
BOARD OF DIRECTORS MANDATE

MEMBERS:

WILLIAM FLEMING, Chairman, Independent
PAT GEEN
FREY GARABAGI
CHARLES WILLIAMS, Independent

ORGANIZATION

This document (the “Mandate”) sets forth the general principles adopted by the Board of
Directors (the “Board”) of SpeakEasy Cannabis Club Ltd. (the “Company”) for the
good stewardship of the Company. It is intended to be used by directors and the Board as
a whole (and any committees thereof) as a guiding tool in the exercise of responsibilities
in the governance of the Company.

Purpose and Authority

The Board has adopted this Mandate to assist the Board in the exercise of its duties and
responsibilities. The Mandate is to be applied in a manner consistent with applicable law
and the Company’s incorporating documents. The Board may modify or make
exceptions to the Mandate from time to time in its discretion and consistent with the
duties and responsibilities owed to the Company and its shareholders.

Membership and Structure

Directors

The Board is elected by Shareholders annually. The Board currently consists of 4
directors of which 2 are independent. A director is “independent” if the director has no
material relationship with the Company. A “material” relationship is a relationship which
could, in the view of the Board, be reasonably expected to interfere with the exercise of a
director’s independent judgement.

Meeting Organization and Frequency

(a) Selection of Agenda Items. The Chairman of the Board shall propose an agenda
for each Board meeting. Each director is entitled to request the inclusion of other
agenda items and is generally permitted to request, at any Board meeting, the
consideration of subjects not on the formal agenda for that meeting, although
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voting on matters so raised may be deferred to another meeting to permit proper
preparation for a vote on an unscheduled matter (emergencies excepted).

(b) Frequency and Length of Meetings. The Chairman of the Board, in
consultation with the directors, will normally determine the frequency and length
of Board meetings; however, the ultimate power in this regard rests with the
Board. The Board shall endeavor to meet no less than four (4) times in each
calendar year; provided however that special meetings may be called from time
to time as required to address the Company’s needs.

(c) Advance Distribution of Materials. Information and data that are important to
the Board’s (or any committee thereof) understanding and analysis of the
Company’s business will normally be distributed in writing to the directors a
reasonable time before each Board meeting (with a goal of 5 days) and directors
are expected to have reviewed and considered these materials in advance of the
meeting. The Board acknowledges that certain items to be discussed at a Board
or committee meeting may be of a very time sensitive nature and that the
distribution of materials on these matters before the meeting may not be
practicable.

Access to Management and Independent Advisors

(a) Access to Officers and Employees. All Directors shall have at all reasonable
times and on reasonable notice, full and free access to officers and employees
of the Company. Any meetings or contacts that a director wishes to initiate
should normally be arranged through the Chief Executive Officer (“CEO”).
The Directors will use their judgment to ensure that any such contact is not
disruptive to the business operations of the Company. The Directors are
normally expected to provide a copy or otherwise inform the CEO of any
communication between a director and an officer or employee of the
Company.

(b) Access to independent Advisors. The Board and each committee shall have
the power to hire and consult with independent legal, financial or other
advisors for the benefit of the Board or such committee, as they may deem
necessary, without consulting or obtaining the approval of any officer of the
Company. The Board or any such committee is empowered without further
action by the Company, to cause the Company to pay the appropriate
compensation of such advisors as established by the Board or any such
committees.

Orientation and Continuing Education

While the Company does not have formal orientation and training programs, senior
management conducts orientation programs for new directors and the Company may

{02898810;1} 2021



provide directors with suggestions to undertake continuing director education at the cost
of the Company.

New Board members are provided with:

1. Access to the Company’s records, including but not limited to information
respecting the functioning of the Board of Directors, committees and copies of the
Company’s corporate governance policies and access to its minute book;

2. Access to recent and historical, publicly filed documents of the Company,
management reports and the Company’s internal financial information; and

3. Access to management, technical experts and consultants.

Board members are encouraged to communicate with management, auditors and
technical consultants; to keep themselves current with industry trends and developments
and changes in legislation with management’s assistance and to attend related industry
seminars and visit the Company’s operations.

Board members are also encouraged to seek out and participate in continuing education
opportunities that are relevant to corporate governance generally and to the industry
within which the Company operates specifically.

Duties and Responsibilities

A summary of additional duties and responsibilities of the Board is attached as Schedule
“A” hereto.

COMPENSATION

(a) Role of Board. The form and amount of director compensation will be
recommended by the Audit Committee of the Board from time to time.

(b) Form of Compensation. The Board believes that directors should be provided
with incentives to focus on long-term shareholder value. The Board believes that
including options and other equity-like participations as part of director
compensation helps align the interest of directors with those of the Company’s
shareholders.

(c) Amount of Compensation. The Company seeks to attract exceptional talent to
it’s Board. Therefore, the Company’s policy is to compensate independent
directors competitively relative to comparable companies. The Board believes
that it is appropriate for the Chairman of the Board to receive additional
compensation for their additional duties in these positions.
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SCHEDULE A
DUTIES AND RESPONSIBILITIES OF THE BOARD

A. Stewardship Responsibility

1. Subject to the Articles of SpeakEasy Cannabis Club Ltd. (the “Company”) and
applicable law, the Board of Directors of the Company (the “Board”) has a
stewardship responsibility to:

a. Satisfy itself as to the integrity of the Chief Executive Officer (the
“CEO”) and other executive officers, and that the CEO and other
executive officers create a culture of integrity throughout the organization;

b. adopt and approve corporate strategies and goals on an annual basis;
c. identification of the principal risks and implementation of appropriate

systems to manage these risks;
d. succession planning and performance evaluation (including appointing,

training and monitoring senior management);
e. set policies appropriate for the business of the Company including the

Communications Policy;
f. integrity of internal controls and management information systems; and
g. provide leadership and direction to management.

