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April 30, 2021 
 

Ms. Lauralyn Remo, Associate Director 
Ms. Katy O’Toole 
Office of Aviation Analysis, Air Carrier Fitness Division 
1200 New Jersey Avenue, SE 
Washington DC 20590 
 

Re:  Dockets OST-2020-0041/42 
Applications of Global Crossing Airlines, Inc. 

 
Dear Ms. Remo and Ms. O’Toole: 
 
Further to its response of April 22, 2021, Global Crossing Airlines, Inc. (“GlobalX”) is 
pleased to make public its financial statements for calendar year 2020 and to 
confirm the successful closing of the transaction between Ascent Global Logistics, 
Inc. (“Ascent”) and GlobalX’s parent, Global Crossing Airlines Group, Inc. 
(“Group”). GlobalX and the FAA are prepared to begin proving runs on Monday, 
May 3. GlobalX therefore respectfully requests that the Department act 
expeditiously on its application so as to allow this important certification step to 
proceed on time. 
 
 
OWNERSHIP 
 
The certificate of designation creating a new Class A of common shares, and the 
two stock certificates issued to Ascent yesterday, are attached as Exhibit 27. The 
conversion rate for Class A shares to common shares is described in section 3 of the 
certificate of designation. GlobalX intends to respond shortly to the Department’s 
request for information detailing Ascent’s U.S. citizenship.  
 
As detailed in the April 22 response, with Ascent’s investment the total (voting and 
non-voting) equity held by U.S. citizens clearly exceeds 51% and meets established 
Department standards.  
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• New Exhibit 28 summarizes the current 46,030,630 shares outstanding as 

well as warrants and options.  
 

• Confidential Exhibit P, filed under seal with a motion for confidential 
treatment, is a new form of document, prepared by GlobalX’s transfer agent, 
that effectively combines the functions of stock ledger and foreign stock 
registry. It lists the information provided by each stockholder that has 
registered with the company and assumes as non-U.S. all stock that cannot 
be linked on the ledger to a U.S. owner. Thus, it assumes as non-U.S. all 
shares held by a Canadian stock transfer agent, including shares GlobalX was 
able to identify as U.S. in its April 22 response. Confidential Exhibit P, dated 
April 29, 2021, shows that at least 53.7% of common shares are registered as 
U.S.-owned.  

 
 
MANAGEMENT 
 
The Board of Group yesterday increased from eight to nine members, seven of 
which are U.S. citizens. To date, Ascent has nominated only one of the two directors 
to which it is entitled. David Ross, Ascent’s Chief Strategy Officer, has been 
appointed to the Board; he has no information to report of the types listed in 14 
C.F.R. § 204.3(l,m,o,p,q): 
 

Mr. Ross is currently Executive Vice President – Roadrunner Freight.  He also serves 
as Chief Strategy Officer for Ascent Global Logistics. 
 
Mr. Ross was most recently Managing Director and Group Head of Stifel’s Global 
Transportation & Logistics Equity Research practice. During his tenure at Stifel, his 
awards included ranking #1 in stock picking multiple times in the Wall Street 
Journal's Best on the Street Analysts Survey and in Financial Times/StarMine America’s 
Top Analysts report. He is the former author of the monthly Cass Transportation Index 
Report, speaks regularly at industry conferences, and has advised supply chain 
leaders and executives of both public and private carriers, shippers, and 3PLs on 
operations and strategy.  
 
Before joining Stifel in 2005, he was an analyst with Legg Mason Capital Markets, 
worked briefly in the industry at RailWorks Corp., and began his career as an analyst 
in the global investment banking division of Deutsche Banc Alex. Brown. Mr. Ross 
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received his undergraduate degree from Georgetown University and is a CFA 
charterholder.  
 
In addition, he serves on the Ubuntu Council for the Charlize Theron Africa Outreach 
Project (CTAOP), and the Board of Directors for the Carson Scholars Fund, The 
Fountainhead Residency, and the Humane Society of Greater Miami. He also sits on 
the Advisory Boards for PICKUP Now, Inc. and EmergeTech, LLC. 

 
GlobalX previously provided compliance information for Group, GlobalX, Group 
owners holding 10% or more of its outstanding voting stock, and key personnel. To 
GlobalX’s knowledge, none of these entities or persons have any new information 
to report of the types listed in 14 C.F.R. § 204.3(l,m,o,p,q). 
 
 
FINANCIAL POSITION 
 
The $10 million wire required by the Ascent stock purchase agreement has been 
received and is fully accessible to GlobalX. E-mails documenting its transmission 
and receipt by Fifth Third Bank in GlobalX’s account is attached as Exhibit 29. 
 
Group’s audited financial statements for the year ending December 31, 2020 now 
have been publicly released. Thus, GlobalX withdraws its request for 
confidentiality as to those statements, which constitute pages 1-24 of Confidential 
Exhibit L and is filing them, as anticipated in the April 22 response, as Exhibit 23. 
 
Group’s financial statements for the quarter ending March 30, 2021 are not 
complete – they are not due until May 31, 2021 – and information previously 
submitted to the Department concerning those statements therefore remains in 
Confidential Exhibit L, pages 25-48. Group is subject to securities laws in Canada 
and the United States that restrict the disclosure of financial statements and 
financial information. Under these laws, Group is permitted to either: (i) disclose 
financial statements and financial information on a confidential basis, relying on 
the “necessary course of business” exemption; or (ii) “generally disclose” the 
information publicly. The accepted means of general disclosure is by filing 
financial statements publicly on the EDGAR system in the United States and SEDAR 
system in Canada. Thus, public disclosure of Confidential Exhibit L by the 
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Department would impose on Group an obligation to immediately file them on 
EDGAR or SEDAR, despite their incomplete nature, and open Group and its officers 
and directors to potential liability. 
 

 
Respectfully submitted,  

 
      Counsel for Global Crossing Airlines Limited 
 
Exhibits: 

(23) 2020 Financial Statements 
27 Class A stock certification and Ascent stock certificates 
28 Stock summary and reconciliation 
29 Funds wire verification 
30 Certification 

 
Confidential Exhibits: 
 P  Stock ledger/foreign stock registry 
 
cc: FAA South Florida CMO 
 Mr. David Lusk 
 Mr. Vincent Rossi 
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See accompanying notes to consolidated financial statements. 

