer group representing 

the competitive market for executive talent; and 

 Retention awards were issued in lieu of annual grants of long-term incentives for the 2017 

compensation year and a portion of the 2018 compensation year ending on the date of the 

Recapitalization Transaction. Together with other pay elements, the total direct compensation for 

the NEOs is positioned below the median of North American industry peers. 
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No further retention awards have been made since the Recapitalization Transaction was implemented on September 

6, 2018. 

Pre-Recapitalization Long-Term Incentives (Options and RSUs) 

Historically, the Corporation has awarded key employees and senior management with long-term incentives (“LTI”) 

which are intended to provide a link between executive compensation and performance of the Corporation. These 

incentives also strengthen retention and reinforce alignment with shareholder value. Historically, options and/or 

RSUs were granted each year to executives based on position level, individual performance, individual potential and 

market competitiveness. However, in light of the uncertainty facing the Corporation in 2018 and the Corporation’s 

efforts to implement the Recapitalization Transaction, the Corporation decided not to implement a formal LTI 

program in 2018. As a result, no share based, long term incentive awards were granted to NEOs during 2018. 

As part of the Recapitalization Transaction, all equity interests in the Corporation represented by options, warrants, 

deferred share units, restricted share units, rights or similar instruments outstanding on September 6, 2018, were 

cancelled on that date.  As a result, all outstanding options under the employee stock option plan and the outstanding 

RSUs or DSUs which were granted to officers, directors, employees or consultants of the Corporation were 

cancelled for no consideration. 

Historically, the Board has generally adhered to the following principles, as applicable, in connection with annual 

LTI grants: 

 Granted at the discretion of the Board, upon initial employment and as part of annual 

compensation; and 

 Previous grants and existing equity ownership levels are also taken into account when considering 

future grants of options and RSUs. 

Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares   

In connection with the Recapitalization Transaction, a new management incentive plan (“MIP”) was approved by 

the shareholders of the Corporation at the annual and special meeting of shareholders held on June 19, 2018.  

Directors, employees and consultants of the Corporation are eligible to participate in the MIP. Awards issuable under 

the MIP are determined by the Corporation’s Board or the HRCC. MIP participants enter subscription agreements 

for their MIP Shares, and subscribe for such shares at a subscription price intended to represent the fair market value 

of the shares based on the Board and the subscriber’s best estimate of such value. No financial assistance is provided 

by the Corporation. Pursuant to the Exchange Rights Agreement, the price to be paid to subscribe for the class of 

MIP Shares that have been issued to employees, consultants and directors is the value calculated by reference to the 

trading price of the Limited Voting Shares on the date of subscription in accordance with applicable TSX rules.  

The Corporation instituted the MIP through the issuance of shares (“MIP Shares”) of a subsidiary (“MIPCo”). The 

MIP allows participants to share in 7.59% of the incremental equity value growth of the Corporation in excess of an 

opening equity value on September 6, 2018 (being $668,814,778), plus a hurdle of 9% per annum compounding on 

an annual basis. This 7.59% share may increase to a 10.12% share if certain additional performance thresholds are 

met.  

An exchange rights agreement dated September 7, 2018 (the “Exchange Rights Agreement”) between the 

Corporation, MIPCo, the holders of MIP Shares and certain other parties, provides for mechanisms that can attribute 

the value of assets held outside of MIPCo to the MIP Shares for purposes of calculating the value of the MIP Shares. 

The Exchange Rights Agreement also provides for the exchange of MIP Shares into Limited Voting Shares of the 

Corporation in certain circumstances. These circumstances arise primarily in connection with an Exit Event. An Exit 

Event includes the following: 

(i) a change of control of the Corporation; 

(ii) a sale of substantially all of the assets of the Corporation and its subsidiaries on a consolidated 

basis (including by way of sale, merger, amalgamation, arrangement, business combination, 

consolidation, reorganisation or other similar transaction); and 
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(iii) an insolvency event, as defined in the Exchange Rights Agreement. 

In addition, MIP Shares may be exchanged into Limited Voting Shares of the Corporation pursuant to certain tag-

along rights contained in the Exchange Rights Agreement, which include a sale of 25% or more of the then issued 

and outstanding Limited Voting Shares by certain significant shareholders of the Corporation who are party to the 

Exchange Rights Agreement. There is no set term during which the MIP Shares must be exchanged for Limited 

Voting Shares.  

The maximum number of Limited Voting Shares which may be issued upon exchange of the MIPCo exchangeable 

shares is fixed at 3,664,069 Limited Voting Shares (the “LVS Share Cap”).   For the fiscal year ended December 31, 

2018, the Corporation recorded share based compensation expense of $1.6 million related to the MIP Shares. The 

number of Limited Voting Shares of the Corporation into which the MIP Shares are exchangeable cannot be 

determined until the occurrence of an Exit Event.   On December 31, 2018, 367,342 MIP Shares had been acquired 

by the participants in the MIP and there were 59,597 MIP Shares available for future purchase. Given that the 

number of Limited Voting Shares into which the MIP Shares may be exchanged cannot be determined until an Exit 

Event, the Corporation cannot report the percentage that this number would represent relative to the number of 

issued and outstanding securities of the Corporation.  

In no event will Limited Voting Shares be issued pursuant to the Exchange Rights Agreement if the issuance could 

result, at any time, in: 

(i) the aggregate of the number of Limited Voting Shares issuable to insiders of the Corporation at 

any time under the Exchange Rights Agreement and under all other share compensation 

arrangements exceeding 10% of the Limited Voting Shares issued and outstanding immediately 

prior to such issuance; or 

(ii) the aggregate of the number of Limited Voting Shares issued to insiders of the Corporation within 

a one-year period under the Exchange Rights Agreement and all other share compensation 

arrangements, exceeding 10% of the number of the Limited Voting Shares issued and outstanding 

immediately prior to such issuance.  

Other than the prescribed restrictions described above, there is no maximum entitlement. 

The rights of MIP shareholders under the Exchange Rights Agreement cannot be assigned or transferred without 

consent. Pursuant to the articles of MIPCo and the Exchange Rights Agreement, the holders of the classes of MIP 

Shares that have been issued to employees, consultants and directors may not transfer or assign the MIP Shares 

except to a family member, the trustee of a family trust of which the holder of the MIP Shares is a settlor, or 

pursuant to an Exit Event, take-over bid or tender offer made available to all or substantially all of the holders of 

Limited Voting Shares or the tag-along provisions of the Exchange Rights Agreement. MIP Shares may also be 

transmitted on death, bankruptcy or incapacity of a holder. 

The articles of MIPCo provide for the distribution of all available proceeds of MIPCo to its classes of shareholders 

in the event of a change of control of MIPCo; sale of all or substantially all of the assets of MIPCo; or an acquisition 

of the direct or indirect beneficial ownership of 50% or more of the voting capital of the Corporation (other than by 

GSO Parties, Solus Parties or Bybrook) or the voting capital of MIPCo by a person other than the Corporation that 

has received approval of the board of the Corporation or effected pursuant to a take-over bid or tender made 

available to all or substantially all holders of Limited Voting Shares. 

The articles of MIPCo contain provisions (“Leaver Provisions”) dealing with when a holder of MIP Shares ceases 

to be an employee, consultant or director of the Corporation: 

(i) Bad Leavers: In the case of an employee, consultant or director who breaches any restrictive 

covenants in any agreement with the Corporation or who ceases to be an employee, consultant or 

director by virtue of: (i) voluntary resignation, or (ii) termination in circumstances that give rise to 

summary dismissal for cause in accordance with the applicable terms of the service or consultancy 

agreement: 

(A) the Remuneration Committee of MIPCo may, with the consent of the 

Corporation, by notice within 12 months of the holder of MIP Shares ceasing to 
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be an employee, consultant or director, require the exiting shareholder (and its, 

his or her prescribed related companies, trustees and family members, together 

the “Shareholder Group”)  to sell such MIP Shares to any invitee identified by 

the Remuneration Committee at a price equal to the lower of their fair value 

determined in accordance with the articles and their original purchase price; and 

(B) to the extent that the employee, consultant or director, or Shareholder Group, 

continues to hold shares of the Corporation or any subsidiaries, the employee, 

consultant or director shall waive any and all rights attached to such interests to 

receive and/or access information in connection with the Corporation, its 

subsidiaries and its operations, and no such information will be provided by 

MIPCo or any other holder of MIP Shares.  

(ii) Good Leavers: In the case of an employee, consultant or director who ceases to be an employee or 

director (or consultant to) the Corporation by virtue of: (i) death, or (ii) serious incapacity, or is 

otherwise resolved to be a “Good Leaver”: 

(A) the Remuneration Committee may, with the consent of the Corporation, by 

written notice within 12 months of the holder of MIP Shares ceasing to be an 

employee, consultant or director, require the exiting shareholder and its, his or 

her Shareholder Group, to sell such MIP Shares as the Remuneration Committee 

may determine to an invitee of the Remuneration Committee at a price equal to 

fair value determined in accordance with the articles.  

(iii) Intermediate Leavers: In the case of an employee, consultant or director who ceases to be an 

employee or director (or consultant to) the Corporation for reasons that do not fall under (a) or (b) 

above: 

(A) the Remuneration Committee may require the exiting shareholder and 

Shareholder Group to sell his, her or its MIP Shares which are vested, as the 

Remuneration Committee with the consent of the Corporation may determine, to 

any invitee identified by the Remuneration Committee, at fair value determined 

in accordance with the articles; and  

(B) the Remuneration Committee may require the exiting shareholder to sell such 

number of the balance of his, her or its MIP Shares which are unvested, as the 

Remuneration Committee with the consent of the Corporation may determine, to 

any invitee identified by the Remuneration Committee, at a price equal to the 

lower of their fair value determined in accordance with the articles and their 

purchase price. 