2. The Board of Directors shall meet not less than four (4) times during each
calendar year and will endeavor to hold one (1) meeting in each quarter. The
Board will also meet at any other time at the call of the Chairman of the Board or,
subject to the Articles of the Company, the CFO, CEO or any Director.

B. Specific Responsibilities

1. The Board has the following specific duties and responsibilities:

a. Adopt and approve a Code of Conduct for the Company.

b. Adopt a strategic planning process and approving, on at least an annual
basis, a strategic plan which takes into account, among other things, the
opportunities and risks of the business. The CEO and senior management
team will have direct responsibility for the ongoing strategic planning process
and the establishment of long-term goals for the Company, which is to be
reviewed and approved by the Board. The Board will provide guidance to the
CEO and senior management team on the Company’s ongoing strategic plan.
Based on the reports from the CEO and/or senior management, the Board will
monitor the success of management in implementing the approved strategies
and goals.
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c. The identification of the principal inherent risks of the Company’s
business, and ensuring the implementation of appropriate systems to manage
these risks through periodic reports from management of such risks, and
assess the systems established to manage those risks;

d. Succession planning (including appointing, training and monitoring senior
management) and keep in place adequate and effective succession plans for
the CEO and senior management. Use reasonable steps to ensure the
Company has management of the highest caliber. This responsibility is
carried out primarily through the appointment of the CEO as the Company’s
business leader. The Board and the Compensation Committee, will assess, on
an ongoing basis, the Executive Officers performance against criteria and
objectives established by the Board from time to time. The Board will also
use reasonable steps to ensure that the Company has in place adequate
programs to train, develop and assess the performance of senior management,

e. Adopt a communication policy for the Company reviewed annually. The
Board believes that the CEO and his or her designees should normally speak
on behalf of the Company. Individual directors may, from time to time, meet
or otherwise communicate with various constituencies that are involved with
the Company. It is, however, expected that Board members would do so with
the knowledge of and absent unusual circumstances or as contemplated by the
committee charters, only at the request of the Company’s senior executives.

The Board will give appropriate attention to written communications that are
submitted by shareholders and other interested parties and will respond if and
as appropriate. Absent unusual circumstances or as contemplated by the
committee charters, the Chairman of the Board monitors communications
from shareholders and other interested parties, and will provide copies or
summaries of such communications to the other directors as he or she
considers appropriate.

f. Internal Controls and management information system. The Board shall
place limits on management’s authority by:

i. directly and through the Audit Committee, oversee the integrity
of the Company’s internal control over financial reporting and
management information systems;

ii. require the Board be kept informed of the Company’s material
activities and performance and take appropriate action to
correct inadequate performance;
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iii. approve all significant capital plans and establish priorities for
the allocation of funds to ongoing operations and capital
project;

iv. approve any material dispositions, acquisitions and investments
outside the ordinary course of business, long-term strategy, and
organizational development plans;

v. monitor the Company’s compliance with timely disclosure
obligations and reviews material disclosure obligations and
reviews material disclosure documents prior to distribution;

vi. approve all single expenditure items proposed by the Company
exceeding $50,000 not provided for in any approved capital
plan; and

vii. review the Company’s management information systems
protocols on an annual basis; and

g. developing the Company’s approach to corporate governance, including
developing a set of corporate governance principles and guidelines that are
specifically applicable to the Company and the creation of a Governance and
Nominating Committee.

Limitation

The duties and responsibilities set out above do not extend, and are not to be
interpreted as extending, the obligations and liabilities of the directors beyond
those imposed by applicable law and in each cash are subject to the Articles and
Notice of the Articles of the Company and applicable law.
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SCHEDULE B
DUTIES AND RESPONSIBILITIES OF THE CHAIRMAN OF THE BOARD

A. The Chairman of the Board shall manage, and act as chief administrative officer of,
the Board of Directors with the following specific duties and responsibilities:

1. to act as the Chair, unless absent, at all meetings of the shareholders and the
Board of Directors;

2. to act as the spokesperson for the Board of Directors;
3. develop productive working relationships with all the staff;
4. to set and review the agenda for each meeting of the Board of Directors and

identify items to be placed on the consent agenda;
5. to provide leadership and assist the Board of Directors in the discharge of its

mandate and responsibilities;
6. to ensure timely flow of high-quality information and approve and sign on behalf

of the Board of Directors all communications and reports from the Board of
Directors to the shareholders; and,

7. such other duties and responsibilities as may be determined by the Board of
Directors from time to time.

B.  The Chairman shall be independent of management.

Limitation

The duties and responsibilities set out above do not extend, and are not to be interpreted
as extending, the obligations and liabilities of the directors beyond those imposed by
applicable law and in each cash are subject to the Articles and Notice of the Articles of
the Company and applicable law.
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