FIRST CHOICE PRODUCTS INC
LEAD DIRECTOR ROLE
The Lead Director role, an adjunct to the other duties of the Chair of the Corporate Governance and Nominating Committee, exists to:

· provide leadership to the Board where the joint roles of Chairman and CEO could potentially be in conflict;  

· to ensure that the Board operates independently of management;  and 

· to provide Directors with an independent leadership contact.

In fulfilling such a role, the Lead Director shall:

· Chair the Board in the absence of the Chairman and CEO

· Chair an “in camera” session during each Board meeting without management (including the Chairman and CEO) present to give Directors an opportunity to fully and frankly discuss issues and provide feedback

· As requested by the Board, act as a liaison between the Board and CEO

· Establish, in consultation with the Chairman and CEO and the Corporate Governance and Nominating Committee, procedures to govern the Board’s work, to ensure that the Board is appropriately approving strategy and supervising management’s progress against achieving that strategy on behalf of  shareholders

· In concert with the Chairman and CEO:

· Set the agenda for Board meetings, based on input from Directors; and

· Ensure the appropriate flow of information to the Board and review the adequacy and timing of documentary materials in support of management’s proposals.

· Hold one-on-one discussions with individual Directors at least annually to discuss and receive  suggestions on how to enhance the Corporation’s corporate governance practices, overall Board effectiveness and the contributions being made by individual Directors

· Ensure that the Corporate Governance and Nominating Committee:

· Evaluates the operation of the Board (through the annual Corporation Governance Survey and one-on-one interviews) and takes appropriate steps to ensure that any areas of concern are addressed;

· Organizes the Board’s evaluation of the Chairman and CEO, in his capacity as chairman of the Board, and provides the Chairman with this feedback;

· Sponsors the annual Peer Feedback Survey for Directors

· Works with the Chairman to ensure a suitable Committee structure, including assignments of members and Committee Chairs, and planning for Committee member and Committee Chair succession;  and

· Establishes and carried out an appropriate director orientation program

· Be accessible to all Directors to discuss issues of Board independence as required

· Carry out other duties as requested by the Corporate Governance and Nominating Committee and/or the Board.