DECEMBER 31, 2020 DECEMBER 31, 2019 

ASSETS 

Current assets 
Cash and cash equivalents $ 526,170 $ - 
Restricted cash 25,000 - 
Airline deposits 705,000 - 
Prepaid expenses 338,764 1,620 
Deposits 19,028 2,654 
Other assets 1,548 - 

1,615,510 4,274 

Deferred financing fee (Note 4) 3,035,037 - 
Equipment, net of accumulated depreciation of $138 
Operating lease – right of use assets 

422 
2,520,243 

- 
- 

$ 7,171,212 $ 4,274 

LIABILITIES AND SHAREHOLDERS’ EQUITY (DEFICIENCY) 

Current liabilities 
Accounts payable and accrued liabilities  $ 1,501,812 $ 238,221 

     Due to related parties 
     Note payable, current portion (Note 6) 
     Warrant liability 
     Operating lease obligation – current portion (Note 7) 

232,027 
392,700 
824,607 
605,397 

165,690 
- 
- 
- 

3,556,543 403,911 

Note payable (Note 6) 
Other liabilities 
Operating lease obligation (Note 7) 
Long-term loan payable (Note 11) 

1,178,100 
187,928 

1,914,846 
31,416 

- 
- 
- 
- 

6,868,833 403,911 
COMMITMENTS AND CONTINGENCIES 

Shareholders’ equity (deficiency) 
Common stock 

    Common stock subscribed 
3,132,865 

452,269 
5 
- 

Additional paid in capital  (838,961) - 
Retained deficit (2,443,794) (399,642) 

302,379 (399,637) 

$ 7,171,212 $ 4,274 
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  YEAR ENDED 

DECEMBER 31, 
YEAR ENDED 

DECEMBER 31, 
   2020  2019 
      
OPERATING ITEMS      
Aircraft launch, licensing and route network  $ 4,628 $ - 
Compensation expense   205,094  180,000 
Consulting fees   1,523,188  29,689 
Depreciation    125  - 
Finance income   (107)  - 
Foreign exchange loss   142,529  - 
Interest expense    18  - 
Marketing and investor relations   42,402  3,664 
Meals and entertainment   3,519  2,243 
Office and administration   290,921  20,281 
Professional fees   175,103  1,272 
Regulatory costs   (13,643)  - 
Rent expense   43,551  18,275 
Share-based payments (Note 7)   216,111  - 
Travel   20,153  41,259 
      
Loss from operations   (2,653,592)  (296,683) 
Gain on warrant revaluation (Note 11)   609,440  - 

Net loss   $ (2,044,152) $ (296,683) 
      
Basic loss per share   $ (0.11) $ (0.03) 
      
Diluted loss per share   $ (0.11) $ (0.03) 
      
Weighted average number of shares outstanding   19,169,244  9,485,257 
      
Fully diluted shares outstanding   19,169,244  9,485,257 

 
 

See accompanying notes to consolidated financial statements. 
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YEAR ENDED 
DECEMBER 31, 

2020 

YEAR ENDED 
DECEMBER 31, 

2019 

CASH FLOWS FROM OPERATING ACTIVITIES 
Net loss for the period $ (2,044,152) $ (296,683) 
Items not affecting cash: 

  Depreciation  125 - 
  Foreign exchange loss 142,529 - 
  Gain on warrant revaluation (609,440) - 
 Share-based payments 216,111 - 

Non-cash working capital item changes: 
 Prepaid expenses  (337,144) - 
 Deposits  (16,374) - 
 Other assets (1,548) - 
 Accounts payable and accrued liabilities 1,263,591 135,000 

Net cash used in operating activities (1,386,302) (161,683) 

CASH FLOWS FROM INVESTING ACTIVITIES 
Airline deposits (705,000) - 
Proceeds from asset disposal 24,639 
Net cash used in investing activities (680,361) - 

CASH FLOWS FROM FINANCING ACTIVITIES 
Payments to related party (64,110) 161,683 
Other liabilities 187,928 - 
Proceeds on issuance of shares 2,026,238 - 
Common stock subscribed 452,269 - 
Share issue costs 
Long-term loan payable  

(15,908) 
31,416 

- 
- 

Net cash provided by financing activities 2,617,833 161,683 

Net change in cash, cash equivalents and restricted cash during the 
period 551,170 - 

Cash, cash equivalents and restricted cash - beginning of the period - - 

Cash, cash equivalents and restricted cash - end of the period $ 551,170 $ - 

Supplemental disclosures with respect to cash flows: 

Cash paid for 
Interest $ 18 $ - 
Taxes $ - $ - 

The following provides a reconciliation of cash, cash equivalents, and restricted cash to the amounts reported on the 
consolidated Balance Sheets: 

Cash and cash equivalents $ 526,170 $ - 
Restricted cash 25,000 - 

$ 551,170 $ -
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Common Stock 

Number 
of Shares Amount 

Common 
Stock 

Subscribed 

Additional 
Paid in 
Capital 

Retained 
Deficit Total 

Balance – December 31, 
2018 9,485,257 $ 5 $ - $ - $ (102,959) $ (102,954) 
Loss for the period - - - - (296,683) (296,683) 

Balance – December 31, 
2019 9,485,257 5 - - (399,642) (399,637) 
Effect of reverse takeover 
transaction 8,482,990 - - (1,286,533) - (1,286,533)
Issuance of shares – private 
placement 6,174,400 1,296,231 - 231,461 - 1,527,692
Issuance of shares – GEM 
financing 769,785 520,809 - - - 520,809
Issuance of shares – 
warrants and options 
exercised  

3,219,669 1,048,041 - - 
- 

1,048,041

Issuance of shares – RSUs 
exercised 

342,000 54,720 - - 
- 

54,720 

Issuance of shares – 
settlement of debt 

463,959 213,059 - - 
- 

213,059 

Share based compensation 
on stock options or RSU’s - - - 216,111 - 216,111
Common stock subscribed - - - - 452,269
Loss for the period - - 452,269 - (2,044,152) (2,044,152) 

Balance – December 31, 
2020 28,938,060 $ 3,132,865 $ 452,269 $   (838,961) $ (2,443,794) $ 302,379 
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1. NATURE OF OPERATIONS AND GOING CONCERN

Global Crossing Airlines Inc. (the “Company” or “Global”) was incorporated under the laws of British Columbia and
continued as a Federal corporation pursuant to the Canada Business Corporations Act effective February 28, 2017. The
Company’s principal business activity is the start-up of an aircraft, crew, maintenance, insurance (“ACMI”) and wet lease
US charter airline serving the US, Caribbean and Latin American markets. The Company’s shares trade on the TSX
Venture Exchange (the “Exchange” or “TSXV”) under the symbol “JET”.

