
CORPORATE GOVERNANCE 

 

Pursuant to National Instrument 58-101 Disclosure of Corporate Governance Practices, the Company is required to 

disclose its corporate governance practices as follows: 

 

Board of Directors 

 

The Board of Directors is currently comprised of four (4) members. Securities legislation recommends that the Board 

of Directors of a public company be constituted with a majority of individuals who qualify as “independent” directors. 

An “independent” director is a director who has no direct or indirect material relationship with the Company. A 

material relationship is a relationship which could, in the view of the Board of Directors, reasonably interfere with the 

exercise of a director’s independent judgment. Paul Andreola, is not an independent director because of position as 

Chief Executive Officer of the Company, and Colin Bowkett is not an independent director because of the amount of 

compensation he received in the last three years. Kristaps Ronka is not an independent director as he is Chief Executive 

Officer of NameSilo, LLC. Paul Kozak  is an independent director of the Company. 

 

Directorships 

 

The following current directors of the Company are directors and/or officers of other reporting issuers: 

 

Name of Director of the Company  Names of Other Reporting Issuers 

Paul Andreola Departure Bay Capital Corp.  

Total Telcom Inc.  

Atlas Engineered Products Ltd. 

 

Orientation and Continuing Education 

 

The Board of Directors provides an overview of the Company’s business activities, systems and business plan to all 

new directors. New director candidates have free access to any of the Company’s records, employees or senior 

management in order to conduct their own due diligence and will be briefed on the strategic plans, short, medium and 

long term corporate objectives, business risks and mitigation strategies, corporate governance guidelines and existing 

policies of the Company. The directors are encouraged to update their skills and knowledge by taking courses and 

attending professional seminars. 

 

Ethical Business Conduct 

 

The Board of Directors has found that the fiduciary duties placed on individual directors by the Company’s governing 

corporate legislation and the common law and the restrictions placed by applicable corporate legislation on an 

individual director’s participation in decisions of the Board of Directors in which the director has an interest have 

been sufficient to ensure that the Board of Directors operates independently of management and in the best interests 

of the Company. 

 

Nomination of Directors 

 

The Board of Directors is responsible for identifying individuals qualified to become new directors and recommending 

new director nominees for the next annual meeting of shareholders. 

 

New nominees must have a track record in general business management, special expertise in an area of strategic 

interest to the Company, the ability to devote the required time, show support for the Company’s mission and strategic 

objectives, and a willingness to serve.  

 

Compensation 

 

The Board of Directors conducts reviews with regard to the compensation of the directors and the Chief Executive 

Officer once a year. To make its recommendations on such compensation, the Board of Directors takes into account 



the types of compensation and the amounts paid to directors and officers of comparable publicly traded Canadian 

companies. 

 

Other Board Committees 

 

The Board of Directors has no other committees other than the Audit and Compensation Committees. 

 

Assessments 

 

The Board of Directors regularly monitors the adequacy of information given to directors, communications between 

the board and management and the strategic direction and processes of the Board and its committees. 

 

 


