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The aggregate market value of the registrant’s voting and non-voting common equity held by non-affiliates of the
registrant on the last business day of the registrant’s most recently completed second fiscal quarter (based on the
closing sale price as reported by the NYSE American) was approximately $68.0 million.
As of February 21, 2018, the registrant had 65,944,133 shares of common stock issued and outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

No documents are incorporated by reference.
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EXPLANATORY NOTE

Northern Oil and Gas, Inc. is filing this Amendment No. 1 on Form 10-K/A to amend its Annual Report on Form
10-K for the year ended December 31, 2017 (the “Original Filing”) to include the information required pursuant to Part
III of Form 10-K. We previously disclosed that portions of the proxy statement related to our 2018 Annual Meeting of
Shareholders would be incorporated by reference into Part III of the Original Filing filed with the Securities and
Exchange Commission (the “SEC”) on February 23, 2018. Part III of the Original Filing is hereby replaced in its entirety
with the information provided below.

Except where specifically indicated, this Form 10-K/A does not reflect events occurring after the filing of the Original
Filing or modify or update those disclosures affected by subsequent events. Consequently, all other information is
unchanged and reflects the disclosures made at the time of the filing of the Form 10-K. Except as expressly set forth in
this Form 10-K/A, our Annual Report on Form 10-K for the year ended December 31, 2017 has not been amended,
updated or otherwise modified. With this Amendment, the principal executive officer and principal financial officer of
our company have reissued their certifications required by Sections 302 and 906 of the Sarbanes-Oxley Act.

i
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PART III

Item 10.  Directors, Executive Officers and Corporate Governance

Board of Directors

Directors are elected each year at the annual meeting by our shareholders.  We do not have a classified board of
directors. There are no familial relationships between any of our directors and executive officers. On January 25,
2017, our company entered into an agreement with Robert B. Rowling, Cresta Investments, LLC, Cresta Greenwood,
LLC, TRT Holdings, Inc., Michael Frantz and Michael Popejoy. Under the terms of the agreement, the company
agreed to appoint Mr. Popejoy to the board immediately following execution of the agreement and to nominate Mr.
Popejoy and Mr. Frantz for election to the board at the company's 2017 Annual Meeting of Shareholders. Set forth
below is information furnished with respect to each current director.

Name Age Position(s)
Bahram Akradi 56 Director, Chairman of the Board
Lisa Bromiley 45 Director
Michael Frantz 32 Director
Robert Grabb 65 Director
Delos Cy Jamison 68 Director
Jack King 65 Director
Michael Popejoy 63 Director

Mr. Akradi has served as a director since July 2017, was appointed lead independent director of our company in
December 2017, and was appointed chairman of the board in January 2018. Mr. Akradi has served as Chairman of the
Board, President, Chief Executive Officer and a director of LTF Holdings, Inc. and its wholly owned subsidiary, Life
Time Fitness, Inc., since September 2015. Prior to that, for a period of more than five years, Mr. Akradi was Chairman
of the Board, President, Chief Executive Officer and a director of Life Time Fitness, Inc., which was a public
company until it was taken private in 2015. Mr. Akradi holds a B.S. degree in Electrical Engineering from the
University of Colorado.

