Corporate Compliance Officer  

Reporting: Administratively, the Compliance Officer reports to the President and CEO.

Role and Responsibilities 

1. Lead the Company’s compliance efforts with respect to legislative and regulatory developments affecting corporate governance.

2. Keep management, the Corporate Governance and Nominating Committee (CGNC), and the Board informed about corporate governance law, trends, issues, and best practices.

3. Report to the CGNC all material developments regarding corporate governance practices, issues and requirements. 

4. Report to the CGNC any concerns regarding corporate governance raised internally or externally. 

5. Work with the CGNC to establish appropriate governance rules and procedures. 

6. Ensure compliance with all governance rules and procedures internally. 

7. Provide the CGNC with an annual written report regarding the efficiency and effectiveness of the reporting mechanisms set out in the Code of Ethics and Business Conduct.

8. Provide at each meeting of the CGNC, a private report to Committee members on all reported complaints.

9. Serve as Corporate Secretary to the CGNC, working closely with the CGNC Chair. 

10. Serve as a liaison to other Board Committees, as necessary, to ensure governance requirements in the Committee Charters are being addressed at Committee meetings.

11. Determine and notify the Board of Directors and Senior Management of any trading blackouts.

12. Maintain the Corporate Governance section of the Company’s web site.

13. Advise senior management on the market implications of disclosure issues and keep the corporate Disclosure Policy current.

14. Provide educational sessions for new employees to acquaint them with the requirements of a publicly traded company, covering such issues as disclosure and the Company’s Code of Ethics and Business Conduct.

15. Reporting Code of Ethics and Business Conduct Violations:

· The Compliance Officer reports directly to the Audit Committee Chair on complaints regarding matters related to financial or accounting irregularities, fraud or perception of illegal activities related to financial issues. The Audit Chair will determine when to bring in Executive.

· On complaints of significance to the Company or matters involving misconduct or perceived misconduct by senior management (Executive) or any employee of the Company, or at the request of employees who wish to bypass Executive relating to non-financial issues, the Compliance Officer reports directly to the Chairman of the Corporate Governance and Nominating Committee.  The CGNC Chair determines when to bring in Executive in matters involving Executive.  In matters not involving Executive, the President and CEO is copied, unless the complainant requests bypassing management

· On complaints that are not of a material nature, can be handled internally, and where employees have not requested otherwise, the Compliance Officer will handle these at the Executive level and will inform both the Chairman of the CGNC and the President and CEO and will report to the CGNC at its next meeting.
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