“Vesting” is only for the purpose of this provision of the articles. The MIP Shares vest in 

accordance with a schedule contained in the articles of MIPCo.  

The Remuneration Committee may permit an exiting employee, consultant or director to retain some or all of his, 

her or its MIP Shares after his, her or its exit. In the case of certain executive managers (including the NEOs) (each 

an “Executive Manager”), an expert determination of fair value will be made unless otherwise agreed between the 

Executive Manager and the Remuneration Committee. The expert’s valuation will be based on the following 

assumptions: 

(i) the value of the relevant MIP Shares is that proportion of the fair market value of the entire issued 

share capital of the Corporation that such Limited Voting Shares that those relevant shares would 

be entitled to be exchanged for pursuant to the exercise of an exchange right under the Exchange 

Rights Agreement (in the case of an Exit Event or the other scenarios set out above) at that time 

bear to the then total issued share capital of the Corporation (with no premium or discount for the 

size of the shareholding) represented by such Limited Voting Shares of the relevant shares; and 

(ii) the sale is on an arm’s length basis between a willing buyer and a willing seller on the 

open market of the whole of the issued share capital of the Corporation and that the sale 
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value would be apportioned to the shares in accordance with the provisions for the 

distribution of proceeds of MIPCo. 

The expert is entitled to resolve any difficulty in applying these assumptions in its absolute discretion.  

“Fair value” for the purpose of the Leaver Provisions, means the value of the classes of shares that have been 

granted to employees, consultants and directors if the shares were participating in the distribution of proceeds (to the 

extent the Hurdle, as defined in the Exchange Rights Agreement, available on the Corporation’s profile on SEDAR 

at www.sedar.com, would be exceeded), (i) if the exiting holder of MIP Shares is an Executive Manager, as agreed 

between the exiting holder and the Remuneration Committee on the basis of the expert valuation mechanisms, or (ii) 

for any holder of MIP Shares who is not an Executive Manager, as determined by the Remuneration Committee on 

the earlier of the date: 

(i) that the exiting holder provides notice of resignation; 

(ii) that the exiting manager is placed on “Garden Leave,” meaning the contractual right to require a 

person not to carry out his or her role, attend the office, or contract clients or customers;  

(iii) that the exiting holder is given notice of termination; and 

(iv) that the exiting holder ceases to be an employee or director (or consultant).  

Any amendment to the Exchange Rights Agreement must be in writing and signed on behalf of all parties, including 

the MIP shareholders, other than GSO, Solus and Bybrook, save that: 

(i) any amendment approved by the holders of a majority of the outstanding MIP Shares shall be 

binding on all holders of MIP Shares; and 

(ii) any amendments to the tag-along rights in the Exchange Rights Agreement will only be effective 

if also signed by GSO, Solus and Bybrook. 

Amendments will also be subject to applicable regulatory approvals, including the approval of the TSX where 

required. Approval of shareholders of the Corporation will not be required except where required by law, the TSX or 

with respect to the items listed as requiring majority approval below. Particularly, the board of directors of the 

Corporation may make the following changes without the approval of its shareholders: 

(i) approvals of a “housekeeping nature”; and 

(ii) a change to any vesting provisions.  

Approval of a majority of the holders of Limited Voting Shares is required for: 

(i) any amendment to remove or exceed to insider participation limits;  

(ii) any increase in the LVS Share Cap other than in the case of an adjustment pursuant to anti-dilution 

provisions of the Exchange Rights Agreement (which are triggered by a subdivision, 

consolidation, reclassification, capital reorganization or similar change in the Limited Voting 

Shares); and  

(iii) any amendment to this amending provision. 

The foregoing is a summary of the key attributes of the Exchange Rights Agreement. Reference should be made to 

the Exchange Rights Agreement of the Corporation for a full description of the MIP, a copy of which is available 

under the Corporation’s profile at www.sedar.com. 

The performance of the MIP will be measured on or around the date of an Exit Event. The Corporation has 

accounted for the issued MIP Shares on the basis that they will be equity settled, after evaluating alternatives that 

may require cash settlement.  For accounting purposes, and in accordance with IFRS, the MIP was valued in 

aggregate at $10 million on September 7, 2018 using a Monte-Carlo valuation model. The key assumptions included 

within this simulation were, (i) weighted average probability of expected time to maturity, (ii) share volatility of 
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35%, (iii) risk free rates between 2.53% and 2.78%, and (iv) the assumption that the Corporation or its subsidiaries 

will not pay dividends.  The annual burn rate for the MIP has been omitted because the year ended December 31, 

2018 is the first fiscal year of the MIP.   

The following NEOs and Directors have subscribed for MIP Shares as of May 21, 2019: 

 

Named Executive Officer (Position) MIP Grant (MIP Shares)  
MIP value on 9/6/2018(1) 

($) 

Graeme Duncan (CEO and a Director) (2) 90,706 2,339,719 

Adeel Ahmad (CFO)(3) 45,141 1,164,418 

Paul Burden (President, UK & Ireland and 

Global Corporate Communications) 
33,329 859,711 

Karl Belk (COO) 
33,329 

859,711 

Simon Tucker (President, International & 

North America) 

33,329 
859,711 

Frances Cloud (Director) 5,062 130,589 

Maurice Chagnaud (Director) 5,062 130,589 

Robert Manzo (Director) 5,062 130,589 

  

Notes: 

(1) In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP shares 

(shares of MIPco, a subsidiary of the Corporation). MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain 

events: see “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

The number of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated 

when a valuation is triggered on or around the date of one of the prescribed events. The MIP was valued on commencement on September 

6, 2018, in accordance with IFRS, using a Monte Carlo valuation model. The Corporation has accounted for the issued MIP Shares on the 

basis that they will be equity settled, after evaluating alternatives that may require cash settlement. The key assumptions included within 

this simulation were, (i) weighted average probability of expected time to maturity, (ii) share volatility of 35%, (iii) risk free rates between 

2.53% and 2.78%, and (iv) the assumption that the Corporation will not pay dividends.] 

LTI Grants for 2018 Compensation 

The Corporation did not issue any share-based awards to employees or executive officers during 2018. 

Benefits and Perquisites 

The Corporation offers limited benefits and perquisites, aligned with market competitive practice. Details of the 

benefits and perquisites provided to the NEOs are disclosed in the “All Other Compensation” column of the 2018 

summary compensation table set forth in this Circular, including: health and dental coverage, various company-paid 

insurance plans, including disability and life insurance, and paid vacation. See “Compensation Discussion and 

Analysis – Summary Compensation Table”. 

In general, the Corporation will only provide a specific perquisite when it provides competitive value and promotes 

retention of executives. The limited perquisites the Corporation provides to its NEOs may include a cellular 

telephone and computer equipment, commuting expenses, reasonable legal, accounting and other professional fees, 

housing and tuition (for minor dependents) allowances under special circumstances, reimbursement of certain tax 

related expenses, as well as payment of certain professional dues that are related directly to the performance of the 

executive’s functions. 
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Performance Graph 

Compensation values reported in the 2018 summary compensation table under “Compensation Discussion and 

Analysis – Summary Compensation Table” include the fair value of long term incentive awards, calculated as of the 

grant date in compliance with disclosure requirements. As a result, the Corporation does expect strong correlation 

between disclosed compensation (as provided in the summary compensation table) and total Shareholder return; 

however, the actual realized value of compensation will be directly correlated with the Corporation’s performance 

over time. 

Short-term incentive awards are contingent upon achieving specific levels of annual performance; in the event 

minimum performance levels are not achieved there will be no funding of a short-term incentive. Long-term 

incentive awards, including MIP Shares, are directly tied to share price performance and/or the value of the 

Corporation in an Exit Event. In the event share price declines, the realized value of compensation from LTIs will 

also decrease, directly correlated with Shareholder value. Applying this pay-for-performance philosophy, the HRCC 

and Board believe the interests of NEOs are directly aligned with the interests of Shareholders. The HRCC and the 

Board, with advice from external consultants, including WTW, had implemented in 2017 retention programs in light 

of the uncertainty surrounding the Corporation and the  Corporation’s efforts to review and advance potential 

strategic alternatives and transactions for the benefit of the Corporation and its stakeholders in order to retain and 

motivate NEOs and other key employees as the Corporation  advanced such strategic review and transaction efforts 

and worked to stabilize its business.  In connection with the Recapitalization Transaction in 2018, the MIP was 

approved by Shareholders and implemented together with the subsidiary of the Corporation), which are 

exchangeable into Limited Voting Shares on the occurrence of certain events.  See “Compensation Discussion and 

Analysis - Post-Recapitalization Long-Term Incentives: management Incentive Plan Shares”. 

The Corporation’s Common Shares were delisted from the NEX Stock Exchange and were listed for trading on the 

TSX under the symbol “CXR” on December 24, 2013. The Common Shares were listed for trading on the 

NASDAQ on June 29, 2015 under the symbol “CXRX”. On July 18, 2018, NASDAQ made a determination to delist 

the Corporation’s securities from NASDAQ. 

The following graph shows the yearly change in the cumulative Shareholder total return on the Limited Voting 

Shares compared to the cumulative total return of the S&P/TSX Composite Index from the date upon which the 

Corporation’s Limited Voting Shares (prior to Recapitalization Transaction, Common Shares) commenced trading 

on the TSX (December 24, 2013) to December 31, 2018, in each case assuming a CDN$100 investment on the 

commencement of, and reinvestment of distributions or dividends, as applicable, during the applicable period. As 

part of the Recapitalization Transaction, the Corporation completed the Share Consolidation at a ratio of one post-

consolidation share for every 300 pre-Share Consolidation Common Shares. 
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Value of CDN$100 Investment Since Initial Public Offering 

(December 24, 2013 to December 31, 2018) 
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Dec. 24, 

2013 

Dec. 31, 

2013 

Dec. 31, 

2014 

Dec. 31, 

2015 

Dec. 31, 

2016 

Dec. 31, 

2017 

Dec. 31, 

2018 

ADVANZ PHARMA 

Corp.(1) $100 $125 $738 $898 $46 $13 $0  

S&P/TSX Composite 

Index (1) $100 $100 $108 $96 $113 $120 $106 

Notes: 

(1) Total shareholder return collected from S&P Capital IQ. 