As described in Note 3, during the year ended December 31, 2020, the Company completed a business acquisition pursuant to
which it acquired all of the issued and outstanding shares of Global Crossing Airlines, Inc. (“Global USA”), a Delaware
corporation. For financial reporting purposes, the Company is considered a continuation of Global USA, the legal
subsidiary, except with regard to authorized and issued common stock which is that of the Company, the legal parent.
Consequently, comparative amounts in these consolidated financial statements are those of Global USA only.

The consolidated financial statements have been prepared in conformity with accounting principles generally accepted in
the United States of America (GAAP), on a going concern basis which assumes that the Company will be able to realize its
assets and discharge its liabilities in the normal course of business for the foreseeable future. The Company has not
commenced principal operations and has no current operating income or cash flows. As of December 31, 2020, the
Company had a working capital deficit of $1,941,033 and a retained deficit of $2,443,794. At present, the Company has
no current operating income or cash flows. Without additional financing, the Company will be unable to fund general and
administrative expenses and working capital requirements for the next 12 months. In addition, the Company does not have
the required financing to meet domestic licensing financial capability requirements, to complete the build-out of the airline
and to secure aircraft. These material uncertainties raise substantial doubt as to the Company’s ability to continue as a
going concern. The Company is evaluating financing its future requirements through a combination of debt, equity and/or
other facilities. There is no assurance that the Company will be able to obtain such financings or obtain them on favorable
terms.

During the year ended December 31, 2020, the World Health Organization declared a global pandemic related to the virus
known as COVID-19. The expected impacts on global commerce are anticipated to be far reaching. To date there have been
significant wide-spread stock market declines and the movement of people and goods has become restricted, affecting the
supply, demand and pricing for many products and services. The airline industry is expected to be impacted significantly
as many local and regional governments have issued public health orders and travel restrictions in response to COVID-19.
As the Company has no material operating income or cash flows, it is reliant on additional financing to fund ongoing
operations. An extended disruption may affect the Company’s ability to obtain additional financing. The impact of these
factors on the Company is not yet determinable; however, the Company’s financial position, results of operations and cash
flows in future periods may be materially affected.

2. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Change in functional currency and foreign currency translation

The consolidated financial statements are presented in United States dollars, which is the functional currency of the
Company and its subsidiaries.

During the year ended December 31, 2020, the Company changed its functional currency to US dollars given the increasing
prevalence of U.S. dollar-denominated activities of the Company resulting from the business acquisition described in Note 3.
The change in functional currency from Canadian dollars to US dollars was accounted for prospectively from June 23, 2020.
The exchange rate used to translate the balance sheet to reflect the change in functional currency on adoption was US $1 equals
to Canadian $1.355.

Foreign currency transactions are translated into the functional currency using exchange rates in effect at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies are translated using the exchange rate in effect at
the measurement date. Non-monetary assets and liabilities denominated in foreign currencies are translated using the historical
exchange.
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Basis of consolidation 

The consolidated financial statements include the accounts of the Company, and its wholly owned subsidiaries, Global 
Crossing Airlines, Inc. and Global Crossing Airlines, LLC (collectively “Global USA”), Canada Jetlines Operations Ltd. 
(“Jetlines Operations”), Target Exploration and Mining Corp. (“Target”), Crosshair Energy USA, Inc. (“Crosshair USA”), 
GlobalX Ground Team, LLC (“Ground”), CubaX Air Tours, LLC (“CubaX”) and Global USA and have been prepared in 
accordance with U.S. Generally Accepted Accounting Principles (“GAAP”). All intercompany transactions and balances 
have been eliminated on consolidation. 
 
Details of the Company’s subsidiaries are as follows: 
 

Name Place of incorporation Interest % Principal activity  
Canada Jetlines Operations Ltd. Canada 100% ownership by 

the Company 
Start-up of a ULCC 
scheduled airline service  

Global Crossing Airlines, Inc. Delaware, United States 100% ownership by 
the Company 

Start-up of a US charter 
airline 

Global Crossing Airlines, LLC Florida, United States 100% ownership by 
the Company 

Lease of office space for 
Global USA 

Target Exploration and Mining 
Corp. 

British Columbia, Canada 100% ownership by 
the Company 

Inactive subsidiary 

Crosshair Energy USA, Inc. 
 

Nevada, United States  100% ownership by 
Target 

Inactive subsidiary 
 

GlobalX Ground Team, LLC 
 

Florida, United States  50% ownership by 
The Company 

Airline ground services 

CubaX Air Tours, LLC 
 

Florida, United States  100% ownership by 
The Company 

Air charter service 

  
 

Use of Estimates 

The preparation of the financial statements in conformity with GAAP requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities 
at the date of the financial statements and the reported amounts of revenues and expenses during the reporting periods. 
Actual results could differ from those estimates.  
 
Cash and Equivalents  
 
The Company considers all highly liquid investments with an original maturity of three months or less to be cash 
equivalents. The Company maintains cash balances at several financial institutions; at times, such balances may be in 
excess of insurance limits. The Company has not experienced any losses on these balances. 
 
Restricted Cash 
 
Restricted cash of $25,000 is being held by a financial institution as security for an Airport Security Bond which is required 
by U.S. Customs and Border Protection. 
 
 
 
 
 
 
 
Lessor Maintenance Deposits 
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Global’s aircraft lease agreements provide that Global pay maintenance reserves monthly to aircraft lessors to be held as 
collateral in advance of major maintenance activities required to be performed by Global. Maintenance reserve payments 
are variable based on actual flight hours or cycles. These lease agreements provide that maintenance reserves are 
reimbursable to Global upon completion of the maintenance event in an amount equal to the lesser of (1) the amount of 
the maintenance reserve held by the lessor associated with the specific maintenance event or (2) the qualifying costs related 
to the specific maintenance event. 

Maintenance reserve payments that are expected to be recoverable via reimbursable expenses will be reflected as Lessor 
Maintenance Deposits on the accompanying Consolidated Balance Sheets. As of December 31, 2020, and 2019, Global 
did not have any had maintenance deposits on the accompanying Consolidated Balance Sheets.  During the year ended 
December 31, 2020, the Company did not make or expense any maintenance reserve payments as none were due. 

Property & Equipment 

Property and equipment are recorded at cost or fair value at the Acquisition Date and depreciated on a straight-line basis 
to an estimated residual value over their estimated useful lives or lease term, whichever is shorter, as follows: 
  
Airframes 10-25 years (depending on age) 
Engines - Core 7 or 12 years (based on remaining cycles)  
Engines - Initial Greentime (time remaining 
until the first scheduled major maintenance 
event) 1st scheduled maintenance event  
Leasehold Improvements, Aircraft, other 3-25 years (or life of lease, if shorter) 
Office and Ground Equipment 5-7 years 
Computer Hardware and Software 3-5 years 
Property and Equipment under Operating 
Leases 3-25 years (or life of lease, if shorter) 
Rotable Parts 6-16 years (average remaining life of

aircraft fleet)

Modifications that enhance the operating performance or extend the useful lives of leased airframes are considered 
leasehold improvements and are capitalized and depreciated over the economic life of the asset or the term of the lease, 
whichever is shorter. Similar modifications made to owned aircraft are capitalized and depreciated consistent with the 
Company’s policy. 