Ms. Bromiley has served as a director since September 2007. Ms. Bromiley has served as the Chief Financial Officer
of BioUrja Group, a privately-held group of companies focused on global commodity trading, since February 2018. 
From August 2014 to February 2018, Ms. Bromiley served as the Chief Financial Officer of P3 Petroleum, LLC, an
independent oil and gas exploration and production company focused in Texas, Louisiana and Mississippi. From 2010
to July 2014, Ms. Bromiley provided executive financial and accounting consulting services for mergers, acquisitions,
bankruptcy reorganizations and raising capital with SolomonEdwardsGroup, LLC, a national CFO services firm,
except from April 2012 to September 2013, when she served as Vice President of Business Development for Epsilon
Energy Ltd., a public independent oil and gas exploration company focused on the Marcellus Shale in Pennsylvania
and Bakken Shale of Saskatchewan. Ms. Bromiley served as Chief Financial Officer and Treasurer of Platinum
Energy Resources, Inc., a public independent oil and gas exploration and production company, from August 2008 to
June 2009. She served as Chief Financial Officer of Flotek Industries, Inc., a public oilfield service company, from
April 2004 to August 2008. Prior to joining Flotek, Ms. Bromiley worked in the energy audit practice of
PricewaterhouseCoopers, LLP and worked for two Fortune 500 companies. Ms. Bromiley served in various
accounting, finance, SEC reporting and risk management positions. Ms. Bromiley is a Certified Public Accountant.
Ms. Bromiley is a member of the American Institute of Certified Public Accountants, KPMG Audit Committee
Institute, Financial Executives International and National Association of Corporate Directors. Ms. Bromiley holds
B.B.A. and Masters of Accountancy degrees from the University of Texas.
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Mr. Frantz has served as a director since August 2016 and has served as the Vice President, Investments of TRT
Holdings, Inc., a diversified private holding company based in Dallas, Texas, since February 2010. Mr. Frantz is the
head of TRT Holdings investment team which is responsible for sourcing, diligencing and managing new investment
opportunities. Prior to TRT Holdings, Mr. Frantz was an Analyst with J.P. Morgan Asset Management from July 2008
to February 2010. Mr. Frantz currently serves on the Advisory Board of Dos Rios Partners. Mr. Frantz holds a B.A.
degree in Business Administration, with a concentration in Finance and Accounting and a Masters in Professional
Accounting from the University of Texas at Austin, McCombs School of Business.

1
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Mr. Grabb has served as a director since May 2007 and is a Registered Petroleum Geologist with over 30 years of
experience in the oil and gas industry. Mr. Grabb provides both geological and industry expertise as it relates to our
exploration prospects and drilling programs. Mr. Grabb is Vice President- Exploration and Geosciences for Sage
Natural Resources, LLC. He was the Senior Geological Advisor for Samson Energy, a large privately held exploration
and production company headquartered in Tulsa, Oklahoma, from March 2014 to March 2016 and previously worked
as the Exploration Manager for Samson Resources Company, from March 2007 to March 2014. Prior to that, Mr.
Grabb served as a geologist for Newfield Exploration from April 2003 to March 2007. Mr. Grabb holds B.S. and M.S.
degrees in geology from Montana State University. Mr. Grabb is also a member of the American Association of
Petroleum Geologists and the Society of Petroleum Engineers.

Mr. Jamison has served as a director since August 2011 and has served as the Chairman and Chief Executive Officer
of the Jamison Group LLC, which advises private landowners regarding large land exchanges with the U.S. Federal
Government, since 2009. Prior to founding the Jamison Group in 2009, Mr. Jamison served from 1994 to 2009 as a
Partner in the firm of Jamison and Sullivan, Inc., a diversified consulting firm that specialized in advising start-up
companies regarding business development matters, lobbying on behalf of local governments and educational
institutions, and assisting companies with development of business opportunities in foreign countries. Mr. Jamison
was appointed by President George H. W. Bush, and served from 1989 to 1993 as the National Director of the Bureau
of Land Management, Department of the Interior. Mr. Jamison also served from 1981 to 1993 as the Legislative
Advisor of the Interior and Insular Affairs Committee (renamed the Natural Resources Committee), U.S. House of
Representatives. Mr. Jamison holds a B.S. degree from Montana State University.

Mr. King has served as a director since May 2007 and has worked in various management positions, including land
management, with Hancock Enterprises, a privately held independent oil and gas exploration and production company
based in Billings, Montana, since 1983. Mr. King has been actively working in the Williston Basin and the Northern
Rockies for over 30 years. Throughout his career Mr. King has been very involved in regional industry and local civic
affairs, including his sixteen years of service on the Montana Board of Oil and Gas Conservation Commission as a
Commissioner (Gubernatorial appointment), Board of the Montana Petroleum Association, Western Montana BLM
Advisory Council, U of MT President’s Advisory Council, and the Finance Committee for the Montana Community
Foundation. Mr. King was a founding member of the Board of Directors for Crown Butte Resources, Ltd., and served
from 1987 to 1996. Mr. King holds a degree in Economics from the University of Montana.

Mr. Popejoy has served as a director since January 2017. Mr. Popejoy has been affiliated with TRT Holdings, Inc., a
diversified private holding company based in Dallas, Texas, or with its subsidiary Tana Oil and Gas or Tana
Exploration since 1984. From 2001 to present, Mr. Popejoy has served as the Senior Vice President of Energy for
TRT Holdings, Inc., and a Manager of Tana Exploration. Prior to 2001, Mr. Popejoy served as a Vice President of
Land and later as President of Tana Exploration. Mr. Popejoy holds a BBA degree in Petroleum Land Management
from the University of Texas at Austin.

