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AUDIT COMMITTEE DISCLOSURE REQUIRED BY NATIONAL INSTRUMENT 52-110 
 

National Instrument 52-110 (“NI 52-110”) requires American Aires Inc. (the “Company”) to disclose 
annually in its AIF certain information concerning the constitution of its Audit Committee and its 
relationship with its independent auditor, as set forth below. 
 
Audit Committee 

The full text of the charter of the Company’s Audit Committee is attached hereto as Appendix A (the “Audit 
Committee Charter”). 

Composition of the Audit Committee 

The Audit Committee members are currently Ruslan Elensky (Chair), Andrew Michrowski and Dimitry 
Serov, each of whom is a director and financially literate. Messrs. Elensky and Michrowski, are deemed to 
be “independent” for the purposes of NI 52-110, while Mr. Serov, President, Chief Product Officer and 
Secretary-Treasurer of the Company, is not considered to be “independent” for the purposes of NI 52-110. 

Relevant Education and Experience  

The following is a description of the education and experience of each member of the Audit Committee 
that is relevant to the performance of his responsibilities as an Audit Committee member and, in particular, 
any education or experience that would provide the member with: 

1.  an understanding of the accounting principles used by the Company to prepare its financial 
statements; 

2.  the ability to assess the general application of such accounting principles in connection with the 
accounting for estimates, accruals and reserves; 

3.  experience preparing, auditing, analyzing or evaluating financial statements that present a breadth 
and level of complexity of accounting issues that are generally comparable to the breadth and 
complexity of issues that can reasonably be expected to be raised by the Company’s financial 
statements, or experience actively supervising one or more persons engaged in such activities; and 

4.  an understanding of internal controls and procedures for financial reporting. 

Ruslan Elensky, Director – Mr. Elensky, has served as a Director of American Aires Inc. since September 
26, 2017. He is an Entrepreneur, Investor and a Philanthropist with years of involvement in starting, 
growing and exiting businesses. His extensive experience covers a wide variety of industries including 
Transportation, Retail, Construction and Real Estate with the primary focus on innovations and disruptive 
technologies. 

Andrew Michrowski, Director – Mr. Michrowski holds a Dottore in Architettura diploma from Politecnico 
di Milano in 1975. He is currently a consultant with an international scientific NGO with special 
consultative status at the United Nations: Planetary Association for Clean Energy, which focuses on 
advanced clean energy systems and monitors technological threats. Prior thereto, Mr. Michrowski served 
as Chief Planner with Indian and Northern Affairs, and previously, he held positions as forecaster, policy 
analyst and program evaluator with the Secretary of State. He has headed multi-year Canadian EMF in 
housing study for the Canada Mortgage and Housing Corporation team. 
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Dimity Serov, President, Chief Product Officer, Secretary-Treasurer and Director – Mr. Serov holds a 
diploma from St. Petersburg’s College of Economics and Business Management which he obtained in 2003. 
Mr. Serov has held various sales and management positions in the automotive sector with BMW, Mercedes 
Benz and Audi where he worked with financial lease models in advising his clients. Since 2012, Mr. Serov 
served as the Chief Executive Officer of American Aires Inc., has experience working with its accountants 
and financial advisors in analyzing financial statements and understanding the procedures associated with 
proper accounting for an operating company. Mr. Serov has been actively involved in operating all aspects 
of the Company's business since 2012 including the preparation of its yearly financial statements. 

Audit Committee Oversight 

Since the commencement of the Company’s most recently completed financial year, there has not been a 
recommendation of the Audit Committee to nominate or compensate an external auditor which was not 
adopted by the Board. 

Reliance on Exemptions in NI 52-110  

Since the commencement of the Company’s most recently completed financial year, the Company has not 
relied on: 

1. the exemption in section 2.4 (De Minimis Non-audit Services) of NI 52-110 (which exempts all 
non-audit services provided by the Company’s auditor from the requirement to be pre-approved by 
the Audit Committee if such services are less than 5% of the auditor’s annual fees charged to the 
Company, are not recognized as non-audit services at the time of the engagement of the auditor to 
perform them and are subsequently approved by the Audit Committee prior to the completion of 
that year’s audit); 

2. the exemption in subsection 6.1.1(4) (Circumstance Affecting the Business or Operations of the 
Venture Issuer) of NI 52-110 (an exemption from the requirement that a majority of the members 
of the Audit Committee must not be executive officers, employees or control persons of the 
Company or of an affiliate of the Company if a circumstance arises that affects the business or 
operations of the Company and a reasonable person would conclude that the circumstance can be 
best addressed by a member of the Audit Committee becoming an executive officer or employee 
of the Company); 