The Company capitalizes certain internal and external costs associated with the acquisition and development of internal-
use software for new products, and enhancements to existing products, that have reached the application development stage 
and meet recoverability tests. Capitalized costs include external direct costs of materials and services utilized in developing 
or obtaining internal-use software, and labor cost for employees who are directly associated with, and devote time, 
to internal-use software projects. 

Operating leases are recorded at net present value of future minimum lease payments. 

The Company depreciates Rotable Parts to an estimated residual value using the pooling life method. Depreciation under 
the pooling life method is calculated over the estimated average useful life of the related aircraft. 

Evaluation of Long-Lived Assets 



GLOBAL CROSSING AIRLINES INC. 
(FORMERLY “CANADA JETLINES LTD.”) 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS DECEMBER 31, 2020 
(Expressed in United States Dollars) 

8 

Long-lived assets are evaluated whenever events or changes in circumstances indicate that the carrying amount may not 
be recoverable or the useful life has changed. Such indicators include significant technological changes, adverse changes 
in market conditions and/or poor operating results. The carrying value of a long-lived asset group is considered impaired 
when the projected undiscounted future cash flows is less than its carrying value. The amount of impairment loss 
recognized is the difference between the estimated fair value and the carrying value of the asset or asset group. Fair value 
is determined using various valuation techniques including discounted cash flow models, quoted market values and third-
party independent appraisals, as considered necessary. No impairment losses were recognized during the years ended 
December 31, 2020 and 2019. 

Stock-Based Compensation 

The Company accounts for stock-based compensation in accordance with ASC Topic 718, “Compensation – Stock 
Compensation” (“ASC 718”) which establishes financial accounting and reporting standards for stock-based employee 
compensation. It defines a fair value-based method of accounting for an employee stock option or similar equity instrument. 

The Company recognizes all forms of share-based payments, including stock option grants, warrants and restricted stock 
grants, at their fair value on the grant date, which are based on the estimated number of awards that are ultimately expected 
to vest. 

Estimating fair value for granted stock options and compensatory warrants requires determining the most appropriate 
valuation model which is dependent on the terms and conditions of the grant. This estimate also requires determining the 
most appropriate inputs to the valuation model including the expected life of the option or warrant, volatility, dividend 
yield, and rate of forfeitures and making assumptions about them. 

Estimating fair value for granted restricted share units requires estimating the number of awards likely to vest on grant and 
at each reporting date up to the vesting date. The estimated forfeiture rate is adjusted for actual forfeitures in the period. 

Grants of share-based payment awards issued to non-employees for services rendered have been recorded at the fair value 
of the share-based payment. The grants are amortized on a straight-line basis over the requisite service periods, which is 
generally the vesting period. If an award is granted, but vesting does not occur, any previously recognized compensation 
cost is reversed in the period related to the termination of service. Stock-based compensation expenses are included in the 
consolidated statement of operations.  

Income taxes 

The estimation of income taxes includes evaluating the recoverability of deferred tax assets and liabilities based on an 
assessment of the Company’s ability to utilize the underlying future tax deductions against future taxable income prior to 
expiry of those deductions. Management assesses whether it is probable that some or all of the deferred income tax assets 
and liabilities will not be realized. The ultimate realization of deferred tax assets and liabilities is dependent upon the 
generation of future taxable income. To the extent that management’s assessment of the Company’s ability to utilize future 
tax deductions changes, the Company would be required to recognize more or fewer deferred tax assets or liabilities, and 
deferred income tax provisions or recoveries could be affected. 

Leases 

Effective January 1, 2019, the Company adopted the guidance of ASC 842, Leases, which requires an entity to recognize 
a right-of-use asset and a lease liability for virtually all leases. The Company determines if a contract contains a lease at 
inception. The lease term represents the non-cancellable period for which the Company has the right to use an underlying 
asset, which may include periods covered by certain options to extend and/or terminate the lease. Lease liabilities and 
corresponding right-of-use (“ROU”) assets are recognized at the commencement date of a lease. Leases with an initial lease 
term of 12 months or less are not recorded on the balance sheet. 

As of December 31, 2020, the Company’s leases consist of an aircraft under a 29-month operating lease agreement (Note 



GLOBAL CROSSING AIRLINES INC. 
(FORMERLY “CANADA JETLINES LTD.”) 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS DECEMBER 31, 2020 
(Expressed in United States Dollars) 

9 

7), a month-to-month lease for office space, and a lease for office equipment for a one-year term. Rent expense for the year 
ended December 31, 2020 and 2019 was $43,551 and $18,275 respectively, and is included in the consolidated statements 
of operations. 

Warrant Liability 

The Company evaluates its warrants to determine if those contracts qualify as liabilities in accordance with ASC 480-10 
and ASC 815-40. The result of this accounting treatment is that the fair value of the warrant liability is marked-to-market 
each balance sheet date and recorded as a liability, with the change in fair value recorded in the statements of operations 
as other income or expense. Upon conversion or exercise of a warrant liability, the instrument is marked to fair value at 
the conversion date and then that fair value is reclassified to equity. 

For warrants with a fixed conversion price and a fixed number of shares, the Company utilizes a Black Scholes model for 
valuation. For warrants with variability in the number of shares or conversion price (such as a down round feature), the 
Company utilizes the Monte Carlo Method to value the warrant liability. The reason the Company selected the lattice 
binomial model is that in many cases there may be multiple embedded features or the features may be so complex that a 
Black-Scholes valuation does not consider all of the terms of the instrument. Therefore, the fair value may not be 
appropriately captured by simple models. 

Recently Adopted Accounting Standards 

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) (“ASC 842”). Under the new guidance, lessees are 
required to recognize the following for all leases (with the exception of short-term leases) at the commencement date: (1) 
A lease liability, which is a lessee’s obligation to make lease payments arising from a lease, measured on a discounted 
basis; and (2) A right-of-use asset, which is an asset that represents the lessee’s right to use, or control the use of, a specified 
asset for the lease term. The Company elected to early adopt the standard effective January 1, 2019 using the modified 
retrospective adoption method. 

