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PURE CYCLE CORPORATION
34501 E. Quincy Avenue
Bldg. 34, Box 10
Watkins, CO 80137
(303) 292-3456

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be held on January 16, 2019

TO PURE CYCLE’S SHAREHOLDERS:

You are cordially invited to attend the annual meeting of shareholders of Pure Cycle Corporation (the “Company”). The
meeting will be held at 1550 Seventeenth Street, Suite 500, Denver, Colorado 80202, at the offices of Davis Graham
& Stubbs LLP, on January 16, 2019 at 2:00 p.m. Mountain Time. The purposes of the meeting are to:

1.Elect a board of six directors to serve until the next annual meeting of shareholders, or until their successors havebeen duly elected and qualified;

2.Ratify the appointment of Plante & Moran PLLC as the Company’s independent registered public accounting firmfor the 2019 fiscal year;

3.Approve, on an advisory basis, the compensation of the Company’s named executive officer; and

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

Only shareholders of record as of 5:00 p.m. Mountain Time on November 19, 2018, will be entitled to notice of or to
vote at this meeting or any adjournment(s) or postponement(s) thereof.

Whether or not you plan to attend, please vote promptly by following the instructions on the Important Notice
Regarding the Availability of Proxy Materials or, if you requested a printed set of proxy materials, by completing,
signing and dating the enclosed proxy and returning it in the accompanying postage-paid envelope. Shareholders who
attend the meeting may revoke their proxies and vote in person if they so desire.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ Mark W. Harding
Mark W. Harding, President

December 7, 2018

Edgar Filing: PURE CYCLE CORP - Form DEF 14A

3



PURE CYCLE CORPORATION
34501 E. Quincy Avenue
Bldg. 34, Box 10
Watkins, CO 80137
(303) 292-3456

PROXY STATEMENT FOR THE
ANNUAL MEETING OF SHAREHOLDERS
To be held on January 16, 2019

This proxy statement is being made available to shareholders in connection with the solicitation of proxies by the
board of directors of PURE CYCLE CORPORATION (the “Company,” “we” or “our”) to be voted at the annual meeting of
shareholders of the Company (the “Meeting”) to be held at 1550 Seventeenth Street, Suite 500, Denver, Colorado
80202, at the offices of Davis Graham & Stubbs LLP on January 16, 2019, at 2:00 p.m. Mountain Time, or at any
adjournment or postponement thereof. This proxy statement will be made available to shareholders on or about
December 7, 2018. The cost of soliciting proxies is being paid by the Company. The Company’s officers, directors,
and other regular employees may, without additional compensation, solicit proxies personally or by other appropriate
means.

Pursuant to rules adopted by the Securities and Exchange Commission (“SEC”), the Company has elected to provide
access to its proxy materials via the Internet. Accordingly, we are sending a Notice of Internet Availability of Proxy
Materials (the “Notice”) to our shareholders, who will have the ability to access the proxy materials on the website
referred to in the Notice or to request a printed set of the proxy materials. Instructions on how to access the proxy
materials over the Internet or to request a printed copy can be found in the Notice. In addition, shareholders may
request proxy materials in printed form by writing to the Company’s Secretary at the Company’s address set forth
above.

If you would like to receive the Notice via email rather than regular mail in future years, please follow the instructions
in the Notice. Choosing to receive future notices by email will help the Company reduce the costs and environmental
impact of the Company’s shareholder meetings.

ABOUT THE MEETING

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on
January 16, 2019:

The proxy materials, including this proxy statement and the Company’s Annual Report on Form 10‑K for the fiscal year
ended August 31, 2018, are available at http://www.proxyvote.com.

What is the purpose of the Meeting?

At the Meeting, shareholders are asked to act upon the matters outlined above in the Notice of Annual Meeting of
Shareholders and as described in this proxy statement. The matters to be considered are (i) the election of directors,
(ii) the ratification of the appointment of the Company’s independent registered public accounting firm for the fiscal
year ending August 31, 2019, (iii) the approval, on an advisory basis, of the compensation of the Company’s named
executive officer, and (iv) such other matters as may properly come before the Meeting. Management will be available
to respond to appropriate questions.

Who is entitled to vote and how many votes do I have?
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If you were a shareholder of record as of 5:00 p.m. Mountain Time on November 19, 2018, you will be entitled to
vote at the Meeting or any adjournments or postponements thereof. On the record date, there were 23,789,098 shares
of the Company’s 1/3 of $.01 par value common stock (“common stock”) issued and outstanding. Each outstanding share
of the Company’s common stock will be entitled to one vote on each matter acted upon. There is no cumulative voting.
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How do I vote?

