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MANDATE OF THE BOARD OF DIRECTORS

Purpose
The board of directors (the “Board”) of Medicenna Therapeutics Corp. (the “Corporation”) is
responsible for the proper stewardship of the Corporation. The Board is mandated to represent the
shareholders to select the appropriate Chief Executive Officer (“CEO”), assess and approve the
strategic direction of the Corporation, ensure that appropriate processes for risk assessment,
management and internal control are in place, monitor management performance against agreed
bench marks, and assure the integrity of financial reports.
Membership and Reporting
1. A majority of the directors of the Board must be “independent” as defined by National
Instrument 58-101 — Disclosure of Corporate Governance Practices (“NI 58-101”) and any
other applicable legal requirements and stock exchange rules and guidelines. The Board will
have no more than the maximum set out in the Corporation’s articles and by-laws, which
maximum number the Board will reassess from time to time having consideration for the
particular needs of the Corporation.
2. Appointments to the Board will be reviewed on an annual basis. The Corporate Governance
and Nominating Committee, in consultation with the CEO, is responsible for identifying
and recommending new nominees with appropriate skills to the Board.
3. The Board will report to the shareholders of the Corporation.
Terms of Reference
Meetings
1. The Board will meet as required, but at least once quarterly.
2. The independent directors will meet as required, without the non-independent directors and
members of management, but at least twice annually (also referred to as “executive
sessions”).
Meeting Preparation and Attendance
3. In connection with each meeting of the Board and each meeting of a committee of the
Board of which a director is a member, each director will:
a. review thoroughly the materials provided to the directors in connection with the
meeting and be adequately prepared for the meeting; and
b. attend each meeting in person, by phone or by video-conference depending on the
format of the meeting, to the extent practicable.
Corporate Planning and Performance
4. The Board will:
a. adopt a strategic planning process and approve a strategic plan each year; and

b. approve and monitor the operational plans and budgets of the Corporation submitted
by management at the beginning of each fiscal year.
In establishing corporate performance objectives, the Board will:
a. ensure that it has adequate opportunity and information available to it to gain
knowledge of the business and the industry sufficient to make fully informed
decisions and to adopt meaningful and realistic long-term and short-term strategic
objectives for the Corporation. This may include the opportunity for the Board to
meet from time to time with industry, medical and scientific experts in related fields
of interest;
b. ensure that effective policies and processes are in place relating to the proper
conduct of the business, the effective management of risk and the values to be
adopted by the Corporation; and
c. if applicable, ensure that appropriate and effective environmental and occupational
health and safety policies are in place, are operational and are supported by adequate
resources.
The Board will:
a. ensure the integrity of the Corporation’s financial reporting and internal control and
disclosure policies and processes;
b. review the Corporation’s quarterly and year-end audited financial statements;
c. review annual audit plans and findings and monitor the implementation of audit
recommendations;
d. ensure that the Board has available to it any independent external advice that may be
required from time to time; and
e. implement, or delegate the implementation of measures for receiving feedback from
stakeholders.
Risk Management and Ethics
5. The Board will:
a. ensure that the business of the Corporation is conducted in compliance with
applicable laws and regulations and according to the highest ethical standards;
b. identify and document the financial risks and other risks that the Corporation faces
in the course of its business and ensure that such risks are appropriately managed;
and
c. adopt a disclosure policy.
Shareholder Communication
6. The Board will ensure that effective communication and disclosure policies are in place
between the Board and the Corporation’s shareholders, other stakeholders and the public.
The Board will determine, from time to time, the appropriate criteria against which to
evaluate performance against shareholder expectations and will set corporate strategic goals

and objectives within this context. The Board will regularly review its criteria for the
evaluation of shareholder expectations to ensure that they remain relevant to changing
circumstances.
Supervision of Management
7. The Board will:
a. to the extent feasible, satisfy itself as to the integrity of the CEO and other executive
officers and that all such officers are creating a culture of integrity throughout the
Corporation;
b. ensure that the CEO is appropriately managing the business of the Corporation;
c. ensure appropriate succession planning is in place (including appointing, training
and monitoring senior management), in particular with respect to the CEO position;
d. establish corporate objectives for the CEO annually and evaluate the performance of
the CEO against these corporate objectives;
e. consider and approve major business initiatives and corporate transactions proposed
by management; and
f. ensure the Corporation has internal control and management information systems in
place.
Management of Board Affairs
8. The Board will:
a. ensure that an appropriate governance structure is in place, including a proper
delineation of roles and clear authority and accountability among the Board, Board
committees, the CEO and the Chief Financial Officer (or its functional equivalent);
b. develop a process for the orientation and education of new members of the Board;
c. support continuing education opportunities for all members of the Board;
d. in conjunction with the Corporate Governance and Nominating Committee, assess
the participation, contributions and effectiveness of the Chair of the Board, and
individual Board members on an annual basis;
e. monitor the effectiveness of the Board and its committees and the actions of the
Board as viewed by the individual directors and senior management;
f. ensure that Board meetings operate effectively, agendas are focused on the
governance role of the Board, and that the Board is able to function independently of
management when required;
g. ensure that effective governance policies are in place regarding the conduct of
individual directors and employees, including but not limited to, policies relating to
insider trading and confidentiality and conflict of interest;
h. establish the committees of the Board it deems necessary or as required by
applicable law to assist it in the fulfillment of its mandate; and
i. disclose on an annual basis the mandate, composition of the Board and its
committees.