Upon adoption of the standard on January 1, 2019 the Company’s operating leases consisted of short-term leases, and 
accordingly, were not recorded on the Consolidated Balance Sheet. Operating Lease Right-of-use (“ROU”) Assets acquired 
subsequent to that date and the related lease liability are recorded on the Consolidated Balance Sheet. 

In June 2018, the FASB issued ASU 2018-07 Improvements to Non-employee Share-based Payment Accounting. ASU 
2018-07 expands the scope of ASC 718, Compensation - Stock Compensation, to share-based payments granted to non-
employees for goods and services. Additionally, in November 2019, the FASB issued ASU 2019-08, Compensation - Stock 
Compensation (Topic 718) and Revenue from Contracts with Customers (Topic 606), which requires entities to measure 
and classify share based payments to a customer, in accordance with the guidance in ASC 718, During the year ended 
December 31, 2019, the Company did not record any share based payments. Share based payments made during the year 
ended December 31, 2020 are accounted for under the updated standards. 

Recently Issued Accounting Standards 

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit 
Losses on Financial Instruments. The update requires the use of an “expected loss” model on certain types of financial 
instruments and requires consideration of a broader range of reasonable and supportable information to calculate credit 
loss estimates. For trade receivables, loans and held-to-maturity debt securities, entities will be required to estimate lifetime 
expected credit losses. For available-for-sale debt securities, entities will be required to recognize an allowance for credit 
losses rather than a reduction to the carrying value of the asset. ASU 2016-13 was initially effective for non-
public companies for fiscal years and interim periods beginning after December 15, 2021, with early adoption permitted. 
In November 2019, the FASB issued ASU 2019-10, Financial Instruments-Credit Losses (Topic 326), Derivatives and 
Hedging (Topic 815), and Leases (Topic 842): Effective Dates, which delayed the effective date for certain entities, such 
as the Company, to apply ASU 2016-13 until fiscal years and interim periods beginning after December 15, 2022. The 
Company is still evaluating the impact of ASU 2016-13. 

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income 
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Taxes. The update eliminates, clarifies, and modifies certain guidance related to the accounting for income taxes. 
ASU 2019-12 is effective for annual reporting periods beginning after December 15, 2020, with early adoption permitted. 
The Company is evaluating the impact of adopting ASU 2019-12. 
 

3. ACQUISITION 
 

On February 5, 2020, the Company entered into a definitive agreement with Global USA with respect to a reverse merger 
transaction of the Company and Global USA (the “Transaction”). On June 23, 2020, the Transaction closed and Global 
USA had taken over the operations of the Company. On the closing of the Transaction, the consolidated entity changed its 
name to Global Crossing Airlines, Inc. (“Global”) and consolidated issued and outstanding common and variable voting 
shares (each a “Share”) on the basis of one post-consolidation Share for every ten pre-consolidation shares. Global USA 
is now a wholly-owned subsidiary of Global. The common shares of Global commenced trading on the TSX Venture 
Exchange as a Tier 2 industrial issuer under the symbol “JET” on June 25, 2020. 

 
For accounting purposes, the reverse merger transaction is accounted for as a reverse recapitalization as the acquisition of a 
non-operating public shell company does not qualify as a business for business combination purposes, as described in ASC 
Topic 805, Business Combinations. Reverse recapitalization accounting applies when a non-operating public shell company 
acquires a private operating company and the owners and management of the private operating company have actual or 
effective voting and operating control of the combined company. Correspondingly, the Company recognized the issuance of 
the restricted and unregistered share capital based on the assumption of net monetary liabilities, along with a recapitalization. 
On the date of the Transaction, net liabilities of $779,984 were assumed.  

 
The accounting for the reverse merger results in the following: 

 
a. The consolidated financial statements of the combined entities are issued under the legal parent, Canada Jetlines, 

but are considered a continuation of the financial statements of the legal subsidiary, Global USA. 
b. Since Global USA is deemed to be the acquirer for accounting purposes, its assets and liabilities are included in the  

consolidated financial statements at their historical carrying values. 
  
The transaction resulted in the issuance of 9,484,757 shares of the Company to the former shareholders of Global USA . 
 
Shareholders of Global USA were also issued an aggregate of 2,357,594 consideration warrants, with each warrant 
exercisable for one share of the Company. On closing, Global USA shareholders exercised all of the warrants in exchange 
for the settlement of $589,400 in Global USA liabilities outstanding as of February 29, 2020. 
 
Prior to the closing of the Transaction, the Company completed an offering of units for aggregate gross proceeds of 
$1,543,600 (the “Offering”). The Company issued 6,174,400 units at a price of $0.25 per unit. Each unit consists of one 
share and one warrant exercisable for twenty-four (24) months at a price of $0.50 for each share. 
 
In connection with the Transaction, the Company also issued 415,150 shares to settle outstanding debt of approximately 
$74,233 due to certain creditors at a deemed price of $0.16 per share and a further 48,809 shares to settle CAD$129,355. 
 

4. DEFERRED FINANCING FEES 

In connection with the GEM Global Yield LLC agreement (Note 6 the company issued a note for $2,000,000 CND 
($1,570,800 USD) and issued 2,106,290 warrants exercisable at a price of CAD $0.50 per share until May 4, 2023. The 
initial fair value of the warrants was recorded as a prepaid financing fee in the amount of $1,390,151. These costs are 
initially capitalized on the consolidated balance sheet as deferred finance costs and are subsequently reclassified to 
common stock upon on a pro-rata basis as the company draws down on the facility. 
 
 
 
 
 
 
 
 

5. COMMITMENTS AND CONTIGENCIES 
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The Company has contractual obligations and commitments primarily with regard to lease arrangements (Note 7), 
financing arrangements (Note 6), debt (Note 11), and future purchases of aircraft.  

On February 4, 2021, the Company entered into a two-year lease agreement for an aircraft and paid commitment fees to 
the lessor totaling $375,000. Under the agreement, the Company will pay the lessor a fixed hourly rent for each flight hour 
operated plus supplemental rent for maintenance of the aircraft and equipment. 

The Company is subject to various legal proceedings in the normal course of business and records legal costs as incurred. 
Management believes these proceedings will not have a materially adverse effect on the Company. 

6. CAPITAL COMMITMENTS

GEM Global Yield LLC SCS

The Company entered into an agreement with GEM Global Yield LLC SCS ("GEM"), the private alternative investment
group to provide the Company with up to CAD $100 million over a 36-month term following the closing of the Transaction 
(the “Facility”). The initial CAD $100 Million is in the form of a capital commitment that allows the Company to draw
down funds during the 36-month term by issuing shares to GEM (or such persons as it may direct) and subject to share
lending arrangement(s) being in place. The Company controls the timing and maximum amount of drawdown under this
facility and has no minimum drawdown obligation. On July 8, 2020 the TSX Venture Exchange provided approval for the
Facility.