If your shares are held in an account at a bank, brokerage firm, or other nominee in “street name,” you need to submit
voting instructions to your bank, brokerage firm, or other nominee in order to cast your vote. If you wish to vote in
person at the Meeting, you must obtain a valid proxy from the nominee that holds your shares. If you are the
shareholder of record, you may vote your shares by following the instructions in the Notice mailed on or about
December 7, 2018, or, if you have received a printed set of the proxy materials, you may vote your shares by
completing, signing and dating the enclosed proxy card and then mailing it to the Company’s transfer agent in the
pre-addressed envelope provided. You may also vote your shares by calling the transfer agent at the number listed on
the proxy card or by attending the Meeting in person.

Can I change or revoke my vote?

A proxy may be revoked by a shareholder any time before it is voted at the Meeting by submission of another proxy
bearing a later date, by attending the Meeting and voting in person, or if you are a shareholder of record, by written
notice of revocation to the Secretary of the Company.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual shareholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed within the Company or to third parties, except (1) as
necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and certification of the vote,
and (3) to facilitate a successful proxy solicitation. Occasionally, shareholders provide written comments on their
proxy cards, which are forwarded to management of the Company.

Will my shares held in street name be voted if I do not provide my proxy?

If you hold your shares through a bank, broker, or other nominee, your shares must be voted by the nominee. If you do
not provide voting instructions, under the rules of the securities exchanges, the nominee’s discretionary authority to
vote your shares is limited to “routine” matters. Proposals 1 and 3 are not considered routine matters for this purpose, so
if you do not provide your proxy, your shares will not be voted at the Meeting with respect to these proposals. In this
case, your shares will be treated as “broker non-votes” and will not be counted for purposes of determining the vote on
these proposals.

A “broker non-vote” occurs when a nominee holding shares for a beneficial owner has discretionary authority to vote on
at least one matter at the meeting but does not vote on a particular proposal because the nominee does not have
discretionary voting power with respect to that proposal and has not received voting instructions from the beneficial
owner.

What is a quorum?

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of common stock
constitutes a quorum at the Meeting for the election of directors and for the other proposals. Abstentions and broker
non-votes are counted for the purposes of determining whether a quorum is present at the Meeting.

How many votes are required to approve the proposals?

·Election of Directors – The election of directors requires the affirmative vote of a plurality of the votes cast by shares
represented in person or by proxy and entitled to vote for the election of directors. This means that the nominees
receiving the most votes from those eligible to vote will be elected. You may vote “FOR” all of the nominees or your
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vote may be “WITHHELD” with respect to one or more of the nominees; however, a “withheld” vote or a broker
non-vote (defined above) will have no effect on the outcome of the election.

·

Ratification of auditors, advisory vote on executive compensation, and other matters – The number of votes cast in
favor of the proposal at the Meeting must exceed the number of votes cast against the proposal for the approval of
Proposals 2, 3 and other matters. For Proposals 2, 3 and any other business matters to be voted on, you may vote
“FOR,” “AGAINST,” or you may “ABSTAIN.” Abstentions and broker non-votes will not be counted as votes for or
against a proposal and, therefore, have no effect on the vote. Because your vote on executive compensation is
advisory, it will not be binding on the board of directors or the Company. However, the board of directors will review
the voting results and take them into consideration when making future decisions regarding executive compensation.
2
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If no specification is made, then the shares will be voted “FOR” the election as directors of the persons nominated by the
board of directors, “FOR” Proposal 2, “FOR” Proposal 3, and otherwise, in accordance with the recommendations of the
board of directors.

Does the Company expect there to be any additional matters presented at the Meeting?

Other than the items of business described in this proxy statement, the Company is not aware of any other business to
be acted upon at the Meeting. If you grant a proxy, the persons named as proxy holders, Mark W. Harding and
Harrison H. Augur, have the discretion to vote your shares on any additional matter properly presented for a vote at
the Meeting. If for any unforeseen reason any of the director nominees are not available for election at the date of the
Meeting, the named proxy holders will vote your shares for such other candidates as may be nominated by the board.

When will the results of the voting being announced?

