
 
 

FLOW BEVERAGE CORP. 
(the “Corporation”) 

 
MANDATE OF THE BOARD OF DIRECTORS 

 

Purpose 

The purpose of this mandate is to set out the responsibilities of the Board of Directors of the Corporation. The Board 
of Directors is committed to fulfilling its statutory mandate to supervise the management of the business and affairs 
of the Corporation with the highest standards of ethical conduct and in the best interests of the Corporation. The 
Board of Directors approves the strategic direction of the Corporation and oversees the performance of the 
Corporation’s business and management. The management of the Corporation is responsible for presenting strategic 
plans to the Board of Directors for review and approval and for implementing the Corporation’s strategic direction. 
 
This mandate should be read in conjunction with the Corporate Governance Guidelines of the Corporation which set 
out additional responsibilities of the Board of Directors and contain guidelines pertaining to, inter alia, board size, 
selection, expectations, committees and meetings. 
 

Responsibilities 

The Board of Directors shall: 

1. Satisfy itself as to the integrity of the Chief Executive Officer and other senior officers and that the Chief 
Executive Officer and other senior officers create a culture of integrity throughout the Corporation. 

2. Review and approve the annual operating plan (including the capital budget), long- and short-term strategic 
plans (which take into account, among other things, the opportunities and risks facing the Corporation’s 
business) and business objectives of the Corporation that are submitted by management and monitor the 
implementation by management of the strategic plan. 

3. Identify and review the principal business risks of the Corporation’s business and oversee, with the assistance 
of the Audit Committee, the implementation and monitoring of appropriate risk management systems and the 
monitoring of risks. 

4. Ensure, with the assistance of the Governance, Human Resources & Compensation (“GHRC”) Committee, the 
effective functioning of the Board of Directors and its committees in compliance with the corporate governance 
requirements of stock exchange listing rules and applicable law, and that such compliance is reviewed 
periodically by the Corporate Governance Committee. 

5. Develop the Corporation’s approach to corporate governance. The GHRC Committee shall develop a set of 
corporate governance principles and guidelines that are specifically applicable to the Corporation. The Board 
of Directors shall review and approve the principles and guidelines applicable to the Corporation and its officers, 
directors, and employees, including the Code of Business Conduct and Ethics. 

6. Satisfy itself that internal controls and management information systems for the Corporation are in place, are 
evaluated as part of the internal auditing process and reviewed periodically at the initiative of the Audit 
Committee. 
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7. Assess the performance of the Corporation’s executive officers, including establishing and monitoring 
appropriate systems for succession planning as set forth in the Corporate Governance Guidelines of the 
Corporation (including appointing, training and monitoring senior management) and for periodically monitoring 
the compensation levels of such executive officers based on determinations and recommendations made by the 
GHRC Committee. 

8. Ensure that the Corporation has in place a policy for effective communication with shareholders, other 
stakeholders and the public generally. 

9. Review and, where appropriate, approve the recommendations made by the various committees of the Board of 
Directors, including, without limitation, to: select nominees for election to the Board; appoint directors to fill 
vacancies on the Board of Directors; appoint and replace, as applicable, the Chair, the Lead Independent 
Director, the members of the various committees of the Board of Directors and the chair of each such 
committee; and establish the form and amount of director compensation. 

 
The Board of Directors has delegated to the Chief Executive Officer, working with the other executive officers of the 
Corporation and its affiliates, the authority and responsibility for managing the business of the Corporation. 

 
The Chief Executive Officer shall seek the advice and, in appropriate situations, the approval of the Board of Directors 
with respect to extraordinary actions to be undertaken by the Corporation, including those that would make a 
significant change in the financial structure or control of the Corporation, the acquisition or disposition of any 
significant business, the entry of the Corporation into a major new line of business or transactions involving related 
parties. 

 

Measures for Receiving Shareholder Feedback 

The Corporation shall provide a mechanism for receiving feedback from shareholders regarding its publicly 
disseminated materials and otherwise. The Board of Directors, upon recommendation of the GHRC, will adopt 
specific procedures for permitting shareholder feedback and communication with the Board of Directors, including 
procedures that address consideration of persons suggested by shareholders as potential director nominees. 
Shareholders must comply with the “advance notice” requirements of the Corporation’s by-laws to suggest a 
nominee to the Board of Directors, unless such requirements are waived by the Board of Directors. 

 

Expectations of Directors 

The Board of Directors shall develop and update, in conjunction with the GHRC, specific expectations of directors. 
Such expectations shall be set out in the Corporate Governance Guidelines of the Corporation. 

 

Annual Evaluation 

At least annually, the Board of Directors through the GHRC Committee shall, in a manner the Board of Directors 
determines to be appropriate: 

1. Conduct a review and evaluation of the performance of the Board of Directors and its members, its committees 
and their members, including the compliance of the Board of Directors with this mandate and of the committees 
with their respective charters. 

2. Review and assess the adequacy of this mandate. 
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No Rights Created 

This mandate is a broad policy statement and is intended to be part of the Board of Directors’ flexible governance 
framework. While this mandate should comply with all applicable law and the Corporation’s articles and by-laws, this 
mandate does not create any legally binding obligations on the Board of Directors, any committee of the Board of 
Directors, any director or the Corporation. 
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