The Company entered into a promissory note to pay GEM Yield Bahamas Limited a fee equal to two percent (2%) of the
aggregate purchase price, being CAD $2,000,000. The fee is payable, whether or not any draw down notices have been
delivered, as follows: the first 25% of the fee shall be paid within 12 months from the date of the agreement; an additional
25% of the fee shall be paid within 18 months from the date of the agreement and the rest of 50% of the fee shall be paid
within 24 months from the date of this agreement. The note bears interest at 5 percent above the base rate of Barclays Bank
PLC as per the promissory note. The note was recorded as a deferred finance cost on the consolidated balance sheet.

In addition, on July 10, 2020, pursuant to the terms of the Facility, the Company issued 2,106,290 warrants to GEM
exercisable at a price of CAD $0.50 per share until May 4, 2023. The initial fair value of the warrants was recorded as
prepaid financing fee in the amount of $1,390,151. The warrants’ fair value was calculated using the Monte Carlo pricing
model, assuming an expected life of 2.82 years, a risk-free interest rate of 0.18%, an expected dividend rate of 0.00%,
stock price of $0.94 and an expected annual volatility coefficient of 70%. At December 31, 2020, the warrants were
revalued and had a fair value, calculated using the Monte Carlo pricing model, of $824,607. The revaluation of the warrants
at December 31, 2020 produced a gain of $609,440, after the effect of the foreign exchange difference of $43,896, for the
year then ended.

The prepaid financing fee will be reduced on a pro-rated basis as the drawdowns occur and will be recorded in share capital
as a share issuance cost. Any remaining balance at the end of the term will be expensed in profit or loss as a financing fee.

7. LEASES

The Company adopted ASC 842 using the modified retrospective transition approach with an effective date of January 1,
2019 and elected to combine lease and non-lease components. Leases with an initial term of 12 months or less will be
recognized in the Consolidated Statements of Operations on a straight-line basis over the lease term. These leases primarily
relate to the Company’s lease agreements for the month-to-month agreement for office space and leases for office
equipment.

The Company’s Operating Lease for right of use assets consists of an aircraft under an operating lease agreement. The 29-
month operating lease term commenced upon delivery of the right of use asset on December 31, 2020. Payments due under
operating lease agreement are due beginning in 2021. Basic rent is charged based on flight hours operated each month
during the initial period through August 2021, subject to a minimum rental fee. After the initial period, basic rent is adjusted
to a flat monthly fee for the remainder of the term. In addition to the basic rent due, the Company will pay the lessor
supplemental rent for maintenance of the aircraft and equipment.

The following table summarizes the lease-related assets and liabilities recorded on the Company’s Consolidated Balance
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Sheets: 
 

 
The Company uses the rate stated in the lease to discount lease payments to present value. In the event the leases do not 
provide a readily determinable implicit or stated rate, the Company estimates the incremental borrowing rate to discount 
lease payments based on information available initially at adoption and at lease commencement going forward, taking into 
consideration recent debt issuances as well as publicly available data for instruments with similar characteristics. The 
interest rate related to the aircraft operating lease obligation is 10%. The Company did not incur interest expense related 
to the operating lease obligation during the year ended December 31, 2020.  
 
The Company reviewed the operating lease for extension options that may be reasonably certain to be exercised and then 
would become part of the right-of-use assets and lease liabilities. As of December 31, 2020, the Company did not have 
any material operating leases with extension or termination options which are reasonably certain to be exercised.  
 
The following table provides details of the Company’s future minimum lease payments under the operating lease as of 
December 31, 2020: 
 

        

Year Ending December 31,  
  

Aircraft Operating Lease 

 
  

 

2021  
  $            821,000  

2022               1,380,000  
2023                  690,000  

    
Total minimum lease payments               2,891,000  
Less: Amount representing interest                 (370,757 

    
Present value of minimum lease payments               2,520,243  
Less: Short-term obligations  

               (605,397) 
    

Long-term lease obligations           $         1,914,846  
 

In addition, the aircraft lease requires the Company to make maintenance reserve payments to cover the cost of major 
scheduled maintenance for the aircraft. These payments are generally variable as they are based on utilization of the aircraft, 
including the number of flight hours flown and/or flight departures, and are not included as minimal rental obligations in 
the table above. 
 
 
 
The following table presents lease costs related to the Company’s Operating Leases: 

           
 Classification  December 31, 

2020 
 December 31, 

2019 
Assets      

Operating lease assets, net Operating lease – right of use assets  $    2,520,243   $                      -  
      

Total lease assets   $    2,520,243   $                      -  
      
Liabilities      

Operating lease obligation Short-term operating lease liabilities  $      605,397   $                      -  
Operating lease obligation Long-term operating lease liabilities  1,914,846                           -  
      

Total lease liabilities   $    2,520,243   $                      -  
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Classification For the Year Ended 
December 31, 2020 

For the Year Ended 
December 31, 2019 

Operating lease cost 

Included in ROU asset - Aircraft Rent expense  $      - $      - 
Short-term - premises Rent expense   36,588   14,916 
Short-term - equipment Rent expense     6,963     3,359  

Total lease cost  $        43,551  $        18,275 

8. INCOME TAXES

The Company’s effective tax rate for the years ended December 31, 2020 and 2019 was 0%. The effective tax rate
represents a blend of federal and state taxes and includes the impact of certain nondeductible items.

The following table summarizes the significant components of the provision for income taxes from continuing operations:

The income tax provision differs from that computed at the federal statutory corporate tax rate as follows: 

For the Year 
Ended December 

31, 2020 

For the Year 
Ended December 

31, 2019 

Expected provision at Federal statutory tax rate 21.00% 21.00% 
State tax expense, net of Federal benefit 4.57% 3.52% 
Change in valuation allowance (31.00%) (24.52%) 
Permanent difference 6.00% 0.00% 
Other (0.57%) 0.00% 

0.00% 0.00% 

The following table summarizes the significant components of the Company’s deferred taxes: 

For the Year Ended 
December 31, 2020 

For the Year Ended 
December 31, 2019 

Federal: 
Current  $      - $       - 
Deferred     (523,034)       (59,823) 

State: 
Current   - -       
Deferred      (116,192)       (12,699) 

Change in valuation allowance 639,226   72,522 

Total income tax provision  $      - $ -
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As of December 31, 2020, the Company has net operating losses available for deduction against future taxable income of 
$2,699,846. The net operating losses do not expire and may be carried forward indefinitely.  