The Company will announce preliminary results at the Meeting and will publish final results in a current report on
Form 8-K to be filed within four business days of the date of the Meeting.
3

Edgar Filing: PURE CYCLE CORP - Form DEF 14A

8



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED SHAREHOLDER MATTERS

Voting Securities and Principal Holders Thereof

The following table sets forth information as of November 19, 2018, as to the beneficial ownership of shares of the
Company’s common stock by (i) each person (or group of affiliated persons) known to the Company to own
beneficially 5% or more of the common stock, (ii) each director of the Company and each nominee for director, (iii)
each executive officer and (iv) all directors and executive officers as a group. All information is based on information
filed by such persons with the SEC and other information provided by such persons to the Company. Except as
otherwise indicated, the Company believes that each of the beneficial owners listed has sole investment and voting
power with respect to such shares. On November 19, 2018, there were 23,789,098 common shares outstanding. Shares
not outstanding but deemed beneficially owned by virtue of the right of a person to acquire shares within 60 days of
November 19, 2018, are included as outstanding and beneficially owned for that person, but are not treated as
outstanding for the purpose of computing the percentage ownership of any other person.

Name and address of beneficial owner

Amount
and nature
of
beneficial
ownership

Percent
of
class

Mark W. Harding ** 877,244 (1) 3.66 %
Harrison H. Augur ** 159,781 (2) *
Patrick J. Beirne ** 23,000 (3) *
Arthur G. Epker, III
200 Clarendon Street, 48th Floor, Boston, MA 02116 51,500 (4) *

Richard L. Guido ** 51,500 (5) *
Peter C. Howell ** 52,000 (6) *
     All officers and directors as a group (6 persons) 1,215,025 (7) 5.03 %
PAR Capital Management, Inc. / PAR Investment Partners, L.P. / PAR Group, L.P.
200 Clarendon Street, 48th Floor, Boston, MA 02116 5,982,970 (8) 25.15 %

Trigran Investments, Inc.
630 Dundee Road, Suite 230, Northbrook, IL 60062 2,046,604 (9) 8.60 %

________________________
* Less than 1%
** Address is the Company’s address: 34501 E. Quincy Avenue, Bldg. 34, Box 10, Watkins, CO 80137

1.
Includes 150,001 shares purchasable by Mr. Harding under options exercisable within 60 days. Includes 210,000
shares of common stock held by SMA Investments, LLLP, a limited liability limited partnership controlled by Mr.
Harding.

2.

Includes 49,000 shares purchasable by Mr. Augur under options exercisable within 60 days. Includes 10,000 shares
of common stock held by Patience Partners, LLC, a limited liability company in which a foundation controlled by
Mr. Augur is a 60% member and Mr. Augur is a 20% managing member. Includes 46,111 shares of common stock
held in a margin account owned by Auginco, a Colorado general partnership, which is owned 50% by Mr. Augur
and 50% by his wife.

3.Includes 23,000 shares purchasable by Mr. Beirne under options exercisable within 60 days.
4.Includes 49,000 shares purchasable by Mr. Epker under options exercisable within 60 days. Excludes all shares of
common stock held directly by PAR Investment Partners, L.P. (“PIP”). PAR Capital Management, Inc. (“PCM”), as the
general partner of PAR Group, L.P. (“PGL”), which is the general partner of PIP, has investment discretion and voting
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control over shares held by PIP. No shareholder, director, officer or employee of PCM has beneficial ownership
(within the meaning of Rule 13d-3 promulgated under the Securities Exchange Act of 1934 (the “Exchange Act”)) of
any shares held by PIP. Mr. Epker is an officer of PCM and has been a director of the Company since 2007. In his
capacity as an officer of PCM, Mr. Epker has sole voting and dispositive power with respect to the shares of
common stock held by PIP; however, Mr. Epker disclaims beneficial ownership of the shares held by PIP, except to
the extent of his pecuniary interest, if any, therein by virtue of his equity ownership interest in PIP.

5.Includes 49,000 shares purchasable by Mr. Guido under options exercisable within 60 days.
6.Includes 49,000 shares purchasable by Mr. Howell under options exercisable within 60 days.
7.Includes the following shares:
a.210,000 shares held by SMA Investments, LLLP as described in number 1 above,
b.369,001 shares purchasable by directors and officers under options exercisable within 60 days, and

c.10,000 shares of common stock held by Patience Partners, LLC, and 46,111 shares of common stock held byAuginco, as described in number 2 above.

8.

