
CHARTER OF THE COMPENSATION COMMITTEE 
OF THE BOARD OF DIRECTORS OF LEXARIA BIOSCIENCE CORP. 

 

Purpose 

The Compensation Committee (the “Committee”) is established by the Board of Lexaria 
Bioscience Corp. (the “Company”) pursuant to Article III, Section 9 of the Company’s 
Amended and Restated Bylaws and delegated with the overall responsibility of assessing 
and evaluating the accomplishments of the Company’s executive officers, including, but 
not limited to, the Chief Executive Officer, President and Chief Financial Officer (the 
“Executive Group”) and determining appropriate compensation for the Executive Group 
that is in-line with executives of similar experience and capabilities and companies of 
similar size and comparable industry as the Company.  Forms of compensation shall 
include, but shall not be limited to, salary, bonus, benefits, stock option awards, restricted 
stock awards and other equity incentives. 

The Committee shall also be tasked with recommending to the Board the adoption of 
compensation plans or the amendment and/or modification of currently existing 
compensation plans.  

Committee Membership 

The Committee shall consist of such number of members as determined by the Board but 
shall not be less than the greater of two (2) members or the minimum number of members 
required to serve on the Committee as prescribed by Nasdaq Listing Rules (in either case, 
the “Minimum Membership”).  Each member of the Committee shall be independent in 
accordance with the independence requirements of the Dodd-Frank Wall Street Reform 
and Consumer Protection Act of 2010 and the applicable rules and regulations 
promulgated thereunder by the Securities and Exchange Commission (“SEC”), as well as 
the rules and listing requirements of the stock exchanges on which the Company’s 
common stock may be listed or approved for quotation.  The Board of Directors shall 
appoint a new member or members in the event of a vacancy on the Committee that 
reduces the number of members below the Minimum Membership, or in the event that 
the Board determines that the number of Committee should be increased. The Board may 
remove any member from the Committee at any time with or without cause. 

The members of the Committee shall be appointed by the Board to hold office from the 
time of their appointment until the next annual general meeting of the shareholders or 
until their successors are appointed. Unless a Chair is appointed by the Board, the 
members of the Committee may designate a Chair by a majority vote of all the Committee 
members. 

  



Meetings 

The Committee shall meet from time to time as determined by the Committee but shall 
not meet less than once per year to evaluate the performance of the Executive Group 
against the Company’s goals and objectives and to determine the compensation issuable 
to the Executive Group, based on the evaluations and the completion of set milestones.  
Meetings of the Committee may be called by any member of the Committee and may occur 
at such times and places as the Committee deems necessary to fulfill its responsibilities 
and may occur in person, via telephone, via video conference or in such other manner as 
agreed to by the Committee members, which enables all participants to communicate with 
each other simultaneously.  The Committee shall maintain written minutes of its 
meeting(s) with such minutes being filed in the Company’s minute book.  Any action 
taken at a meeting, in order to be valid, shall require the approval of the majority of the 
members of the Committee. 

No member of the Executive Group shall be present during a Committee meeting where 
such member of the Executive Group’s compensation is being determined.  However, the 
Committee may choose to invite members of the Executive Group to its meeting as it 
deems appropriate.   

At the sole discretion of the Committee, actions may be taken in writing in lieu of holding 
a meeting.  Actions taken in writing, to be valid, shall be signed by all members of the 
Committee. 

Committee Authority and Responsibilities 

1. The Committee will request each Executive Group member to provide a self-
evaluation of such member’s performance against each of his or her goals and objectives 
pursuant to the Company's plans and will consider this self-evaluation in conjunction 
with the Company's achieved milestones, performance and relative shareowner return, 
along with the compensation of executive officers at comparable companies, the awards 
given to the Executive Group in past years, and such other factors as the Committee deems 
relevant.  Based on this review, the Committee will determine the compensation issuable 
to the Executive Group. 

2. The Committee shall have the sole authority to retain, oversee and terminate any 
compensation consultant to assist in the execution of the Committee's responsibilities, 
including without limitation, the evaluation of the Executive Group’s compensation, and 
shall have authority to approve the consultant's fees and other retention terms. The 
Committee shall also have authority to obtain advice and assistance from internal or 
external legal, accounting or other advisors. 

Prior to the retention of a compensation consultant or any other external advisor, and 
from time to time as the Committee deems appropriate, the Committee shall assess the 



independence of such advisor from management, taking into consideration the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010 and the applicable rules 
and regulations promulgated thereunder by the SEC as well as any applicable listing 
standards and rules of stock exchanges on which the Company’s common stock is listed 
or approved for quotation. 

3. The Committee shall approve and review employment agreements, severance 
arrangements, retirement arrangements, change in control agreements/provisions, and 
any special or supplemental benefits or perquisites for the Executive Group. 

4. The Committee shall review and discuss the Compensation Discussion and 
Analysis and the related executive compensation information (collectively the “CD&A”), 
that is to be included in the Company’s annual report on Form 10-K and proxy statement, 
with management, recommend the finalized CD&A for inclusion in the Company’s annual 
report on Form 10-K and proxy statement and produce the Compensation Committee 
report for inclusion in the Company’s Form 10-K and proxy statement, as may be 
necessary to comply with SEC rules. 

5. The Committee shall annually review the potential risk to the Company from its 
compensation programs and policies, including any incentive plans, and whether such 
programs and policies incentivize unnecessary and excessive risk taking by eligible 
participants. 

6. The Committee shall have the powers and authorities vested in it by equity, 
performance incentive and other compensation plans of the Company.  

7. The Committee shall periodically review and approve the companies included in 
the compensation comparator group based on criteria the Committee deems appropriate.  

8. The Committee shall annually assess the rigor of the performance targets and 
ranges included in the Company’s annual and long-term incentive programs for the 
Company’s  Executive Group. 

9. The Committee shall oversee the Company’s (i) submissions to shareowners on 
executive compensation matters, including the Say on Pay votes as required by Section 
14A of the Securities Exchange Act of 1934 on executive compensation to be called for 
every three years, and (ii) engagement with proxy advisory firms and other shareowner 
groups on executive compensation matters.  The Committee also shall review the results 
of such Say on Pay votes and consider any implications to the recommendations for 
compensation for the Executive Group. 

10. The Committee shall oversee the Company’s policies on structuring compensation 
programs to preserve tax deductibility where appropriate. To the extent the Company 
provides for performance-based compensation subject to the requirements of Section 



162(m) of the Internal Revenue Code, the Committee shall establish and certify the 
attainment of performance goals, as required by Section 162(m).  

11. The Committee shall periodically review and reassess the adequacy of this Charter 
and recommend any proposed changes to the Board for approval. 

12. The Committee shall annually review its own performance of its duties under this 
Charter and present the results of such review to the Board.  The Committee shall be 
authorized to conduct this review in such manner as it deems appropriate. 

13. The Committee will perform any other activities required by applicable law, rules 
or regulations, including the rules of the SEC and any exchange or market on which the 
Company’s capital stock is traded, and perform other activities that are consistent with 
this Charter, the Company’s Articles and Bylaws, and governing laws as the Committee or 
the Board deems necessary or appropriate. 