Each director brings a unique set of skills to our board of directors.  The board of directors believes the directors as a
group have the experience and skills in areas such as the oil and gas industry, finance, risk management and corporate
governance that are necessary to effectively oversee our company.  Set forth below are the conclusions reached by our
board of directors as to why each director is qualified for service as a director of our company.

•
Mr. Akradi has extensive experience as a chief executive officer, president and chairman, and provides us with
strong leadership as well as expertise in the areas of strategy, financial structuring and capital markets. In
addition, Mr. Akradi brings the benefit of a significant shareholder to the board.

•
Ms. Bromiley has extensive experience as a financial executive and leader within various companies across the oil
and gas industry.  Ms. Bromiley provides expertise in the areas of financial reporting, accounting, capital markets,
internal controls and corporate governance.
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•Mr. Frantz has valuable experience in business and financing and brings the benefit of a significant stakeholder to theboard, as well as institutional knowledge in the oil and gas industry, through his involvement with TRT Holdings.

•Mr. Grabb is a registered petroleum geologist with over 30 years of experience in the oil and gas industry. Mr. Grabbprovides both geological and industry expertise as it relates to our exploration prospects and drilling programs.

•Mr. Jamison has extensive business and governmental experience in the areas of land management and mineral rightsthat brings a unique perspective to our board of directors.

•Mr. King has over 30 years of experience in the oil and gas industry.  Mr. King provides expertise in the areas ofevaluating, acquiring and managing oil and gas interests, as well as our exploration prospects.

2
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•Mr. Popejoy has extensive experience in the oil and gas industry and brings the benefit of a significant stakeholder tothe board through his involvement with TRT Holdings.

Executive Officers of the Registrant

The following table sets forth information concerning our current executive officers:

Name Age Positions
Brandon Elliott 46 Interim President; Executive Vice President, Corporate Development and Strategy
Chad Allen 36 Interim Chief Financial Officer; Chief Accounting Officer
Erik Romslo 40 Executive Vice President, General Counsel and Secretary

Brandon Elliott has served as our Executive Vice President, Corporate Development and Strategy since January 2013
and as our Interim President since January 2018.  Prior to joining our company, Mr. Elliott served as Vice President of
Investor Relations of CONSOL Energy Inc., a Fortune 500 coal and natural gas company, from 2010 until 2012.  Prior
to CONSOL, Mr. Elliott worked from 2000 until 2010 at Friess Associates LLC, managers of The Brandywine Funds,
most recently as a portfolio manager.  Mr. Elliott holds a bachelor’s degree from Dartmouth College, is a Chartered
Financial Analyst (CFA) and is a member of the National Investor Relations Institute.

Chad Allen has served as our Interim Chief Financial Officer since January 2018 and our Chief Accounting Officer
since August 2016, prior to which he served as our Corporate Controller starting in August 2013. Prior to joining the
Company, Mr. Allen was in the audit practice with Grant Thornton LLP from 2010 to 2013, and in the audit practice
at McGladrey & Pullen, LLP from 2004 to 2010. Mr. Allen holds a bachelor’s degree from Minnesota State
University, Mankato and is a Certified Public Accountant.

Erik Romslo has served as our General Counsel and Secretary since October 2011 and as an Executive Vice President
since January 2013.  Prior to joining our company, Mr. Romslo practiced law in the Minneapolis office of our outside
counsel, Faegre Baker Daniels LLP (formerly Faegre & Benson LLP), from 2005 until 2011, where he was a member
of the Corporate group.  Prior to joining Faegre, Mr. Romslo practiced law in the New York City office of Fried,
Frank, Harris, Shriver & Jacobson LLP.  Mr. Romslo holds a bachelor’s degree from St. Olaf College and a law degree
from the New York University School of Law.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our officers, directors and persons who own more than
10% of a registered class of our equity securities to file reports of ownership and changes in ownership with the SEC. 
Such officers, directors and shareholders are required by the SEC to furnish us with copies of all such reports.  To our
knowledge, based solely on a review of copies of reports filed with the SEC during the last fiscal year, all applicable
Section 16(a) filing requirements were timely filed and met.