3. the exemption in subsection 6.1.1(5) (Events Outside Control of Member) (an exemption from the 
requirement that a majority of the members of the Audit Committee must not be executive officers, 
employees or control persons of the Company or of an affiliate of the Company if an Audit 
Committee member becomes a control person of the Company or of an affiliate of the Company 
for reasons outside the member’s reasonable control);  

4. the exemption in subsection 6.1.1(6) (Death, Incapacity or Resignation) (an exemption from the 
requirement that a majority of the members of the Audit Committee must not be executive officers, 
employees or control persons of the Company or of an affiliate of the Company if a vacancy on the 
Audit Committee arises as a result of the death, incapacity or resignation of an Audit Committee 
member and the Board was required to fill the vacancy); or 

5. an exemption from the requirements of NI 52-110, in whole or in part, granted by a securities 
regulator under Part 8 (Exemptions) of NI 52-110. 
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The Company is a “venture issuer” for the purposes of NI 52-110. Accordingly, the Company is relying 
upon the exemption in section 6.1 of NI 52-110 providing that the Company is exempt from the application 
of Part 3 (Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110. 

Pre-Approval Policies and Procedures 

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit 
services as described in the Audit Committee Charter. 

Audit Fees 

The following table provides details in respect of audit, audit-related, tax and other fees billed by the 
external auditor of the Company for professional services rendered to the Company during the fiscal years 
ended December 31, 2021, and December 31, 2020: 

 Audit Fees 
($) 

Audit-Related 
Fees 
($) 

Tax Fees 
($) 

All Other 
Fees 
($) 

Year ended December 31, 2021 56,132 2,000 10,256 34,959 

Year ended December 31, 2020 35,000 2,450 Nil 24,610 

Audit Fees – aggregate fees billed for professional services rendered by the auditor for the audit of the 
Company’s annual consolidated financial statements as well as services provided in connection with 
statutory and regulatory filings. 

Audit-Related Fees – aggregate fees billed for professional services rendered by the auditor and were 
comprised primarily of audit procedures performed related to the review of quarterly consolidated financial 
statements and related documents. 

Tax Fees – aggregate fees billed for tax compliance, tax advice and tax planning professional services. 
These services included reviewing tax returns and assisting in responses to government tax authorities. 

All Other Fees – aggregate fees billed for professional services which included accounting advice and 
association fees. 

  



A-4 

APPENDIX A 
 

AMERICAN AIRES INC. 
CHARTER OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS 

This Charter establishes the composition, the authority, roles and responsibilities and the general objectives 
of the Company’s audit committee, or its Board of Directors (the “Board”) in lieu thereof (the “Audit 
Committee”). The roles and responsibilities described in this Charter must at all times be exercised in 
compliance with the legislation and regulations governing the Company and any subsidiaries. 

1. Composition 

(a) Number of Members. The Audit Committee must be comprised of a minimum of three directors 
of the Company, at least half of whom will be independent. Independence of the board members 
will be as defined by applicable legislation. 

(b) Chair. Audit Committee members will appoint a chair of the Audit Committee (the “Chair”) to 
serve for a term of one (1) year on an annual basis. The Chair may serve as the chair of the Audit 
Committee for any number of consecutive terms. 

(c) Financially Literacy. All members of the audit committee will be financially literate as defined 
by applicable legislation. If upon appointment a member of the Audit Committee is not financially 
literate as required, the person will be provided with a period of three months to acquire the 
required level of financial literacy. 

2. Meetings 

(a) Quorum. The quorum required to constitute a meeting of the Audit Committee is set at a majority 
of members. 

(b) Agenda. The Chair will set the agenda for each meeting, after consulting with management and 
the external auditor. Agenda materials such as draft financial statements must be circulated to all 
Audit Committee members for members to have a reasonable amount of time to review the 
materials prior to the meeting. 

(c) Notice to Auditors. The Company’s auditors (the “Auditors”) will be provided with notice as 
necessary of any Audit Committee meeting, will be invited to attend each such meeting and will 
receive an opportunity to be heard at those meetings on matters related to the Auditor’s duties. 