PIP owns directly 5,982,970 shares. PGL, through its control of PIP as general partner, has sole voting and
dispositive power with respect to all 5,982,970 shares owned beneficially by PIP. PCM, through its control of PGL
as general partner, has sole voting and dispositive power with respect to all 5,982,970 shares owned beneficially by
PIP. Excludes 2,500 shares owned by Mr. Epker and 49,000 shares purchasable by Mr. Epker under options
exercisable within 60 days. PIP, PGL and PCM disclaim beneficial ownership of the shares owned by Mr. Epker
and the shares purchasable by Mr. Epker pursuant to options.

9.

This disclosure is based on a Schedule 13G/A filed by Trigran Investments, Inc. (“TII”), Douglas Granat, Lawrence
A. Oberman, Steven G. Simon, Bradley F. Simon and Steven R. Monieson on February 14, 2018. It includes
2,046,604 shares of common stock owned by TII. By reason of their roles as controlling shareholders and/or sole
directors of TII, each of Douglas Granat, Lawrence A. Oberman, Steven G. Simon, Bradley F. Simon and Steven R.
Monieson may be considered the beneficial owners of shares beneficially owned by TII.

4
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Securities Authorized for Issuance Under Equity Compensation Plans

The following table sets forth certain information regarding the Company’s equity compensation plans as of August
31, 2018. All securities outstanding represent options to purchase common stock.

Number of securities to be
issued upon exercise of
outstanding options

Weighted-average exercise
price of outstanding
options

Number of securities remaining available for
future issuance under equity compensation
plans (excluding securities reflected in
column (a))

Plan category (a) (b) (c)
Equity
compensation
plans:
Approved by
security holders 535,500 $5.31 1,313,000

Not approved by
security holders — — —

Total 535,500 $5.31 1,313,000

DIRECTORS AND EXECUTIVE OFFICERS

The following table sets forth the Company’s directors, director nominees, and executive officer and their positions
currently held with the Company.
Name AgePosition
Harrison H. Augur 76 Chairman of the Board*
Patrick J. Beirne 55 Director*
Arthur G. Epker, III 56 Director*
Richard L. Guido 74 Director*
Mark W. Harding 55 Director, President, CEO and CFO*
Peter C. Howell 69 Director*
________________________

* Director nominee

The principal occupation and other information about each of the individuals listed above, including the period during
which each has served as director or officer, can be found beginning on page 14.

CORPORATE GOVERNANCE AND BOARD MATTERS

Board Leadership Structure

The Company’s board of directors has chosen to separate the positions of Chief Executive Officer (“CEO”) and
Chairman of the Board. Keeping these positions separate allows the Company’s CEO to focus on developing and
implementing the Company’s business plans and supervising the Company’s day-to-day operations and allows the
Company’s Chairman to lead the board of directors in its oversight and advisory roles. Because of the many
responsibilities of the board of directors and the significant time and effort required by each of the Chairman and the
CEO to perform their respective duties, the Company believes that having separate persons in these roles enhances the
ability of each to discharge those duties effectively and, as a corollary, enhances the Company’s prospects for success.
The board of directors also believes that having separate positions provides a clear delineation of responsibilities for
each position and fosters greater accountability of management.
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Board Risk and Oversight

Our board of directors, as a whole and through its committees, has responsibility for the oversight of risk
management. With the oversight of the Company’s full board of directors, the Company’s CEO is responsible for the
day-to-day management of the material risks the Company faces. In its oversight role, the board of directors has the
responsibility to satisfy itself that the risk management processes designed and implemented by management are
adequate and functioning as designed. At least annually, the board of directors holds a strategic planning session with
management to discuss strategies, key challenges, risks and opportunities for the Company. This involvement of the
board of directors in setting the Company’s business strategy is a key part of its oversight of risk management, its
assessment of management’s appetite for risk, and its determination of what constitutes an appropriate level of risk for
the Company. Additionally, the board of directors regularly receives updates from management regarding certain risks
that the Company faces, including various operating risks. Management attends meetings of the board of directors and
its committees on a regular basis, and as is otherwise needed, and is available to address any questions or concerns
raised by the board on risk management and any other matters.

The Audit Committee is responsible for overseeing risk management of financial matters, financial reporting, the
adequacy of the Company’s risk-related internal controls, internal investigations, and enterprise risks, generally. The
Nominating and Corporate Governance Committee (the “Nominating Committee”) oversees the Company’s Corporate
Governance Guidelines and governance-related risks, such as board independence, as well as management and
director succession planning. The Compensation Committee oversees risks related to compensation policies and
practices and is responsible for establishing and maintaining compensation policies and programs designed to create
incentives consistent with the Company’s business strategy that do not encourage excessive risk-taking.