Code of Ethics

We have adopted a Code of Business Conduct and Ethics that applies to our chief executive officer, chief financial
officer and persons performing similar functions.  A copy is available on our website at www.northernoil.com.  We
intend to post on our website any amendments to, or waivers from, our Code of Business Conduct and Ethics pursuant
to the rules of the SEC and NYSE American.

Board Committees
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The board of directors has standing audit, compensation and nominating committees.  All three committees consist
solely of independent directors.  The table below shows the current membership of the committees and identifies our
independent directors.

3
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Name Audit Committee Compensation Committee Nominating Committee Independent Directors
Bahram Akradi ✓+
Lisa Bromiley ✓* ✓* ✓
Michael Frantz ✓
Robert Grabb ✓ ✓ ✓
Delos Cy Jamison ✓ ✓ ✓
Jack King ✓ ✓* ✓
Michael Popejoy ✓ ✓
___________________________
*Denotes committee chairperson.

+Mr. Akradi has served as lead independent director since December 2017 and chairman of the board of directorssince January 2018.

We have adopted written charters for each of these committees.  Current copies of all committee charters appear on
the corporate governance section of our website at www.northernoil.com and are available in print upon written
request to Northern Oil and Gas, Inc., 601 Carlson Pkwy, Suite 990, Minnetonka, Minnesota 55305, Attention:
Corporate Secretary.

Audit Committee and Financial Expert

The audit committee’s primary function is to assist our board of directors in its general oversight of our company’s
corporate accounting, financial reporting, internal control and audit functions.  The audit committee’s main duties
include recommending a firm of independent certified public accountants to audit the annual financial statements,
reviewing the independent auditor’s independence, the financial statements and their audit report and reviewing
management’s administration of the system of internal accounting controls.  Ms. Bromiley is an “audit committee
financial expert” as defined in the applicable Securities and Exchange Commission (“SEC”) rules.  Each of our current
audit committee members and each member who served on the committee in 2017 is considered to be an “independent
director” as defined in the NYSE American Company Guide.

To assist the audit committee in fulfilling its duties, our management provides the committee with information and
reports as needed and requested.  Our audit committee is also provided access to our general counsel and has the
ability to retain outside legal counsel or other experts at its sole discretion if it deems such action to be necessary.

4
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Item 11.  Executive Compensation

Compensation Discussion and Analysis

Named Executive Officers

This Compensation Discussion and Analysis provides information about the 2017 compensation program for the
following named executive officers, who were the only individuals who served as executive officers during 2017:
Thomas
Stoelk

Former Interim Chief Executive Officer & Chief Financial Officer; (resigned his employment effective
January 31, 2018)

Brandon
Elliott

Interim President (effective January 31, 2018); Executive Vice President, Corporate Development &
Strategy

Erik Romslo Executive Vice President, General Counsel & Secretary
Executive Summary

In early 2017, our compensation committee adopted 2017 bonus plans focused on increasing the value of our asset
base, improving the strength of our balance sheet, and total shareholder return. In light of the difficult industry
environment and the challenges posed by a strained balance sheet, the “threshold,” “target” and “maximum” objective
performance metrics under our 2017 bonus plans proved to be extremely challenging. The company only achieved the
“threshold” level of performance on one of the three metrics under the 2017 short-term incentive program (or STIP), and
on one of the two metrics under the 2017 long-term equity incentive program (or LTIP).

The 2017 bonus plans also included discretionary components that would have allowed the compensation committee
to counterbalance the low achievement on the objective performance metrics with higher discretionary awards.
However, in light of the continued challenges facing the company and the ongoing negative impact on the price of our
common stock, the compensation committee determined that higher discretionary awards were not warranted.

As a result of the foregoing, total compensation to our named executive officers was drastically reduced in 2017
compared to 2016. Mr. Stoelk resigned prior to the determination of awards under the 2017 bonus plans, and thus did
not receive any awards for 2017 performance. For Messrs. Elliott and Romslo, their combined cash awards for 2017
performance totaled just $85,000 (an 85% reduction compared to 2016), and their combined restricted stock awards
for 2017 performance totaled just $150,000 (a 70% reduction compared to 2016).