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some 
portion or all the deferred tax assets will not be realized. The ultimate realization of the deferred tax assets is dependent 
upon the generation of future taxable income during periods in which the temporary differences become deductible. 
Management considers the scheduled reversal of the liabilities (including the impact of available carryback and 
carryforward periods), projected future taxable income, and tax-planning strategies in making this assessment. It was 
concluded on a more-likely-than-not basis that the Company’s deferred tax assets were not realizable as of December 31, 
2020. Accordingly, a valuation allowance of $736,990 has been recorded to offset these deferred tax assets. The change in 
valuation allowance for the year ended December 31, 2020 from 2019 was an increase of $639,226. 

The Company recognizes the consolidated financial statement effect of a tax position when it is more likely than not, based 
on the technical merits, that the position will be sustained upon examination. If applicable, the Company reports both 
accrued interest and penalties related to unrecognized tax benefits as a component of Income Tax Expense in the 
Consolidated Statements of Operations.  

The Company files income tax returns in the United States and the State of Florida. In the normal course of business, the 
Company is subject to potential income tax examination by the federal and state tax authorities in these jurisdictions for 
tax years that are open under local statute. For U.S. federal and state income tax purposes, the Company’s 2019 tax returns 
remain open to examination. 

9. FAIR VALUE MEASUREMENTS

Accounting standards define fair value as the exchange price that would be received for an asset or paid to transfer a
liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction
between market participants on the measurement date. The standards also establish a fair value hierarchy, which requires
an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value.
Under GAAP, there are three levels of inputs that may be used to measure fair value:

Level 1 – Quoted prices for identical assets or liabilities in active markets. 

Level 2 – Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities in active 
markets; quoted prices for identical or similar assets or liabilities in markets that are not active; or other inputs that are 
observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities. 

Level 3 – Unobservable inputs that are supported by little or no market activity and that are significant to the fair value 
of the assets or liabilities. 

December 31, 2020 December 31, 2019 

Deferred tax assets (liabilities): 
Net operating loss  $           662,030  $        42,590 
Share based payments  52,994  - 
Accrued compensation       22,070   55,174 
Depreciation (104) - 

Total deferred tax assets (liabilities)      736,990       97,764 

Less valuation allowance      (736,990)   (97,764) 

Net deferred tax assets (liabilities)  $      - $ -
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Financial liabilities measured at fair value on a recurring basis are summarized below and disclosed on the consolidated 
balance sheet as of December 31, 2020: 

Fair Value Measurement 
Using Level 3 
Inputs Total 

December 31, 2020 Amount at Fair 
Value Level 1 Level 2 Level 3 

Liabilities 
Derivative liability - warrants  $          824,607  $      - $ - $     824,607 

As of December 31, 2019, the Company had no financial assets or liabilities measured at fair value on a recurring basis. 

The table below provides a summary of the changes in fair value, including net transfers in and/or out of all financial 
liabilities measured at fair value on a recurring basis using significant unobservable inputs (Level 3) during the year ended 
December 31, 2020: 

Changes in the observable input values would likely cause material changes in the fair value of the Company’s Level 3 
financial instruments. The significant unobservable input (probability of a down round event) used in the fair value 
measurement is the estimation of the likelihood of the occurrence of a change in the contractual terms of the financial 
instruments. A significant increase (decrease) in this likelihood or in the volatility assumptions would result in a higher 
(lower) fair value measurement. 

Certain assets are measured at fair value on a nonrecurring basis. The Company’s non-financial assets, which primarily 
consist of property and equipment are not required to be measured at fair value on a recurring basis and are reported at 
carrying value. 

10. WARRANT LIABILITY

Amount 

Balance at December 31, 2019  $          - 
Purchases, issuances, and settlements 1,390,151 
Change in fair value of warrant liabilities, net of 
    impact of foreign exchange difference of $43,896   (565,544) 

Balance at December 31, 2020  $          824,607 
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On July 10, 2020, the Company issued 2,106,290 warrants in connection with the financing arrangement entered into with 
GEM Global Yield LLC (Note 6). The warrants allow the holder to purchase common stock at an exercise price equal to 
CAD $0.50 ($0.39 USD) per share at any time on or after their issuance date and on or prior to the close of business 3 
years after the issuance date (the “Termination Date”). The Company determined that these warrants are free standing 
financial instruments that are legally detachable and separately exercisable from the common stock included in the GEM 
financing facility. Management also determined that the warrants required classification as a liability pursuant to ASC 815. 
In accordance with the accounting guidance, the outstanding warrants are recognized as a warrant liability on the balance 
sheet and are measured at their inception date fair value and subsequently re-measured at each reporting period with 
changes being recorded as a component of other income in the statement of operations. 

The fair value of the warrant liabilities was measured using the Monte Carlo pricing model. Significant inputs into the 
model at the inception are as follows: 

Significant inputs into the model at the reporting period measurement dates are as follows: 

The warrants outstanding and fair values at each of the respective valuation dates are summarized below: 

Monte Carlo Assumptions Issuance Date 
July 10, 2020 

Exercise price (1)  $          0.37 
Warrant expiration date (1) May 4, 2023 
Stock price (2)  $       0.94 
Interest rate (annual) (3) .18% 
Volatility (annual) (4)       70% 
Remaining term (years) 2.82 
Annualized dividend yield (5)  0% 

Monte Carlo Assumptions Year Ending 
December 31, 2020 

Exercise price (1)  $          0.39 
Warrant expiration date (1) May 4, 2023 
Stock price (2)  $          0.68 
Interest rate (annual) (3) .14% 
Volatility (annual) (4)       70% 
Remaining term (years) 2.34 
Annualized dividend yield (5)     0% 

(1) The GEM Warrants' strike price was quoted at CAD $0.50 CAD. This was converted to USD based on the exchange rate
as of the valuation date.

(2) Based on the observable transaction value of common stock converted to USD based on the exchange rate as of the valuation 
date.

(3) Interest rate for U.S. Treasury Bonds, as of the issuance dates and each presented period ending date, as published by the
U.S. Federal Reserve.

(4) Based on the historical daily volatility of Guideline Public Companies and each presented period ending date.
(5) Current estimated dividend payments beyond initial four quarters. At a future date, the company will review the working

capital needs and make a final determination of any future dividend payments.
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The warrant liabilities are considered Level 3 liabilities on the fair value hierarchy as the determination of fair value 
includes various assumptions about of future activities and the Company’s stock prices and historical volatility of Guideline 
Public Companies as inputs. As of December 31, 2020, none of the warrants have been exercised. 