Board Membership and Director Independence

Director Independence – At least a majority of the members of the board and all members of the board’s Audit,
Compensation, and Nominating Committees must be independent in accordance with the listing standards of The
NASDAQ Stock Market. The board has determined that four of the six current members, Messrs. Augur, Epker,
Guido, and Howell, are independent pursuant to the standards of The NASDAQ Stock Market.

Terms of Directors and Officers – All directors are elected for one-year terms which expire at the annual meeting of
shareholders or when their successors are duly elected and qualified. The Company’s officers are elected annually by
the board of directors and hold office until their successors are duly elected and qualified.

Family Relationships of Directors and Officers – None of the current directors or officers, or nominees for director, is
related to any other officer or director of the Company or to any nominee for director.

Board Meetings Held – The board of directors and each of the standing committees described below meet throughout
the fiscal year on a set schedule. They also hold special meetings and act by written consent from time to time as
appropriate. The Company’s independent directors meet regularly in executive sessions without management present.
The executive sessions of independent directors are held in conjunction with each regularly scheduled board meeting.

During the fiscal year ended August 31, 2018, the board of directors held three (3) meetings. All board members
attended 75% or more of the aggregate of the total number of meetings of the board of directors and the total number
of meetings held by all committees of the board on which the director served during the periods that the director
served on the board and committees, as applicable. All of the Company’s board members are expected to attend the
annual meeting of shareholders. All of the Company’s board members attended the 2018 annual meeting of
shareholders.
6
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Committees

The Board has three standing committees: the Audit Committee, Compensation Committee and Nominating
Committee. Each of the committees regularly reports on its activities and actions to the full board of directors.

Membership in the standing committees for 2018 is set forth below:
Fiscal 2018 Committee Membership

Director Audit Committee CompensationCommittee
Nominating
Committee

H. Augur X X X
P. Beirne — — —
A. Epker — Chair X
R. Guido X X Chair
M. Harding— — —
P. Howell Chair — —

____________________

Audit Committee – The Audit Committee consists of Mr. Howell (Chairman) and Messrs. Augur and Guido. The board
of directors has determined that all of the members of the Audit Committee are “independent” within the meaning of the
listing standards of The NASDAQ Stock Market and the SEC rules governing audit committees. In addition, the board
has determined that Mr. Howell meets the SEC criteria of an “audit committee financial expert” by reason of his
understanding of Accounting Principles Generally Accepted in the United States of America (“GAAP”) and the
application of GAAP, his education, his experiences as an auditor and chief financial officer, and his understanding of
financial statements. See Mr. Howell’s biography under Election of Directors (Proposal No. 1) for additional
information. The functions to be performed by the Audit Committee include the appointment, retention, compensation
and oversight of the Company’s independent auditors, including pre-approval of all audit and non-audit services to be
performed by such auditors. The Audit Committee Charter is available on the Company’s website at
www.purecyclewater.com. The Audit Committee held ten (10) meetings during the fiscal year ended August 31,
2018.  In addition, the Chairman of the Audit Committee met once with the auditors during the fiscal year ended
August 31, 2018.

Compensation Committee – The Compensation Committee consists of Mr. Epker (Chairman) and Messrs. Augur and
Guido. The board of directors determined that all members of the Compensation Committee were “independent” within
the meaning of the listing standards of The NASDAQ Stock Market. The functions to be performed by the
Compensation Committee include establishing the compensation of officers, evaluating the performance of officers
and key employees, and administering employee incentive compensation plans. The Compensation Committee
typically meets with the CEO to obtain information about employee performance and compensation
recommendations. It also has the authority to engage outside advisors to assist the committee with its functions. The
Compensation Committee has the power to delegate authority to the CEO or a subcommittee to make certain
determinations with respect to compensation for employees who are not executive officers. The Company’s
Compensation Committee Charter is available on the Company’s website at www.purecyclewater.com. The
Compensation Committee held three (3) meetings during the fiscal year ended August 31, 2018.