Overview

Our compensation committee is responsible for establishing director and executive officer compensation, as well as
policies and programs to insure that they are consistent with our compensation philosophy and principles of corporate
governance. The compensation committee is authorized to make plan awards to our employees to recognize individual
and company-wide achievements as the committee deems appropriate. Our compensation committee has historically
reviewed and approved base salary and incentive compensation levels, employment agreements and benefits of
executive officers and other key employees.

We have implemented a compensation program that is designed to reward our management for maximizing
shareholder value and ensuring the long-term stability of our company. Our compensation program is intended to
reward individual accomplishments, team success and corporate results. It also recognizes the varying responsibilities
and contributions of each employee and is intended to foster an ownership mentality among our management team.

The compensation committee believes it is important to rely in large part on performance relative to pre-determined
performance goals in determining executive compensation. As such, amounts paid to executive officers under our
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short-term incentive program, and the number of restricted shares granted to executive officers under our long-term
equity incentive program, are largely driven by performance relative to pre-determined performance goals. However,
the compensation committee does retain meaningful discretion to allow them to tailor awards based on circumstances
as they see fit. This balance of performance goals and discretion as it relates to our compensation programs is
described in more detail below under “Annual Short-Term Incentive Program” and “Long-Term Equity Incentive
Program.”

5
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In 2017, we held a stockholder advisory vote on the compensation paid to our named executive officers for 2016,
which resulted in approximately 92% of the votes cast approving such compensation. Our compensation committee
evaluated the results of last year’s advisory vote on executive compensation and, given the support expressed by
shareholders, has not made any specific changes to our executive compensation program as a result thereof.

Compensation Consultant and Peer Group

The compensation committee has from time to time engaged independent consultants to advise it on peer group
executive compensation practices, potential compensation packages for existing or possible new executives, and in
connection with other projects, including the selection of peer groups for executive compensation analysis purposes.
During 2017, neither the compensation committee nor management engaged any compensation consultant for the
company. For 2018, the compensation committee intends to engage Pearl Meyer to review the company’s
compensation programs and advise on potential changes thereto (including with respect to establishing 2018 executive
compensation plans).

The compensation committee has selected and made changes to our peer group over time primarily due to changes in
the financial and operating profiles of our company and potential peer companies, as well as our compensation
committee’s subjective determination regarding the companies with whom we compete for executive talent and the
most appropriate companies against which to compare our total shareholder return. In recent years, the primary
function that our peer group serves in our executive compensation program is as the comparative group in calculating
our company’s relative total shareholder return for purposes of both our long-term equity incentive programs, which
are described in more detail below under “Long-Term Equity Incentive Program,” and certain performance-based
restricted stock grants we have made to former executives.

The 2017 peer group selected by the compensation committee consists of Abraxas Petroleum Corp., Approach
Resources Inc., Bill Barrett Corp., Callon Petroleum Company, Earthstone Energy, Inc., EP Energy Corp., Halcon
Resources Corp., Jones Energy, Inc., Midstates Petroleum Company, Inc., Oasis Petroleum Inc., Resolute Energy
Corp., Sanchez Energy Corp., and Whiting Petroleum Corp.

The compensation committee periodically reviews detailed information regarding the executive compensation
programs of companies both inside and outside of our current peer group. The compensation committee does not seek
to apply any particular benchmark relative to the peer group in setting compensation levels. However, the peer group
data may be considered in connection with setting base salaries, developing our annual executive compensation
program, and making year-end determinations under the annual short-term and long-term equity incentive programs.

Role of Executives in Establishing Compensation

The compensation committee makes the final determination of all compensation paid to our named executive officers
and directs all compensation decisions affecting our executive officers. However, management also plays a role in the
determination of executive compensation levels. At the end of each year, management provides recommendations to
the compensation committee regarding any discretionary items affecting short- and long-term incentive compensation
for the year. Management also provides advance input on the structure of our annual short- and long-term incentive
programs and performance goals to be used thereunder, as well as the selection of peer companies to be used by the
compensation committee for executive compensation purposes. However, the compensation committee has no
obligation to accept management’s recommendations, and meets regularly in executive session to discuss and
ultimately set executive compensation amounts and programs.