 

Summary Compensation Table 

The following table sets forth a summary of all compensation earned during the three most recently completed fiscal 

years ended December 31, 2018, 2017 and 2016 for the NEOs of the Corporation. As part of the Recapitalization 

Transaction, all equity interests in the Corporation represented by options, warrants, deferred share units, restricted 

share units, rights or similar instruments outstanding on September 6, 2018, were cancelled on that date. 
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Name and 

Principal 

Position(1) Year 

Salary 

($) 

Share- 

based 

awards  

($) 

Non-Equity 

Incentive plan 

compensation 

- Annual Incentive 

Plan(2) 

($) 

Pension 

Value 

($) 

Retention 

Program(3) 

All other 

compensation 

($) 

Total 

compensation 

($)(4) 

Allan 

Oberman(5) 
Former Chief 

Executive Officer 

and a Director 

2018 271,440 - - - - 7,783,230(5) 8,054,670 

2017 800,000 2,500,000(6) 960,000 - 1,884,223 26,514 6,170,737 

2016 116,667 2,103,027(6) - - - 25,000 2,244,694 

David Price(7) 

Former Chief 
Financial Officer 

2018 268,333 - - - - 2,037,950 2,306,284 

2017 271,250 48,384(6) 336,528 - 371,319 14,294 1,041,775 

2016 - - - - - - - 

Graeme 

Duncan(5)(9)  
Chief Executive 

Officer and a 
Director 

2018 595,200 2,339,719(8) 667,850 73,027(10) - 2,610,706 6,286,502 

2017 520,275 62,450(6) 427,196 63,979 749,982 12,883 1,836,765 

2016 356,944 - 841,902 41,438 - 54,088 1,294,372 

Adeel Ahmad(7)  

Chief Financial 
Officer 

2018 333,925 1,164,418(8) 233,748 - 311,557 215,743 2,259,391 

2017 322,075 - 180,645 - 197,303 238,078 938,101 

2016 330,049 847,770(6) 237,339 - - 342,190 1,757,348 

Paul Burden 

President, UK & 

Ireland and 

Global Corporate 
Communications 

2018 290,433 859,711(8) 320,568 31,637 211,114 16,950 1,730,413 

2017 244,777 47,311(6) 77,298 29,328 162,538 14,766 576,018 

2016 68,049 - - 7,499 - 3,964 79,512 

Karl Belk 

Chief Operations 
Officer 

2018 333,925 859,711(8) 347,282 - 277,781 58,624 1,877,323 

2017 322,075 37,848(6) 268,388 - 207,091 53,078 888,480 

2016 211,143 - 100,266 8,516 - 37,483 357,408 

Simon Tucker 

President, 
International & 

North America 

2018 273,329 859,711(8) 320,568 13,357 84,560 32,262 1,583,787 

2017 232,885 - 77,298 16,260 33,115 27,798 387,356 

2016 195,578 - - 14,803 - 19,493 229,874 
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Notes: 

(1) All compensation is paid to Mr. Duncan, Mr. Ahmad, Mr. Belk, Mr. Burden and Mr. Tucker is denominated in GBP and has been converted 

to USD at exchange rates between 1.2867 to 1.3910 in 2018, and 1.2883 in 2017 and 2016.  

(2) Annual incentive plan compensation may include additional cash amounts granted in lieu of other contractual commitments. 

(3) The “Retention Program” column includes amounts paid and amounts that were accrued but not yet paid as at each year end. All grants 

related to the “Retention Program” were paid during 2017 and 2018. There were no amounts accrued and not yet paid as of December 31, 

2018.  
(4) There have been no awards, earnings, payments, or payables to an associate of an NEO, as a result of compensation awarded to, earned by, 

paid to, or payable to an NEO, in any capacity with respect to the Corporation. 

(5) All amounts paid to Mr. Oberman were paid in respect of his position as Chief Executive Officer and not in his position as a Director. Mr. 

Oberman was the Chief Executive Officer and a Director until May 2, 2018, when the Corporation announced the termination of his 

employment. Mr. Oberman was replaced by Mr. Duncan on an interim basis. Upon termination, and pursuant to the terms of the separation 

and general release agreement effective May 2, 2018 between Mr. Oberman and the Corporation, Mr. Oberman received a total severance 

payment of approximately $7.7 million, plus the continuation of certain benefits. 

(6) As part of the Recapitalization Transaction, all equity interests in the Corporation represented by options, warrants, rights or similar 

instruments outstanding on September 6, 2018, were cancelled. All outstanding options under the employee stock option plan and the 

outstanding RSUs, which were granted to officers, directors, employees or consultants of the Corporation were cancelled for no 

consideration. Prior to the Recapitalization Transaction, for each RSU or PSU granted under the LTIP, the Corporation recognized an 

expense equal to the market value of the Corporation’s Common Shares at the date of grant based on the number of RSUs and PSUs 

expected to vest, recognized over the term of the vesting period, with a corresponding credit to reserve for share based compensation 

anticipated to be equity settled or a corresponding credit to a liability for those anticipated to be cash settled. Additional RSUs or PSUs 

were issued to reflect dividends declared on the common shares. Certain PSUs were subject to market based vesting conditions and had 

been valued using a Monte Carlo valuation model. 

(7) Mr. Price was appointed as Chief Financial Officer on May 15, 2017 and, as a result, the salary reflects amounts paid to Mr. Price by the 

Corporation from May 15, 2017 through to December 31, 2017. Mr. Price was Chief Financial Officer of the Corporation until June 2018. 

With respect to his compensation, approximately $2.0 million of total compensation was paid to Mr. Price in accordance with his 

severance agreement. Mr. Ahmad replaced Mr. Price as Chief Financial Officer effective June 2018. Mr. Ahmad was previously the Chief 

Financial Officer of the Corporation’s International segment. 

(8) In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares 

(shares of MIPco, a subsidiary of the Corporation). MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain 

events: see “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

The number of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated 

when a valuation is triggered on or around the date of one of the prescribed events. The MIP was valued on commencement on September 

6, 2018, in accordance with IFRS, using a Monte Carlo valuation model. The Corporation has accounted for the issued MIP Shares on the 

basis that they will be equity settled, after evaluating alternatives that may require cash settlement. The key assumptions included within 

this simulation were, (i) weighted average probability of expected time to maturity, (ii) share volatility of 35%, (iii) risk free rates between 

2.53% and 2.78%, and (iv) the assumption that the Corporation will not pay dividends. 

(9) On March 8, 2018, the Corporation announced that it had entered into a separation and general release agreement with Mr. Duncan. The 

total severance payment paid to Mr. Duncan was approximately $2.5 million. The terms of the separation and general release agreement 

provide for June 30, 2018 as Mr. Duncan’s final date of employment with the Corporation. Prior to Mr. Duncan’s final date of employment 

with the Corporation, Mr. Duncan was appointed as interim Chief Executive Officer of the Corporation, and subsequently as Chief 

Executive Officer of the Corporation and as a result Mr. Duncan’s employment with Corporation has continued. 

(10) In 2018, the Corporation contributed $73,027 to an individual defined contribution pension plan held by Mr. Duncan. 
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INCENTIVE PLAN AWARDS 

Outstanding Share-Based Awards and Option-Based Awards 

As part of the Recapitalization Transaction, all equity interests in the Corporation represented by options, warrants, 

deferred share units, restricted share units, rights or similar instruments outstanding on September 6, 2018, were 

cancelled on that date. The following table sets out the value of all unexercised option-based and share-based 

awards, including MIP Shares, for the NEOs outstanding as of December 31, 2018. 

 

 Option-Based Awards Share-Based Awards 

Name Number of 

securities 

underlying 

unexercised 

options (#) 

Option 

exercis

e price 

C($) 

Option 

expiration date 

Value of 

unexercised 

in-the-

money 

options ($) 

Number of 

share-based 

awards that 

have not yet 

vested (#) 

Market or 

payout value 

of share-

based 

awards that 

have not 

vested 

($) 

Market or 

payout value 

of share-based 

awards not 

paid out or 

distributed 

($) 

Allan Oberman(2) - - - - - - - 

David Price - - - - - - - 

Adeel Ahmad - - - - -(1) - - 

Graeme Duncan - - - - -(1) - - 

Paul Burden - - - - -(1) - - 

Karl Belk - - - - -(1) - - 

Simon Tucker - - - - -(1) - - 

Notes: 

(1) In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares 

(shares of MIPco, a subsidiary of the Corporation). MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain 

events: see “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. 

The number of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated 

when a valuation is triggered on or around the date of one of the prescribed events. As a result, such number of shares and value are not 

included here. 

(2) Pursuant to the terms of Mr. Oberman’s separation and general release agreement with the Corporation, all RSUs held by Mr. Oberman 

were cancelled effective as of his termination date. 

 

Incentive Plan Awards – Value Vested or Earned During the Year 

As part of the Recapitalization Transaction, all equity interests in the Corporation represented by options, warrants, 

deferred share units, restricted share units, rights or similar instruments outstanding on September 6, 2018, were 

cancelled on that date. No option-based, share-based and non-equity based incentive plan amounts vested in 2018.  