Nominating and Corporate Governance Committee – The Nominating Committee consists of Messrs. Guido
(Chairman), Augur and Epker. The board of directors determined that all members of the Nominating Committee
were “independent” within the meaning of the listing standards of The NASDAQ Stock Market. The principal
responsibilities of the Nominating Committee are to identify and nominate qualified individuals to serve as members
of the board and to make recommendations to the board with respect to director compensation. In addition, the
Nominating Committee is responsible for establishing the Company’s Corporate Governance Guidelines and
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evaluating the board and its processes. In selecting nominees for the board, the Nominating Committee is seeking a
board with a variety of experience and expertise, and in selecting nominees it will consider business experience in the
industry in which the Company operates, financial expertise, independence from the Company, experience with
publicly traded companies, experience with relevant regulatory matters in which the Company is involved, and a
reputation for integrity and professionalism. The Company does not have a formal policy with respect to the
consideration of diversity in identifying director nominees, but it considers diversity as part of its overall assessment
of the board’s functions and needs. Nominees must be at least 21 years of age and less than 75 on the date of the annual
meeting of shareholders unless the Nominating Committee waives such requirements. Identification of prospective
board members is done by a combination of methods, including word-of-mouth in industry circles, inquiries of outside
professionals and recommendations made to the Company. The Nominating Committee Charter is available on the
Company’s website at www.purecyclewater.com. The Nominating Committee held three (3) meetings during the fiscal
year ended August 31, 2018.
7
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The Nominating Committee will consider nominations for director made by shareholders of record entitled to vote. In
order to make a nomination for election at the January 2020 annual meeting, a shareholder must provide notice, along
with supporting information (discussed below) regarding such nominee, to the Company’s Secretary by August 9,
2019, but not before June 10, 2019, in accordance with the Company’s bylaws. The Nominating Committee evaluates
nominees recommended by shareholders utilizing the same criteria it uses for other nominees. Each shareholder
recommendation should be accompanied by the following:

·

The full name, address, and telephone number of the person making the recommendation, and a statement that the
person making the recommendation is a shareholder of record (or, if the person is a beneficial owner of the
Company’s shares but not a record holder, a statement from the record holder of the shares verifying the number of
shares beneficially owned), and a statement as to whether the person making the recommendation has a good faith
intention to continue to hold those shares through the date of the Company’s next annual meeting of shareholders;

·

The full name, address, and telephone number of the candidate being recommended, information regarding the
candidate’s beneficial ownership of the Company’s equity securities, any business or personal relationship between the
candidate and the person making the recommendation, and an explanation of the value or benefit the person making
the recommendation believes the candidate would provide as a director;

·
A statement signed by the candidate that he or she is aware of and consents to being recommended to the Nominating
Committee and will provide such information as the Nominating Committee may request for its evaluation of
candidates;

·A description of the candidate’s current principal occupation, business or professional experience, previousemployment history, educational background, and any areas of particular expertise;

·
Information about any business or personal relationships between the candidate and any of the Company’s customers,
suppliers, vendors, competitors, directors or officers, or other persons with any special interest regarding any
transactions between the candidate and the Company; and

·
Any information in addition to the above about the candidate that would be required to be included in the Company’s
proxy statement (including without limitation information about legal proceedings in which the candidate has been
involved within the past ten years).

Code of Business Conduct and Ethics

The Company has adopted a Code of Business Conduct and Ethics for its directors, officers and employees, which is
available on the Company’s website at www.purecyclewater.com.

Shareholder Communications with the Board

The board of directors has adopted a policy for shareholders to send communications to the board. The policy is
available on the Company’s website. Shareholders wishing to send communications to the board may contact the
Chairman of the board at the Company’s principal place of business or email chairman@purecyclewater.com. All such
communications shall be shared with the members of the board, or if applicable, a specified committee or director.

Director Compensation

Directors who are employees of the Company receive no fees for board service. Currently, Mr. Harding is the only
director who is also an employee. Each non-employee director receives a payment of $12,000 for each full year in
which he or she serves as a director, with an additional payment of $3,500 for serving as chairman of a committee,
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$1,000 for each committee on which he or she serves as a member but not as chairman, and $1,000 for serving as
chairman of the board. Effective January 1, 2018, directors receive $1,000 for attendance at each board meeting and, if
committee meetings are held separately from board meetings, each director receives $1,000 for attendance at such
committee meetings. For meetings held in fiscal 2018 prior to January 1, 2018, directors received $500 for attendance
at each board meeting and, if committee meetings were held separately from board meetings, each director received
$500 for attendance at such committee meetings.
8
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The following table sets forth summary information concerning the compensation paid to the Company’s
non-employee directors in fiscal 2018 for services to the Company:

Director Compensation

Name

Fees Earned
or Paid in
Cash
($)

Option
Awards (1)
($)

Total
($)

H. Augur (2)
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