BURCON NUTRASCIENCE CORPORATION (“BURCON”)
AUDIT COMMITTEE CHARTER
General Functions, Authority and Role
The purpose of the audit committee is to oversee the accounting and financial reporting
process of Burcon and the audits of its financial statements, and thereby assist the Board
of Directors of Burcon in monitoring (1) the integrity of the financial statements of
Burcon, (2) compliance by Burcon with legal and regulatory requirements related to
financial reporting, (3) the performance of Burcon’s external auditors, and (4) the
performance of Burcon’s internal controls and financial reporting process.
The audit committee has the power to conduct or authorize investigations into any
matters within its scope of responsibilities, with full access to its auditors and its legal
advisors and to all books, records, facilities and personnel of Burcon. In connection with
such investigations or otherwise in the course of fulfilling its responsibilities under this
charter, the audit committee has the authority to independently retain special legal,
accounting, or other consultants to advise it, and may request any officer or employee of
Burcon, its independent legal counsel or independent auditor to attend a meeting of the
audit committee or to meet with any members of, or consultants to, the audit committee.
Burcon shall provide appropriate funding, as determined by the audit committee, for
payment of (i) compensation to the external auditor to prepare and issue an audit report or
perform other audit, review or attest services for Burcon, (ii) compensation to any outside
advisors employed by the audit committee, and (iii) ordinary administrative expenses of
the audit committee that are necessary or appropriate in carrying out the audit
committee’s duties.
Burcon’s independent auditor is ultimately accountable to the audit committee, who, in
its capacity as a committee of Burcon’s board of directors, is directly responsible for
appointing, retaining and determining the appropriate compensation of the external
auditor. The audit committee must also oversee the work of the external auditor engaged
for the purpose of preparing or issuing an audit report or performing other audit, review
or attest services for Burcon, including resolution of disagreements between management
and the external auditor regarding financial reporting. The external auditor must report
directly to the audit committee. In the course of fulfilling its specific responsibilities
hereunder, the audit committee must maintain free and open communication between
Burcon’s external auditors, Board of Directors and Burcon management. The
responsibilities of a member of the audit committee are in addition to such member’s
duties as a member of the Board of Directors.
Membership
The audit committee of the board of directors of Burcon shall consist of a minimum of
three directors. Members of the audit committee shall be directors appointed by the
board of directors and may be removed by the board of directors at its discretion.

All members of the audit committee shall satisfy the independence and audit committee
composition requirements of all applicable corporate and securities laws and stock
exchange listing standards; provided, however, that one or more members may be nonindependent within the meaning of all applicable regulations.
All members of the audit committee must be financially literate, i.e. have 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 Burcon's
financial statements. At least one member shall be a financial expert.
The members of the audit committee shall elect, amongst themselves, one member to act
as chairperson on an annual basis.
Responsibilities
The audit committee is responsible for:
•
•

•
•
•
•
•
•
•
•

reviewing Burcon’s interim and annual financial statements and
management’s discussion and analysis related thereto, and all annual and
interim earnings press releases before they are publicly disclosed;
ensuring that adequate procedures are in place for the review of Burcon's
public disclosure of financial information extracted or derived from Burcon's
financial statements, other than management's discussion and analysis and
annual and interim earnings press releases, and periodically reviewing and
updating such procedures;
establishing procedures for the receipt, retention and treatment of complaints
received by Burcon regarding accounting, internal accounting controls, or
auditing matters;
establishing procedures for the confidential, anonymous submission by
employees of Burcon of concerns regarding questionable accounting or
auditing matters;
reviewing and approving Burcon's hiring policies regarding partners,
employees and former partners and employees of the present and former
auditor of Burcon;
reviewing with management, Burcon’s major financial risk exposures and the
steps management has taken to monitor and control such exposures;
assessing risk areas and policies to manage risk;
overseeing the work of Burcon’s external auditors engaged for the purpose of
preparing or issuing an audit report or related work;
ensuring Burcon’s external auditors report directly to the audit committee
throughout the term of their appointment;
ensuring Burcon’s external auditors provide a formal written statement
delineating all relationships between the external auditor and Burcon, actively
engaging in a dialogue with the external auditor with respect to any disclosed

•
•
•
•
•

relationships or services that may impact the objectivity and independence of
the external auditor and for taking, or recommending that Burcon’s full board
of directors take, appropriate action to oversee the independence of the
external auditor;
pre-approving all non-audit services to be provided to Burcon or Burcon’s
subsidiaries by Burcon’s external auditor;
recommending to Burcon’s board of directors the external auditor to be
nominated for the purpose of preparing or issuing an auditor’s report (or any
related work), as well as the compensation to be paid to the external auditor;
annually reviewing and reassessing the adequacy of this charter and
recommend any proposed changes to the Board of Directors for approval;
reporting committee actions to the Board of Directors with such
recommendations as the committee may deem appropriate; and
providing copies of meeting of the audit committee to the Board of Directors.

The audit committee does the following main things to discharge these responsibilities:
•
•
•
•
•

meeting with management and the external auditors at least two times per
year;
meeting separately with each of management and the external auditors several
times per year as required;
reviewing and approving the annual audit scope and the annual audit plan
proposed by the auditors;
reviewing carefully and acting on all internal control points raised by the
auditors in correspondence with management; and
discussing Burcon’s compliance with tax and financial reporting rules as
issues arise.

