
STATEMENT OF CORPORATE GOVERNANCE PRACTICES 
 
American Aires Inc. (the “Company”) believes that adopting and maintaining appropriate governance 
practices is fundamental to a well-run company, to the execution of its chosen strategies and to its successful 
business and financial performance. National Instrument 58-101 – Disclosure of Corporate Governance 
Practices and National Policy 58-201 – Corporate Governance Guidelines (collectively the “Governance 
Guidelines”) of the Canadian Securities Administrators set out a list of non-binding corporate governance 
guidelines that issuers are encouraged to follow in developing their own corporate governance guidelines. 
In certain cases, the Company’s practices comply with the guidelines, however, the Board of Directors (the 
“Board”) considers that some of the guidelines are not suitable for the Company at its current stage of 
development and therefore these guidelines have not been adopted. The Corporate Governance Committee 
will continue to review and implement corporate governance guidelines as the business of the Company 
progresses and becomes more active in operations. 

The following disclosure is required by the Governance Guidelines and describes the Company’s approach 
to governance and outlines the various procedures, policies and practices that the Company and the Board 
have implemented. 

Board of Directors 

The Board is currently composed of six directors. Form 58-101F2 – Corporate Governance Disclosure 
(Venture Issuers) (“Form 58-101F2”) requires disclosure regarding how the Board facilitates its exercise 
of independent supervision over management of the Company by providing the identity of directors who 
are independent and the identity of directors who are not independent and the basis for that determination. 
NI 52-110 provides that a director is independent if he or she has no direct or indirect “material relationship” 
with the company. “Material relationship” is defined as a relationship which could, in the view of the Board, 
be reasonably expected to interfere with the exercise of a director’s independent judgment. In addition, 
under NI 52-110, an individual who is, or has been within the last three years an employee or executive 
officer of an issuer, is deemed to have a “material relationship” with the issuer. Accordingly, of the proposed 
nominees, Josh Bruni, the Chief Executive Officer and Chief Revenue Officer of the Company, Dimitry 
Serov, the President, Chief Product Officer and Secretary-Treasurer of the Company and Mr. Drew Green, 
the Chairman of the Company are considered not to be “independent”. The remaining three proposed 
directors are considered by the Board to be “independent”, within the meaning of NI 52-110. In assessing 
Form 58-101F2 and making the foregoing determinations, the Board has examined the circumstances of 
each director in relation to a number of factors. 

Directorships  

The following table sets forth the directors of the Company who currently hold directorships with other 
reporting issuers: 

Name of Director Reporting Issuer 

Dimitry Serov Trent Capital Corp. and Cranstown Capital Corp. 

Drew Green Emerge Commerce Ltd., Real Luck Group Ltd., Gravitas II Capital Corp., 
Gravitas III Capital Corp., and Pineapple Financial Inc. 

Jacinto Vieira Sensor Technologies Corp., ZEB Nickel Corp., URU Metals Limited and 
KMT-Hansa Corp. 

  



 

Orientation and Continuing Education 

The Board does not have a formal orientation or education program for its members. The Board’s 
continuing education is typically derived from correspondence with the Company’s legal counsel to remain 
up to date with developments in relevant corporate and securities law matters. Additionally, historically 
board members who are familiar with the Company and the nature of its business have been nominated. 

Ethical Business Conduct 

The Board has not adopted guidelines or attempted to quantify or stipulate steps to encourage and promote 
a culture of ethical business conduct, but does promote ethical business conduct through the nomination of 
Board members it considers ethical, through avoiding or minimizing conflicts of interest, and by having at 
least two of its Board members independent of corporate matters.  

Nomination of Directors 

The recruitment of new directors has generally resulted from recommendations made by directors and 
shareholders. The assessment of the contributions of individual directors has principally been the 
responsibility of the Board. Prior to standing for election, new nominees to the Board are reviewed by the 
entire Board. 

Other Board Committees 

The Board has no other committees other than the Audit Committee. 

Assessments 

Currently, the Board has not implemented a formal process for assessing directors. 
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