Compensation Philosophy
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To recruit and retain the most qualified and competent individuals as senior executives, we strive to maintain a
compensation program that is competitive in our market and with respect to the general profession of our executives.
We remain committed to hiring and retaining qualified, motivated employees at all levels within the organization
while ensuring that all forms of compensation are aligned with business needs. Our compensation program is intended
to reward exceptional organizational and individual performance. Our compensation system is designed to support the
successful attainment of our vision, values and business objectives.

The following compensation objectives are considered in setting the compensation components for our senior
executives:

•Attract and retain key executives responsible not only for our continued growth and profitability, but also for ensuringproper corporate governance and carrying out the goals and plans of our company;

•Motivate management to enhance long-term stockholder value and to align our executives’ interests with those of ourstockholders;
•Correlate a portion of management’s compensation to measurable financial and operating performance;

6
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•Evaluate and rate performance relative to the existing market conditions during the measurement period; and
•Set compensation and incentive levels that reflect competitive market practices.

The principal components of our executive compensation program are base salary, annual short-term incentive
bonuses and long-term incentive awards. We blend these elements in order to formulate compensation packages
which provide competitive pay, reward the achievement of financial, operational and strategic objectives on a short-
and long-term basis, and align the interests of our executive officers and other senior personnel with those of our
stockholders.

We have traditionally utilized stock incentives as a means to align the interests of our management with the interests
of our shareholders and motivate our management to enhance shareholder value. Stock issuances to-date have been
designed to serve as both short-term rewards and long-term incentives. As a result, each of our named executive
officers who have served with the company for at least one year holds a significant number of shares of our
outstanding common stock.

Employment Agreements

We have traditionally employed our executive officers under written employment agreements governing certain terms
and conditions of their employment.

In April 2016, we entered into new employment agreements with Messrs. Stoelk and Romslo to replace their prior
employment agreements, which had expired during the fourth quarter of 2015. At the time, the compensation
committee was cognizant of the relatively low value of unvested restricted shares held by each executive due to
vesting on prior awards and, more significantly, the decline in our stock price related to the significant worldwide
decline in oil and gas prices. This concern was particularly acute with respect to Mr. Stoelk, whose retention the
compensation committee viewed as critical due to his significant industry experience, the challenging conditions faced
by the company, and his critical importance to the operations and future success of the company. As a result, under his
new agreement Mr. Stoelk received: (i) an award of 341,530 shares of restricted stock valued at $1.4 million (based on
the closing price of our common stock on April 8, 2016), which were subject to time-based vesting in four equal
annual installments from 2017 through 2020, and (ii) an additional award of 341,530 shares of restricted stock, which
were subject to performance-based vesting in four equal annual installments from 2017 through 2020. The remaining
unvested portions of these awards were forfeited when Mr. Stoelk resigned his employment with the Company in
January 2018. Under Mr. Romslo’s new agreement, he received an award of 80,000 shares of restricted stock valued at
$327,200 (based on the closing price of our common stock on April 8, 2016), which are subject to time-based vesting
in four equal annual installments from 2017 through 2020.

The restricted stock awards described above were meant to closely align our executive leadership’s interests with those
of our shareholders and highly incentivize them to drive shareholder value. The performance-based award received by
Mr. Stoelk contained four annual tranches of vesting, each subject to its own annual performance period (calendar
years 2016-2019). The number of shares vesting each year was to be dependent upon the company’s relative total
shareholder return (“TSR”) compared to a group of peers selected annually by the compensation committee, with zero
percent of that year’s tranche vesting for relative TSR performance below the 50th percentile, 100 percent vesting for
relative TSR performance from the 50th percentile up to the 75th percentile, and 150 percent vesting for relative TSR
performance at or above the 75th percentile. While structured as a single award, the fact that the compensation
committee was to annually select a peer group applicable to that performance period effectively resulted in an annual
setting of performance goals under the award, which, in accordance with accounting and disclosure requirements,
required us to treat each of the four annual tranches as a separate award with a separate grant date and grant date fair
value for purposes of the tables included below under “Summary Compensation Table” and “Grants of Plan-Based
Awards.”
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Certain other key provisions of agreements with our named executive officers are summarized below under “Potential
Payments upon Termination or Change in Control.”

Elements of Compensation

The total compensation and benefits program for our executive officers generally consists of a combination of the
following components:

•base salaries;
•annual short-term incentive program;
•long-term equity-based incentive compensation;
•
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