(d) Minutes. Minutes of the Audit Committee meetings will be accurately recorded, with such 
minutes recording the decisions reached by the committee.  
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3. Roles and Responsibilities 

The roles and responsibilities of the Audit Committee include the following: 

External Auditor 

The Audit Committee will:  

(a) Selection of the external auditor. Select, evaluate and recommend to the Board, for shareholder 
approval, the Auditor to examine the Company’s accounts, controls and financial statements. 

(b) Scope of Work. Evaluate, prior to the annual audit by the Auditors, the scope and general extent 
of the Auditor’s review, including the Auditor’s engagement letter. 

(c) Compensation. Recommend to the Board the compensation to be paid to the external auditors.  

(d) Replacement of Auditor. If necessary, recommend the replacement of the Auditor to the Board. 

(e) Approve Non-Audit Related Services. Pre-approve all non-audit services to be provided by the 
Auditor to the Company or its subsidiaries. 

(f) Direct Responsibility for Overseeing Work of Auditors. Must directly oversee the work of the 
Auditor. The Auditor must report directly to the Audit Committee. 

(g) Resolution of Disputes. Assist with resolving any disputes between the Company’s management 
and the Auditors regarding financial reporting. 

Consolidated Financial Statements and Financial Information 

The Audit Committee will: 

(a) Review Audited Financial Statements. Review the audited consolidated financial statements of 
the Company, discuss those statements with management and with the Auditor, and recommend 
their approval to the Board. 

(b) Review of Interim Financial Statements. Review and discuss with management the quarterly 
consolidated financial statements, and if appropriate, recommend their approval by the Board. 

(c) MD&A, Annual and Interim Earnings Press Releases, Audit Committee Reports. Review the 
Company’s management discussion and analysis, interim and annual press releases, and audit 
committee reports before the Company publicly discloses this information. 

(d) Auditor Reports and Recommendations. Review and consider any significant reports and 
recommendations issued by the Auditor, together with management’s response, and the extent to 
which recommendations made by the Auditor have been implemented. 

Risk Management, Internal Controls and Information Systems 

The Audit Committee will: 

(a) Internal Control. Review with the Auditors and with management, the general policies and 
procedures used by the Company with respect to internal accounting and financial controls. 
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Remain informed, through communications with the Auditor, of any weaknesses in internal 
control that could cause errors or deficiencies in financial reporting or deviations from the 
accounting policies of the Company or from applicable laws or regulations. 

(b) Financial Management. Periodically review the team in place to carry out financial reporting 
functions, circumstances surrounding the departure of any officers in charge of financial 
reporting, and the appointment of individuals in these functions. 

(c) Accounting Policies and Practices. Review management plans regarding any changes in 
accounting practices or policies and the financial impact thereof. 

(d) Litigation. Review with the Auditors and legal counsel any litigation, claim or contingency, 
including tax assessments, that could have a material effect upon the financial position of the 
Company and the manner in which these matters are being disclosed in the consolidated financial 
statements. 

(e) Other. Discuss with management and the Auditors correspondence with regulators, employee 
complaints, or published reports that raise material issues regarding the Company’s financial 
statements or disclosure. 

Complaints 

(a) Accounting, Auditing and Internal Control Complaints. The Audit Committee must establish a 
procedure for the receipt, retention and treatment of complaints received by the Company 
regarding accounting, internal controls or auditing matters. 

(b) Employee Complaints. The Audit Committee must establish a procedure for the confidential 
transmittal on condition of anonymity by the Company’s employees of concerns regarding 
questionable accounting or auditing matters. 

4. Authority 

(a) Auditor. The Auditor, and any internal auditors hired by the Company, will report directly to the 
Audit Committee. 

(b) To Retain Independent Advisors. The Audit Committee may, at the Company’s expense and 
without the approval of management, retain the services of independent legal counsels and any 
other advisors it deems necessary to carry out its duties and set and pay the monetary 
compensation of these individuals. 

5. Reporting 

The Audit Committee will report to the Board on: 

(a) the Auditor’s independence; 

(b) the performance of the Auditor and any recommendations of the Audit Committee in relation 
thereto; 

(c) the reappointment and termination of the Auditor; 

(d) the adequacy of the Company’s internal controls and disclosure controls; 
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(e) the Audit Committee’s review of the annual and interim consolidated financial statements; 

(f) the Audit Committee’s review of the annual and interim management discussion and analysis; 

(g) the Company’s compliance with legal and regulatory matters to the extent they affect the financial 
statements of the Company; and 

(h) all other material matters dealt with by the Audit Committee. 
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