Equity Compensation Plan Information 

As part of the Recapitalization Transaction, all equity interests in the Corporation represented by options, warrants, 

deferred share units, restricted share units, rights or similar instruments outstanding on September 6, 2018, were 

cancelled on that date. The following table sets out the equity compensation plan information as at December 31, 

2018.  
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Plan Category 

Number of securities to be 

issued upon exercise of 

outstanding options, 

warrants and rights 

Weighted-average exercise 

price of outstanding 

options, warrants and 

rights 

Number of securities 

remaining available for future 

issuance under equity 

compensation plans 

(excluding securities reflected 

in column (a)) 

(a) (b) (c) 

Equity compensation plans 

approved by Shareholders 

(MIP)(1) 

- - -(1) 

Equity compensation plans 

not approved by 

Shareholders 

- - - 

Total - - - 

 

Notes: 

(1) In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares 

(shares of MIPco, a subsidiary of the Corporation). As of May 21, 2019, there were 51,255 MIP Shares remaining available for issuance 

under the MIP.  MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain events: see “Compensation 

Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. The number of Limited 

Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated when a valuation is 

triggered on or around the date of one of the prescribed events. As a result, such number of shares is not included here. 

PENSION PLAN BENEFITS 

Through subsidiaries, the Corporation contributes to separate defined contribution pension plans for employees in 

the United Kingdom, India and Ireland. None of the NEOs disclosed in this Circular are eligible to participate in the 

pension plans contributed to for employees in India or Ireland. The value of the Corporation’s contributions on 

behalf of Graeme Duncan, Paul Burden and Simon Tucker during 2018 has been provided in the table above under 

“Compensation Discussion and Analysis – Summary Compensation Table”.  

The following table shows the changes to accumulated value from January 1, 2018 to December 31, 2018 for the 

NEOs who participated in the Corporation’s pension plan on a defined contribution basis: 

Name 

 

 

 

(a) 

Accumulated value at 

start of year 

($) 

 

(b) 

Compensatory 

($) 

 

 

(c) 

Accumulated value at year 

end 

($) 

 

(d) 

Paul Burden 60,151 18,592   85,042 

Simon Tucker 171,732 7,833  166,022 

TERMINATION AND CHANGE OF CONTROL BENEFITS 

The Corporation has entered into employment agreements with each of the Named Executive Officers under which 

each NEO has agreed to continue to serve the Corporation in his current office and perform the duties of such office 

in accordance with the terms set out in his employment agreement. Under the terms of each of the executive 

employment agreements, each executive has made commitments in favour of the Corporation including non-

competition and non-solicitation covenants (which survive termination of an NEO’s termination for periods of 12 to 

18 months per the terms of each NEO’s employment agreement), as well as non-disparagement and non-disclosure 

covenants (which survive the termination of an NEO’s employment) and minimum notice periods in the event of the 

executive’s resignation. Pursuant to the terms of their employment agreements, the NEOs have agreed that damages 

alone would be an insufficient remedy for breach of these covenants and that the Corporation, in addition to all other 

remedies, shall be entitled as a matter of right to equitable relief, including temporary or permanent injunction, to 

restrain any such breach. In the event of termination of an NEO’s employment, other than for cause (as defined in 

the applicable employment agreements), and except for in respect of Mr. Duncan’s employment with the 
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Corporation (as described below), the Corporation will provide such executive with working notice or severance pay 

or a combination of notice and severance. The following section outlines the significant terms of each of the NEOs’ 

employment agreements. 

Executive Employment Agreements 

Mr. Duncan is party to an amended and restated employment agreement with a subsidiary of the Corporation, 

Advanz Pharma Services (UK) Limited (formerly known as Concordia International Rx (UK) Limited), dated 

November 7, 2016. Pursuant to the terms of a separation and general release agreement effective March 8, 2018, Mr. 

Duncan stepped down as President of the Concordia International reportable operating segment. Pursuant and 

subject to the terms of the separation and general release agreement, Mr. Duncan is entitled to receive a separation 

payment equal to approximately $2.5 million, On May 2, 2018, Mr. Duncan was appointed interim CEO to replace 

Mr. Oberman and the terms of such employment are governed by Mr. Duncan’s employment agreement dated 

November 7, 2016, and amended as of June 30, 2018. 

Mr. Oberman was party to an employment agreement with the Corporation dated November 1, 2016, as amended 

December 5, 2016. Effective May 2, 2018, Mr. Oberman’s employment with the Corporation ceased. The total 

severance payment paid to Mr. Oberman was approximately $7.7 million, plus the continuation of certain benefits, 

all subject to the terms and conditions of a separation agreement and general release agreement between. Mr. 

Oberman and the Corporation. In addition, 2,062,887 RSUs held by Mr. Oberman were cancelled effective May 2, 

2018.  

Mr. Belk, Mr. Burden and Mr. Tucker are party to employment agreements with a subsidiary of the Corporation, 

Advanz Pharma Services (UK) Limited (formerly known as Concordia International Rx (UK) Limited), dated 

November 30, 2018 which continues for an indefinite term. 

Mr. Ahmad is party to an employment agreement with the Corporation dated January 1, 2014, which continues for 

an indefinite term. Mr Ahmad is currently on secondment from the Corporation to one of its subsidiaries. The 

secondment commenced on February 1, 2016 and the current term of this secondment agreement, as extended by the 

subsequent secondment extension letter, ends on July 1, 2020, whereupon Mr. Ahmad’s relationship with the 

Corporation will be governed by his employment agreement. 

MIP 

See “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive 

Plan Shares” for a discussion of effect of termination on the MIP Shares. In the event of an NEO leaving the 

Corporation prior to an Exit Event, the Leaver Provisions in the MIPCo articles will be triggered. Payment will be 

satisfied in cash on any transfer of shares (subject to the Corporation having sufficient cash as determined by the 

Board acting reasonably). 

Termination upon Notice 

Mr. Duncan and Mr. Ahmad may terminate their employment agreement upon providing the Corporation with three 

(3) months’ written notice. Mr. Belk, Mr. Burden and Mr. Tucker may terminate their employment agreement upon 

providing the Corporation with six (6) months’ written notice. The Corporation retains the right (at its option) to 

accelerate the termination date set out in the written notice by notifying the executive that the Corporation will pay 

him an aggregate amount equal to: 

 



     
 

51 

 DUNCAN AHMAD BELK BURDEN TUCKER 

Base salary through to last day of notice period      

Pro rata target bonus accrued until the last day of 

the notice period 
     

Any bonus awarded but unpaid n/a n/a n/a n/a n/a 

Business expenses which have not been reimbursed      

Value of unused vacation      

Participation in benefit plan during notice period      

MIP Shares 

Dependent on 

application of 

Leaver 
Provisions 

Dependent on 
application of 

Leaver Provisions 

Dependent on 

application of 

Leaver 
Provisions 

Dependent on 
application of 

Leaver Provisions 

Dependent on 

application of 

Leaver 
Provisions 

 

Termination Without Cause or for Good Reason 

In the case that (a) the NEO terminates his employment agreement for good reason (as defined in certain NEO’s 

employment agreement), or (b) the Corporation terminates the NEO’s employment agreement without cause (as 

defined in each NEO’s respective employment agreement), the NEO shall be entitled to receive: 

 DUNCAN AHMAD BELK BURDEN TUCKER 

Base salary payment 15 months  9 months 12 months 12 months 12 months 

Annual target bonus payment 125%    

Accrued and unpaid bonus      

Pro rata target bonus accrued up to 

the date of termination 
     

Any bonus awarded but unpaid      

Business expenses which have not 
been reimbursed 

     

Value of any unused vacation time      

Continued benefits 12 months 9 months 12 months 12 months 12 months 

MIP Shares 
Dependent on 

application of 
Leaver Provisions 

Dependent on 

application of 
Leaver Provisions 

Dependent on 

application of 
Leaver Provisions 

Dependent on 
application of 

Leaver 

Provisions 

Dependent on 
application of 

Leaver 

Provisions 

Retention payment due December 
31, 2018 (if not already paid) 

n/a n/a n/a n/a n/a 

Termination for Cause 

In the case that an NEO employment agreement is terminated for cause (as defined in each NEO’s employment 

agreement), the NEO’s employment with the Corporation shall end immediately and the NEO shall be entitled to: 

 

 DUNCAN AHMAD BELK BURDEN TUCKER 

Base salary up to the date of termination      

Any bonus awarded but unpaid      

Pro rata target bonus accrued up to the date of 

termination 
     

Business expenses which have not been reimbursed      

Value of unused vacation      

Any benefits to which he is entitled to and which are 

unpaid as of the date of termination 
     

MIP Shares 
Bad Leaver 
Provisions 

Bad Leaver 
Provisions 

Bad Leaver 
Provisions 

Bad Leaver 
Provisions 

Bad Leaver 
Provisions 
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Termination Due to Death 

In the case that an NEO employment agreement is terminated due to death, the NEO’s employment with the 

Corporation shall end immediately and the NEO shall be entitled to: 

 

 DUNCAN AHMAD BELK BURDEN TUCKER 

Base salary up to the date of termination      

Any bonus awarded but unpaid      

Pro rata target bonus accrued up to the date of 
termination 

     

Business expenses which have not been 
reimbursed 

     

Value of unused vacation      

Any benefits to which he is entitled to and which 
are unpaid as of the date of termination 

     

MIP Shares 
Good Leaver 

Provisions 
Good Leaver 

Provisions 
Good Leaver 

Provisions 
Good Leaver 

Provisions 
Good Leaver 

Provisions 

Termination Due to Disability 

In the case that an NEO employment agreement is terminated due to the disability of the NEO (per the terms of each 

NEO’s employment agreement), the NEO’s employment with the Corporation shall be terminated and the NEO shall 

be entitled to: 

 

 DUNCAN AHMAD BELK BURDEN TUCKER 

Base salary up to the date of termination      

Any bonus awarded but unpaid      

Pro rata target bonus accrued up to the date of 

termination 

     

Business expenses which have not been 

reimbursed 

     

Value of unused vacation      

Any benefits to which he is entitled to and which 

are unpaid as of the date of termination 
     

MIP Shares 
Good Leaver 
Provisions 

Good Leaver 

Provisions 
Good Leaver 

Provisions 
Good Leaver 

Provisions 
Good Leaver 

Provisions 

Change of Control 

The table below assumes that the NEOs are terminated as a result of a change of control of the Corporation.  

 

 DUNCAN AHMAD BELK BURDEN TUCKER 

Base salary payment 15 months  9 months 12 months 12 months 12 months 

Annual target bonus payment     

Accrued and unpaid bonus      

Pro rata target bonus accrued up to the date of 
termination 

125%     

Any bonus awarded but unpaid      

Business expenses which have not been reimbursed      

Value of any unused vacation time      

Continued benefits 12 months 9 months 12 months 12 months 12 months 

MIP Shares 
Likely to be an 

Exit Event 
Likely to be an 

Exit Event 
Likely to be an 

Exit Event 
Likely to be 

an Exit Event 
Likely to be 

an Exit Event 

Retention payments due December 31, 2018 (if not 

already paid) 
n/a n/a n/a n/a n/a 

 



     
 

53 

MIP Change of Control Provisions  

See “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive 

Plan Shares”. A change of control of the Corporation is likely to be an Exit Event. If an Exit Event is triggered, the 

MIP Shares may be exchanged into Limited Voting Shares in accordance with the terms of the MIP. 

Estimated Incremental Payment on Change of Control and/or Termination 

The following table provides details regarding the estimated incremental payments by the Corporation to the NEOs 

indicated below under the above-described agreements in the event of: (i) termination upon notice; (ii) termination 

without cause or for good reason; (iii) termination with cause; (iv) termination upon death; (v) termination upon 

disability; (vi) termination upon change of control (as defined in the applicable employment agreements of the 

NEOs); and (vii) change of control as defined under the Exchange Rights Agreement, assuming, in each case, that 

the event took place on December 31, 2018. 
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Event 

 
Termination 

Upon 

Notice(4) 

Termination 

without 

Cause or for 

Good 

Reason(3) (4) 

Termination 

with Cause(4) 

Termination 

Upon Death(4) 

Termination 

Upon Disability(4) 

Change of 

Control(1) 

Change of 

Control (for 

purposes of 

MIP)(2)  

Graeme 

Duncan 
       

Severance 945,771 2,193,997 633,715 633,715 633,715 2,193,997 - 

Deferred 
Compensation 

- - - - - - - 

Other Benefits 3,000 12,000 - - - 12,000 - 

Total 

948,771 2,205,997 633,715 633,715 633,715 2,205,997 
- 

Adeel Ahmad        

Severance 85,730 579,289 6,124 6,124 6,124 579,289 - 

Deferred 

Compensation 
- - - - - - - 

Other Benefits 9,000 12,000 - - - 9,000 - 

Total 94,730 588,289 6,124 6,124 6,124 588,289 - 

Karl Belk        
Severance 171,460 649,097 12,247 330,672 330,672 649,097 - 

Deferred 
Compensation 

- - - - - - - 

Other Benefits - 12,000 - - - 12,000 - 

Total 171,460 661,097 12,247 330,672 330,672 661,097 - 

Paul Burden        
Severance 151,546 590,972 5,070 298,021 298,021 590,972 - 

Deferred 
Compensation 

- - - - - - - 

Other Benefits - 12,000 - - - 12,000 - 

Total 151,546 602,972 5,070 298,021 298,021 602,972 - 

Simon Tucker        
Severance 155,489 594,916 9,014 301,965 301,965 594,916 - 

Deferred 
Compensation 

- - - - - - - 

Other Benefits - 12,000 - - - 12,000 - 

Total 155,489 606,916 9,014 301,965 301,965 606,916 - 

Notes: 

(1) This “Change of Control” column includes retention amounts payable to each NEO in connection with termination upon a change of 

control. Mr. Price has a change of control provision included in their employment agreements (as described above). This table provides 

amounts based on the assumption that the employee is terminated as a result of a change of control. Mr. Belk does not have a change of 

control provision in his contract. However, this table assumes the greatest amount payable to Mr. Belk (six (6) months payment in lieu of 

salary and fully accelerated payment of his retention awards) in the event his contract of employment was terminated in connection with a 

change of control. 

(2) MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain events, including a change of control: see 

“Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive Plan Shares”. The number 

of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated when a valuation 

is triggered on or around the date of one of the prescribed events. As a result, such value is not included here.  
(3) Includes retention amounts payable to each NEO, as applicable, in connection with a termination without cause or good reason. 

(4)  Payment on termination in respect of the MIP Shares is based on the Leaver Provisions. The amount of the payment depends on the fair 

value of the MIP Shares calculated at the time that the holder of the MIP Shares is required to transfer such shares. As a result, such value 

is not included here. See “Compensation Discussion and Analysis – Post-Recapitalization Long-Term Incentives: Management Incentive 

Plan Shares”.  
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES 

Board of Directors 

The Board is currently comprised of seven Directors. All of the Directors on the current Board, with the exception of 

Graeme Duncan and Florian Hager, are independent. In order to facilitate the exercise of independent judgment in 

carrying out its responsibilities, the Board will continue to hold in camera meetings of independent Directors after 

certain meetings of the Board (in particular, meetings relating to the review and approval of quarterly and annual 

financial statements and compensation related matters). The Board has concluded that five of the current Directors 

(Benson, Fishman, Manzo, Cloud, and Chagnaud) are independent from management of the Corporation for the 

purposes of NI 58-101. The Corporation has made this determination on the basis that Mr. Duncan is an executive 

officer of the Corporation and Mr. Hager is the Managing Director of GSO, a significant shareholder of the 

Corporation and a party to the Investor Rights Agreement.  As a result, both Mr. Duncan and Mr. Hager have either a 

direct or indirect material relationship with the Corporation.  

Mr. Benson is the Non-Executive Chairman of the Board. The Non-Executive Chairman’s responsibilities include 

leadership of the Board and its efficient and independent organization and operation. 

Summary of Director Qualifications and Expertise 

The Board has constituted the NCGC to annually conduct a self-assessment of the Board’s performance, an 

assessment of Board members and its committees, with each committee assessing its members, and to recommend to 

the Board nominees for appointment of new Directors to fill vacancies or meet additional needs of the Board. 

Through the Board evaluation process and ongoing monitoring of the needs of the Corporation, desired expertise 

and skill sets are identified and individuals that possess the required experience and skills are contacted by the Non-

Executive Chairman or the CEO. Prospective new Director nominees are interviewed by the Chair of the NCGC, the 

Non-Executive Chairman of the Board and the CEO and considered by the entire NCGC for recommendations to the 

Board as potential nominee Directors. 

The matrix below illustrates the mix of experience, knowledge and understanding possessed by the members of the 

Board in the categories that are relevant to the Corporation that enable the Board to better carry out its fiduciary 

responsibilities. 
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Barry 

Fishman 

Florian 

Hager 

Robert 

Manzo 

Randall 

Benson 

Frances 

Cloud 

Maurice 

Chagnaud 

Graeme 

Duncan 

Accounting     x  x 

Corporate Finance / M&A        

Executive Leadership  x      

Economics / Business        

Financial Literacy        

Governance     x  x 

Government / Regulatory  x x  x  x 

HR & Compensation   x  x    

Industry Experience  x x x    

International Business        

Legal x x   x x x 

Risk Management     x  x 

Strategic Planning        

 

Mandate of the Board of Directors 

The Board does not have a written mandate. The duties and responsibilities of the Board are to supervise the 

management of the business and affairs of the Corporation, and to act with a view towards the best interests of the 

Corporation. The Board is responsible for the oversight and review of: 

 the strategic planning process of the Corporation; 

 identifying the principal risks of the Corporation’s business and ensuring the implementation of appropriate 

systems to manage these risks; 

 succession planning, including appointing, training and monitoring senior management; 

 a communications policy for the Corporation to facilitate communications with investors and other 

interested parties; and 

 the integrity of the Corporation’s internal control and management information systems. 

The Board discharges its responsibilities directly and through its committees, currently consisting of the Audit 

Committee, the HRCC and the NCGC. The Board and the CEO have not developed a written position description 

for the CEO. The CEO reports to and is subject to the general direction of the Board pursuant to the CEO’s 

executive employment agreement. The CEO’s duties include overseeing the day-to-day operations of the 

Corporation, strategic planning and business development. As previously disclosed, the Corporation’s former CEO, 

Allan Oberman, was terminated on May 2, 2018 and Mr. Duncan replaced Mr. Oberman as CEO. 

The Board has developed formal charters for each Committee. Copies of the Committee charters can be found on the 

Corporation’s website at www.advanzpharma.com, which website is not incorporated by reference herein. 
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Meetings of the Board of Directors 

The Board meets at least once each quarter, with additional meetings held when appropriate. Meetings of the Board 

may be held in person and by teleconference or other electronic means, as needed to discharge its responsibilities. 

Independent Directors meet in camera without non-independent Directors or Management present on an as-needed 

basis (particularly with respect to meetings related to the review and approval of quarterly and annual financial 

statements and compensation matters). Board members are expected to attend all Board meetings and meetings of 

committees on which they serve. 

The following table provides the record of attendance of each member of the Board for all meetings of the Board 

and each committee which were held since the beginning of the Corporation’s most recently completed financial 

year: 

 

Director 

Board 

Meetings 

Audit Committee 

Meetings 

HRCC 

Meetings 

NCGC 

Meetings 

# % # % # % # % 

Douglas Deeth(1) 11 100% 0 0% 4 100% 1 100% 

Rochelle Fuhrmann(2) 11 100% 3 100% 1 100% 1 100% 

Itzhak Krinsky(3) 11 100% 0 0% 1 100% 4 100% 

Jordan Kupinsky(4) 9 100% 2 100% 0 0% 3 100% 

Allan Oberman(5) 7 100% 0 0% 0 0% 0 0% 

Frank Perier(6) 11 100% 3 100% 4 100% 1 100% 

Patrick Vink(7) 11 100% 0 0% 4 100% 4 100% 

Graeme Duncan(5) 9 100% 0 0% 0 0% 0 0% 

Barry Fishman(8) 9 100% 4 100% 0 0% 3 100% 

Florian Hager(9) 9 100% 0 0% 3 100% 0 0% 

Robert Manzo(10) 9 100% 4 100% 0 0% 3 100% 

Frances Cloud(11) 6 100% 0 0% 0 0 0 0% 

Randall Benson(12) 11 100% 5 100% 4 100% 4 100% 

Maurice Chagnaud(13) 6 100% 0 0% 0 0 0 0% 

 
Notes 

(1) Mr. Deeth was a member of the of the Board and NCGC up to September 6, 2018. 

(2) Ms. Fuhrmann was a member of the of the Board and NCGC up to September 6, 2018. 

(3) Mr. Krinsky was a member of the of the Board and NCGC up to September 6, 2018.  

(4) Mr. Kupinsky was a member of the Board and HRCC up to September 6, 2018. 

(5) On May 2, 2018, Mr. Oberman resigned from his position as a Director concurrently with the termination of his 

employment. Mr. Oberman was replaced by Graeme Duncan as Chief Executive Officer and Director on May 2, 2018. 

(6) Mr. Perier was a member of the Board, each of the Audit Committee and the HRCC up to September 6, 2018. 

(7) Mr. Vink was a member of the Board, the Audit Committee and the NCGC up to September 6, 2018. 

(8) Mr. Fishman is a member of the NCGC, the Audit Committee and Chair of the HRCC. 

(9) Mr. Hager is a member of the HRCC. 

(10)  Mr. Manzo is a member of the Audit Committee and Chair of the NCGC. 

(11)  Ms. Cloud is a member of the NCGC. 

(12)  Mr. Benson is the Non-Executive Chairman of the Board, Char of the Audit Committee and a member of the NCGC and 

HRCC. 

(13)  Mr. Chagnaud is a member of the HRCC and was recently appointed to the NCGC on May 8, 2019. 

(14) The last Board meeting that Mr. Oberman attended was held on April 30, 2018; after which he resigned on May 2, 2018.  

Mr. Duncan attended the Board meetings held on May 8, 2018 and May 22, 2018 as an interim chief executive officer. 

 

Board Renewal and Term Limits 

The Corporation has not adopted a formal policy on Director term limits. It has been the Corporation’s practice to 

elect Directors on an annual basis to hold office until a successor is appointed or until the conclusion of the next 

annual meeting of Shareholders. Management believes that the current approach allows the Corporation to undergo 
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Board renewal as necessary. In addition, the Corporation relies on its current director nominee selection process, as 

well as the Corporation’s various policies (as described below), when selecting Director nominees for election to the 

Board on an annual basis. 

Independence of the Board 

For the purposes of NI 58-101, an “independent director” is a director who has no direct or indirect material 

relationship with the Corporation. A “material relationship” is in turn defined as a relationship which could, in the 

view of the Board, be reasonably expected to interfere with such member’s independent judgment. In determining 

whether a particular Director is an “independent director” or a “non-independent director”, the Board considers the 

factual circumstances of each Director in the context of these guidelines. 

The Board is currently comprised of seven (7) members, five (5) of whom (Benson, Fishman, Manzo, Cloud, and 

Chagnaud) are “independent directors” for the purposes of NI 58-101. 

Independent Non-Executive Chairman 

The Non-Executive Chairman is independent and responsible for the management, development and effective 

functioning of the Board and provides leadership in every aspect of its work. The Non-Executive Chairman’s key 

responsibilities include setting the Board meeting agenda in consultation with the CEO and chairing all Board 

meetings. In the absence of the Non-Executive Chairman, one of the other independent directors will assume the 

responsibilities of the Non-Executive Chairman. The Non-Executive Chairman provides leadership to the Directors 

and ensures the Board is independent from management. The Non-Executive Chairman and each committee can also 

engage outside consultants without consulting management. This helps ensure they receive independent advice as 

they feel necessary. 

Committee Composition 

There are currently three (3) standing committees of the Board: (a) the Audit Committee, (b) the HRCC, and (c) the 

NCGC. All three committees are comprised solely of independent directors, save that Mr. Hager is a member of the 

HRCC, as discussed below. 

Committee chairs are responsible for the effective organization and operation of the relevant committee he or she 

chairs and is required to provide leadership in discharging the mandate set out in the committee charter. The chair 

also acts as primary liaison between the relevant committee and the Corporation’s management where necessary. 

The chair of each committee reports directly to the Board. 

The Board intends to review the composition of the Audit Committee, HRCC and the NCGC subsequent to the 

annual meeting of the shareholders of the Corporation. Any changes in membership of the committees will be 

disclosed by the Corporation at the appropriate time. 

Succession Planning 

The NCGC and HRCC (with the advice of the Chief Executive Officer) have primary oversight of succession 

planning for senior management, the performance of the CEO, and the CEO’s assessments of the other senior 

officers. The Board, as a whole, conducts in-depth reviews of succession options relating to senior management 

positions. 

The independent directors participate in the assessment of the CEO’s performance every year. The Board considers 

and, where necessary, approves NEO appointments. 

Selection of New Board Members 

The NCGC considers candidates for Board membership who are suggested by members of the committee, other 

Board members, members of management and Shareholders as well as outside consultants retained specifically for 

the purpose of identifying Board candidates. Once the NCGC has identified prospective nominees for directorship, 

the Board is responsible for selecting such candidates. The NCGC seeks to identify Director candidates with solid 

business and other appropriate experience and expertise, having regard to the nature of the Corporation’s business 

and the current composition of the Board, and commitment to devoting the time and attention necessary to fulfill 

their duties to the Corporation. 
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In addition to the factors to be considered pursuant to the Diversity Policy (defined below under the heading 

“Statement of Corporate Governance Practices - Gender Diversity”), the NCGC considers the following general 

factors in evaluating a prospective candidate to the Board, which include (i) the extent to which the candidate will 

enhance the objective of having Directors with diverse viewpoints, and (ii) backgrounds, experience, expertise, 

skills and other demographics of Director candidates. The Corporation believes that the backgrounds and 

qualifications of its Directors, considered as a group, should provide a mix of skills, experience, and knowledge, 

which will ensure that the Board is able to continue to fulfill its responsibilities. The NCGC also considers the 

independence of Directors and proposed Directors. The Corporation has not adopted a formal policy on term limits 

for its Directors, as it believes the current process used by the NCGC in selecting appropriate nominees for election 

to the Board on an annual basis ensures that the Board undergoes regular renewal, as necessary. 

Assessments and Performance Reviews 

The Board, in consultation with the NCGC, on an annual basis, receives a recommendation from the NCGC for 

assessing the performance and effectiveness of the Board, its committees and the individual Directors. In order to 

facilitate this, the NCGC is responsible for developing and recommending to the Board a process for assessing 

criteria that considers the solicitation and receipt of comments from any Directors and the competencies and skills 

each Director is expected to bring to the Board. 

Each individual committee and the Board, in the assessment process overseen by the NCGC (as described above), 

assesses its own performance and that of the individual Directors of which each is comprised, as well as each 

committee’s own respective charter. 
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Gender Diversity 

The Corporation has adopted a policy regarding diversity on the Board, in executive office positions and in the 

employee pool generally (the “Diversity Policy”), which addresses the selection of Directors, officers and 

employees. The objective of the Diversity Policy is to set out the Corporation’s approach to diversity on the Board, 

in NEO positions and in the employee pool generally. 

The Corporation recognizes that a diverse workforce will promote an inclusive work culture, enhance innovation, 

increase productivity, and that a diverse workforce is important to achieving the Corporation’s vision of ensuring 

patients continue to have access to high-quality, established and niche medicines. The Corporation is therefore 

committed to promoting an environment that embraces diversity and reflects the Corporation’s current core values of 

integrity, openness, global teamwork, entrepreneurship and decision making. 

The Corporation is committed to achieving the following through the Diversity Policy: 

 upholding a merit-based appointment process by accessing a broad pool of diverse candidates; and 

 recruitment and retention of a diverse workforce by promotion of programs that assist in the development 

of a broader pool of skilled and experienced employees. 

The Corporation recognizes that gender diversity is a significant component of diversity and acknowledges the 

important role that women, with appropriate and relevant skills and experience, play in contributing to the 

Corporation’s stewardship and management. The NCGC has been directed to search for qualified persons to serve 

on the Board. Progress toward achieving diversity on the Board as well as the effectiveness of the Diversity Policy 

will be reviewed periodically. Although the Corporation does not currently have a female NEO (and the percentage 

of female NEOs is therefore 0%), female candidates are regularly considered for such positions, as well as for 

positions on the Board. The Board currently has one woman (representing approximately 14% of the Board), Ms. 

Cloud, who is also a current member of the NCGC. The Corporation has not adopted targets (for the purposes of NI 

58-101) regarding female representation on the Board and in senior management positions due to the relatively short 

history of the Corporation’s business and given the recent CBCA Proceedings. Furthermore, the Corporation 

believes promotion of diversity is best served through careful consideration of all of the knowledge, experience, 

skills and backgrounds of each individual candidate for Director in light of the needs of the Board without focusing 

on a single diversity characteristic. The Corporation has been and remains committed to diversity and believes that 

diversity enhances both the quality and effectiveness of the Corporation’s performance and is an important aspect to 

effective corporate governance. 

Forty seven per cent (47%) of the Corporation’s employees are female and fifty-three per cent (53%) are male. 

A copy of the Diversity Policy can be found on the Corporation’s website at www.advanzpharma.com, which 

website is not incorporated by reference herein. 

Majority Voting for Board Elections 

The Corporation has adopted a written policy requiring that in an uncontested annual general or special meeting of 

Shareholders set for the election of Directors, any nominee who does not receive at least a majority (50% + 1 vote) 

of votes cast “for” his or her election will immediately tender a resignation to the Non-Executive Chairman 

following such meeting of Shareholders, effective upon acceptance by the Board. The NCGC will consider the offer 

of resignation and, except in exceptional circumstances, will recommend that the Board accept the resignation. The 

Board will make its decision and announce it in a press release within ninety (90) days following the applicable 

annual or special meeting of Shareholders, including the reasons for rejecting the resignation, if applicable. A 

Director who tenders his or her resignation will not participate in any meeting of the Board to consider whether or 

not his or her resignation shall be accepted. 

A copy of the majority voting policy can be found on the Corporation’s website at www.advanzpharma.com, which 

is not incorporated by reference herein. 
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Orientation and Education 

The NCGC develops, recommends and oversees the Board’s orientation program for new Directors. This program is 

designed to assist new Directors to understand the role of the Board and its committees, the contribution individual 

directors are expected to make to the Corporation (including the commitment of time and energy that the 

Corporation expects) and the nature and operation of the Corporation’s business. In addition, new Directors are 

oriented to the roles of the Board, individual Directors and the business and affairs of the Corporation through 

discussions with the Corporation’s management and the incumbent directors and by periodic presentations from 

senior management on major business, industry and competitive issues. Management, along with Board advisors, 

provide information to the Board and its committees as necessary to keep the Directors up-to-date with corporate 

governance requirements and best practices, the Corporation and its business and the environment in which it 

operates, as well as developments concerning the responsibilities of Directors. 

The Board currently does not provide continuing education for its Directors. The Directors are encouraged to attend 

industry and governance related education sessions independently to ensure they are abreast of emerging trends 

impacting the Corporation. By using a Board composed of experienced professionals with a wide range of financial 

and pharmaceutical expertise, the Corporation ensures that the Board operates effectively and efficiently. 

Code of Conduct 

The Board has adopted a written Code of Conduct that has been adopted by, or is applicable to, all Directors, 

officers and employees of the Corporation, as well as consultants and contract workers who perform work on behalf 

of the Corporation. The Code of Conduct constitutes written standards that are designed to promote integrity and to 

deter wrongdoing. In particular, the Code of Conduct addresses the following issues: 

 

· equal opportunity employment 

· discrimination and harassment 

· substance abuse 

· compliance with laws, rules and regulations (including 

insider trading laws) 

· the acceptance of gifts 

· conflicts of interest 

· outside business activities and employment 

· protection and proper use of corporate assets and 

opportunities 

· confidentiality of corporate information 

· fair dealing with Shareholders 

· record retention and documentation 

· social media use 

· disclosure of breaches of the Code of Conduct 

· reporting of any illegal or unethical behaviour 

Interested parties may request a copy of the Code of Conduct by writing to Robert Sully, General Counsel, at 5770 

Hurontario Street, Suite 310, Mississauga, Ontario L5R 3G5 or may obtain a copy from the Corporation’s website at 

www.advanzpharma.com, which website is not incorporated by reference herein. 

Each person to whom the Code of Conduct is applicable must provide a signed acknowledgment to the Corporation 

indicating that he or she is responsible for complying with the Code of Conduct. Furthermore, in keeping with the 

whistleblower policy contained within the Code of Conduct, employees are encouraged to report any instance of 

non-compliance with the Code of Conduct or applicable laws and regulations with their supervisor or, if appropriate, 

the Chief Executive Officer or Chief Financial Officer of the Corporation. The Board periodically reviews the 

Corporation’s policies, including the Code of Conduct and may revise and update the Code of Conduct on an annual 

basis. All new directors, officers and employees of the Corporation and any subsidiaries, as well as certain 

consultants and contract workers who perform work on behalf of the Corporation, are advised of the Code of 

Conduct and its importance. 

The Corporation is governed by the provisions of the CBCA. Pursuant to the CBCA, a Director or officer of the 

Corporation must disclose in writing or by requesting that it be entered in the minutes of meetings of the Board, the 

nature and extent of any interest that he or she has in a material contract or material transaction, whether made or 

proposed, with the Corporation, if the Director or officer: (i) is a party to the contract or transaction; (ii) is a Director 

or an officer, or an individual acting in a similar capacity, of a party to the contract or transaction; or (iii) has a 

material interest in a party to the contract or transaction. The interested Director cannot vote on any resolution to 

approve the contract or transaction, subject to certain limited exceptions. 
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Committees of the Board 

Audit Committee 

The Audit Committee is currently comprised of three Directors of the Corporation, Mr. Benson (Chair), Mr. Manzo 

and Mr. Fishman, all of whom are independent and financially literate for purposes of National Instrument 52-110 – 

Audit Committees. Each member of the Audit Committee is independent of management of the Corporation and is 

financially literate in that each has the ability to read and understand a set of financial statements that present a 

breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of 

the issues that can reasonably be expected to be raised by the Corporation’s financial statements. The relevant 

education and experience of each member of the Audit Committee is provided above, under the heading “Statement 

of Corporate Governance Practices – Summary of Director Qualifications and Expertise”. 

During the financial year ended December 31, 2018, three other individuals were a member of the Audit Committee. 

Rochelle Fuhrmann, Frank Perier, Jr. and Jordan Kupinsky were members of the Audit Committee at the beginning 

of the financial year ended December 31, 2018 but vacated their position on September 6, 2018. They were replaced 

by Mr. Benson and by Mr. Manzo and Mr. Fishman upon their election to the Board by the Corporation’s 

shareholders. 

The Audit Committee will, from time to time, implement and oversee procedures for the receipt, retention and 

treatment of complaints received by the Corporation regarding accounting, internal accounting controls or auditing 

matters and the confidential, anonymous submission by employees of concerns regarding questionable accounting or 

auditing matters. In this regard, the Corporation has established a whistleblower policy, which is contained within 

the Corporation’s Code of Conduct. The mandate of the Audit Committee is set out in the written Charter of the 

Audit Committee. A copy of the Audit Committee Charter is available on the Corporation’s website at 

www.advanzpharma.com, which website is not incorporated by reference herein. 

See “Business of the Annual Meeting of Shareholders – Re-Appointment of Auditor” for a summary of the external 

auditor service fees and billings paid or payable to the Corporation’s external auditors in respect of the last two fiscal 

years ended December 31. 

A further description of matters relating to the Audit Committee as required by NI 52-110 is set forth under “Audit 

Committee” in the Corporation’s annual information form dated March 14, 2019, available on the Corporation’s 

SEDAR profile at www.sedar.com. 

Human Resources and Compensation Committee 

The HRCC is currently comprised of four Directors, Mr. Fishman (chair), Mr. Hager, Mr. Benson and Mr. 

Chagnaud. During the financial year ended December 31, 2018, three other individuals were a members of the 

HRCC. Mr. Deeth, Mr. Perier, and Mr. Vink were members of the HRCC at the beginning of the financial year 

ended December 31, 2018 but vacated the position on September 6, 2018. These members were replaced by Mr. 

Benson, Mr. Fishman and Mr. Hager.  Mr. Chagnaud joined in November 2018.  

Mr. Fishman, Mr. Benson and Mr. Chagnaud are considered independent of management of the Corporation. While 

Mr. Hager is not considered to be an independent director as a result of his employment by GSO, as more further 

described under the heading “Statement of Corporate Governance Practices - Board of Directors” the Board does 

not consider his position to interfere with his ability to objectively determine the compensation of directors and 

officers of the Corporation. 

The members of the HRCC are appointed annually by the Board, and each member of the HRCC serves at the 

pleasure of the Board until the member resigns, is removed, or ceases to be a member of the Board. The relevant 

education and experience of each member of the HRCC is provided above, under the heading “Statement of 

Corporate Governance Practices – Summary of Director Qualifications and Expertise” in this Circular. 

The members of the HRCC have the following (i) direct experience relevant to their responsibilities on the HRCC in 

determining executive compensation and (ii) skills and experience that enable the HRCC to make decisions on the 

suitability of the Corporation’s compensation policies and practices: 
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 Mr. Fishman has more than three years of executive experience in various roles overseeing global business 

within the pharmaceutical industry, including Canada, the United States and multiple countries in 

Europe.  Most recently he served as CEO of specialty pharmaceutical company Merus Labs International 

Inc (TSX: MSL, NASDAQ: MSLI).   He has more than ten years of of executive experience in setting 

performance based compensation at both large and small firms. While on the board of Canopy Growth 

Corporation and Merus Labs, he was involved in setting compensation levels for senior officers of that 

company. While on the Board, he has worked with management and used third party sources to become 

familiar with compensation levels and trends within peer groups in the Corporation’s industry and to 

determine compensation structures that best align the interests of management with those of the 

shareholders. 

 Mr. Hager is a Managing Director at GSO and has more than four years of supervising and monitoring 

CEOs and various levels of executives in investment and portfolio companies, as well as in restructuring 

situations.  He also has experience in selecting executive leaders and assessing executive performance and 

related performance-based compensation in both large and small companies.   

 Mr. Benson has more than 20 years of executive experience in various roles, including as Partner and 

National Co-Leader, Restructuring and Turnaround at KPMG Canada, and non-executive director roles at 

Resolute Forest Products Inc., Cinram International Inc., Hollinger International Inc., Beatrice Foods Ltd. 

and others.  In these various roles, Mr. Benson had significant exposure to compensation and human 

resources related matters, including making recommendations on compensation matters to executive 

committees and boards as well as approving executive compensation packages. He has significant 

experience working with external compensation consultants in North America. Mr. Benson also currently 

serves on the boards of a number of companies where he is actively involved in executive compensation 

matters as well as compensation policy and practices development; and 

 Mr. Chagnaud has more than 25 years of executive experience in various roles within the pharmaceutical 

industry, including senior and leadership roles at Merck KgAa, Merck Generics Ltd., Teva Pharmaceutical 

Industries Ltd., Lupin Pharmaceuticals Inc. and Polpharma SA Pharmaceutical Works.    He has more than 

20 years of executive experience in setting performance based compensation at both large and small firms. 

While on the board of Polpharma SA Pharmaceutical Works, he was involved in setting compensation 

levels for senior officers of that company. 

Any recommendations of the HRCC must be approved by the Board to ensure an objective process for determining 

the compensation of the Corporation’s Directors and executive officers. 

A copy of the HRCC Charter can be found on the Corporation’s website at www.advanzpharma.com, which website 

is not incorporated by reference herein. To fulfil its responsibilities and duties in developing the Corporation’s 

approach to compensation issues, the HRCC shall: 

 Review and approve corporate goals and objectives relevant to compensation of the CEO and evaluate the 

performance of the CEO in light of these corporate goals and objectives; 

 Review corporate goals and objectives relevant to compensation of the executive officers (other than the 

CEO), and other direct reports of the CEO, as approved by the CEO and receive a report annually from the 

CEO of the performance of those executive officers and other direct reports against such corporate goals 

and objectives; 

 Ensure that the Corporation’s security-based compensation plans and all amendments to such plans which 

require the approval of the Corporation’s shareholders are approved by the Board and by the Corporation’s 

shareholders, as may be required; 

 Approve and evaluate performance measures for executive incentive plans; 

 Review and monitor the status of compliance with the Corporation’s share ownership guidelines, if any; 

and 

 Review any proposed disclosure of executive compensation. Without limiting the foregoing, annually 

review any report on executive compensation (including any discussion or analysis thereof) and 
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recommend to the Board that it be included in the Corporation’s annual report, management information 

circular or other documents prepared for an annual meeting of the Corporation’s shareholders. 

To motivate achievement of the Corporation’s priorities and in order to retain key members of management, the 

HRCC, on behalf of the Board, reviews the Corporation’s executive compensation framework and makes 

recommendations to the Board from time to time. In response to feedback from Shareholders and proxy advisors 

such as Institutional Shareholder Services, Inc. and Glass Lewis & Co., the Board and the HRCC are committed to 

improving the overall governance and disclosure of the Corporation’s executive compensation program. 

Nominating and Corporate Governance Committee 

The Board has established the NCGC, which is currently comprised of five members, Mr. Manzo (Chair), Mr. 

Fishman, Mr. Benson, Ms. Cloud, and Mr. Chagnaud. During the financial year ended December 31, 2018, three 

other individuals were a members of the HRCC. Messrs. Kupinsky (Chair), Vink and Krinsky were members of the 

HRCC at the beginning of the financial year ended December 31, 2018 but vacated the position on September 6, 

2018. These members were replaced by Mr. Manzo (Chair), Mr. Fishman and Mr. Benson. Ms. Cloud was appointed 

to the HRCC on November 13, 2018. Mr. Chagnaud was appointed to the HRCC on May 8, 2019. The relevant 

education and experience of each member of the NCGC is provided above, under “Statement of Corporate 

Governance Practices – Summary of Director Qualifications”. All of the NCGC members are independent for 

purposes of NI 58-101. 

The NCGC oversees the Corporation’s approach to corporate governance matters. A copy of the NCGC’s Charter 

can be found on the Corporation’s website at www.advanzpharma.com, which website is not incorporated by 

reference herein. 

The mandate of the NCGC includes: 

 identifying qualified individuals to serve as members of the Board, including incumbent directors; 

 recommending candidates for election or re-election, including persons to fill newly created director 

positions or Board vacancies; 

 recommending directors for committee membership; 

 leading the Board in its annual self-evaluation; 

 orienting and developing Board members; and 

 developing and monitoring the Corporation’s corporate governance guidelines. 

Any recommendation made by the NCGC is presented to the Board for approval to ensure additional oversight of 

the process. 

Position Descriptions 

The Board has not developed written position descriptions for the Non-Executive Chairman or the chairs of the 

committees of the Board. The responsibilities of the Non-Executive Chairman include leadership of the Board and 

its efficient organization and operation. 

Each committee chair is responsible for the effective organization and operation of the relevant committee he or she 

chairs and is required to provide leadership in discharging the mandate set out in the committee charter. The chair 

also acts as primary liaison between the relevant committee and the Corporation’s management where necessary. 

The chair of each committee reports directly to the Board. 

Disclosure, Securities Trading and Confidentiality Policy 

The Board has adopted a Disclosure, Securities Trading and Confidentiality Policy designed to promote consistent 

disclosure practices aimed at informative, timely and broadly disseminated disclosure of material information to the 

public in accordance with all applicable legal and regulatory requirements. It is applicable to all directors, officers 

and employees of the Corporation. The Disclosure, Securities Trading and Confidentiality Policy prohibits selective 
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disclosure of material information regarding the Corporation or its business. In addition, the Disclosure, Securities 

Trading and Confidentiality Policy addresses securities trading matters, and provides for trading blackout periods 

and quiet periods.  

Directors’ and Officers’ Liability Insurance 

The Corporation annually renews and purchases insurance coverage for directors’ and officers’ liability. The current 

policy term has a twelve month policy period (September 7, 2018 to September 6, 2019) and total premium of 

approximately $1,769,500. This insurance covers directors’ and officers’ liability for an aggregate limit as set forth 

in the policy. The policy provides for deductibles ranging from $1,000,000 to $1,500,000 depending upon the nature 

of the claim. There is no deductible for any claim made by a director or officer when indemnification has not been 

granted. This premium is paid entirely by the Corporation. The Corporation also has in place director and officer 

indemnity agreements with certain of its directors and executive officers. 

The Corporation indemnifies directors and officers of the Corporation (“Indemnified Persons”) for the full amount 

of any cost reasonably incurred by an Indemnified Person in connection with any proceeding that may be made or 

asserted against or affect an Indemnified Person or in which an Indemnified Person is required by law to participate 

or in which an Indemnified Person participates at the request of the Corporation or in which an Indemnified Person 

chooses to participate (based on the Indemnified Person’s reasonable belief that he or she may be subsequently 

named in that proceeding or any proceeding related to it) if it relates to, arises from or is based on an Indemnified 

Person’s service in an indemnified capacity. 

Management Contracts 

No management functions of the Corporation or any of its subsidiaries are to any substantial degree performed other 

than by the directors and officers of the Corporation or subsidiary, and no individuals acting as an NEO of the 

Corporation are not employees of the Corporation nor are any individuals acting as an NEO or director employed or 

retained by an external management company. 

 

LEADERSHIP TRANSITION 

As previously announced, Graeme Duncan was appointed CEO and Director of the Corporation effective May, 

2018. Mr. Duncan has succeeded the Corporation’s former CEO, Allan Oberman. Adeel Ahmad succeeded the 

Corporation’s former Chief Financial Officer David Price effective June, 2018. In the fiscal year that ended on 

December 31, 2018, several new individuals were appointed as executive officers of the Corporation, this includes: 

(i) Guy Clark, who was appointed Chief Corporate Development Officer effective May 2018; (ii) Simon Tucker, 

who was appointed as President of ADVANZ PHARMA International effective June, 2018; (iii) Robert Sully, who 

was appointed General Counsel effective August, 2018; (iv) Karl Belk, who was promoted to Chief Operations 

Officer effective June, 2018; and, (v) Paul Burden was appointed President of U.K. & Ireland and Corporate 

Communications effective June, 2018. 

2020 SHAREHOLDER PROPOSALS 

To be eligible for inclusion in the management information circular for the annual meeting of Shareholders of the 

Corporation for the year 2020, shareholder proposals prepared in accordance with applicable rules governing 

shareholder proposals must be submitted to the Corporation’s head office at 5770 Hurontario Street, Suite 310, 

Mississauga, Ontario, L5R 3G5, Attention: Robert Sully, General Counsel, on or before February 24, 2020.   

ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available under the Corporation’s profile on SEDAR at 

www.sedar.com. Financial information is provided in the Corporation’s comparative annual financial statements and 

management discussion and analysis for its most recently completed financial year. A comprehensive description of 

the Corporation and its business, as well as a summary of risk factors applicable to the Corporation and its business 

are set out in the 2019 Annual Information Form, dated March 14, 2019. Copies of the 2019 Annual Information 

Form, the Corporation’s annual financial statements and the related management’s discussion and analysis, and any 

interim consolidated financial statements of the Corporation that have been filed for any period after the end of the 

Corporation’s most recently completed financial year are available to anyone, upon request to Robert Sully, General 
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Counsel, at 5770 Hurontario Street, Suite 310, Mississauga, Ontario L5R 3G5, and without charge to Shareholders, 

and are also available under the Corporation’s profile on SEDAR at www.sedar.com. 
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DIRECTORS’ APPROVAL 

The contents of this Circular and its sending to Shareholders have been approved by the Board. 

Dated at Mississauga, Ontario, this 21st day of May, 2019. 

 

  BY ORDER OF THE BOARD OF DIRECTORS OF ADVANZ 

PHARMA CORP. 

  By: <Graeme Duncan> 

   Name: Graeme Duncan 

   Title: Chief Executive Officer and Director 
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