11. LONG-TERM LOAN PAYABLE

On May 28, 2020, the Company received an interest-free Canada Emergency Business Account (“CEBA”) loan in the
amount of CAD$40,000 to help cover the Company's operating expenses, payroll and other non‑deferrable expenses which
are critical to sustain business continuity. The program has been implemented by Bank of Montreal in collaboration with
the Government of Canada as part of the COVID-19 relief initiatives. If the Company repays 75% of the principal amount
on or before December 31, 2022, the repayment of the remaining 25% of the principal amount will be forgiven. In the
event that the Company does not repay the principal amount by December 31, 2022, the principal amount and all accrued
and unpaid interest at the rate of 5% per annum from January 1, 2023 will be due and payable on December 31, 2025.

12. SHARE CAPITAL AND ADDITIONAL PAID-IN CAPITAL AUTHORIZED

The Company has authorized an unlimited number of common voting shares and variable voting shares without par value
(the “Voting Shares”). The common voting shares and variable voting shares rank equally as to dividends on a share- for-
share basis, and all dividends declared in any fiscal year shall be declared in equal or equivalent amounts per share on all
Voting Shares then outstanding, without preference or distinction.

As of December 31, 2020, the Company had 15,578,068 common voting shares and 13,359,992 variable voting shares
outstanding.

Common voting shares

A common voting share carries one vote per common voting share. 

Variable voting shares 

The restrictions imposed by federal law currently require that no more than 24.9% of stock of a U.S. airline be voted, 
directly or indirectly, by persons who are not U.S. citizens, and that no more than 49.9% of the outstanding stock of a U.S. 
airline be owned (beneficially or of record) by persons who are not U.S. citizens. 

Under the Company’s Articles, the variable voting shares carry one vote per variable voting share held, subject to an 
automatic reduction of the voting rights attached to variable voting shares in the event any of the applicable limit is 
exceeded. 

Share issuances 

Warrant Liability Warrants 
Outstanding 

Fair Value 
per Share Fair Value 

Fair value at initial measurement date of 7/10/2020 2,106,290  $        0.66  $       1,390,151  
Change in fair value of warrant liability, net of  
   impact of foreign exchange difference of $43,896 2,106,290 (0.27) (565,544) 

Fair value as of reporting period ending 12/31/2020  2,106,290  $          0.39  $          824,607 



GLOBAL CROSSING AIRLINES INC. 
(FORMERLY “CANADA JETLINES LTD.”) 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS DECEMBER 31, 2020 
(Expressed in United States Dollars) 

18 

During the year ended December 31, 2020: 

• On June 23, 2020, the Company consolidated its common shares, which was approved by the directors of the
Company and was subsequently approved by the TSX Venture Exchange (“TSX-V”). The consolidation resulted 
in each shareholder of the Company receiving one post-consolidation share for every ten pre-consolidation
common shares held. The number of shares, warrants and options and earnings per share data presented in these
condensed consolidated interim financial statements have all been adjusted retroactively to reflect the impact of
this share consolidation.

• The Company issued 6,174,400 units for gross proceeds of $1,543,600 pursuant to a private placement.

• The Company issued 2,357,594 shares pursuant to the exercise of 2,357,594 share purchase warrants issued to
Global USA shareholders upon the completion of the Transaction (Note 3).

• The Company issued 9,485,257 shares in exchange for pre-Transaction shares held by Global USA shareholders. 
The exchange ratio was 1 Global USA share for 18,971 shares of the Company.

• The Company issued 342,000 shares pursuant to the exercise of 344,000 RSUs. The fair value of the RSUs in
the amount of $54,720 was credited to common stock.

• The Company issued 463,959 shares pursuant to the settlement of debt of $213,059 owing to various creditors.
The fair value of the settlement of debt in the amount of $213,059 was credited to common stock.

• The Company incurred share issue costs in the amount of $15,908 in connection with the issuance of shares.

• On August 26, 2020, the Company issued 769,785 common voting and variable shares for gross proceeds of
USD $520,809 in accordance with the GEM Agreement.

During the year ended December 31, 2019, the Company had no capital activity. 

Share purchase warrants 

The following is a summary of share purchase warrants activities during the years ended December 31, 2020: 

Number of Share 
Purchase Warrants 

Weighted 
Average Exercise 

Price 

Outstanding, December 31, 2019 - - 
Issued 10,726,674 $0.43 
Exercised (3,219,669) $0.25 
Expired - 
Outstanding, December 31, 2021  7,507,005 $0.49 
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As of December 31, 2020, the following share purchase warrants were outstanding and exercisable: 

During the year ended December 31, 2019, the Company had no activity with respect to share purchase 
warrants. 

Share-based payments 

The maximum number of Voting Shares issuable pursuant to share-based payment arrangements, 
including stock options, restricted share units and performance share units, is 2,730,000. 

Stock options 

The Company grants stock options to directors, officers, employees and consultants as compensation 
for services, pursuant to its Amended Stock Option Plan (the “Stock Option Plan”). The maximum 
price shall not be less than the closing price of the Company’s shares on the last trading day preceding 
the date on which the grant of options is approved by the Board of Directors. Options have a maximum 
expiry period of ten years from the grant date. Vesting conditions are determined by the Board of 
Directors in its discretion with certain restrictions in accordance with the Stock Option Plan. 

The following is a summary of stock option activities for the year ended December 31, 2020: 

Number of 
stock options 

Weighted average 
exercise price 

Weighted average 
grant date fair 

value 

Outstanding, December 31, 2019 -  $      
-   

$ 

Granted 1,437,000  0.25 
0.21 

Outstanding, December 31, 2020 1,437,000  $          0.25 $0.21 

As of December 31, 2020, the following stock options were outstanding and exercisable: 

Outstanding Exercisable 
Exercise 
Price 

Remaining life 
(years) Expiry Date 

1,237,000 412,328 USD$0.25 4.48 June 23, 2025 
150,000 

50,000 
75,000 
16,666 

CAD$0.60 
CAD$0.78 

2.49 
4.73 

June 29, 2023 
September 23, 2025 

1,437,000 503,994 

Outstanding Exercise Price 
Remaining life 

(years) Expiry Date 

    5,344,400 USD$0.50 1.48 June 23, 2022 
32,075 
24,240 

2,106,290 

USD$0.25 
USD$0.25 
CAD$0.50 

1.48 
0.48 
2.34 

June 23, 2022 
June 23, 2021 
May 04, 2023 

7,507,005 
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During the year ended December 31, 2019, the Company had no activity with respect to stock options. 

The Company recognizes share-based payments expense for all stock options granted using the fair 
value based method of accounting. The fair value of stock options is determined by the Black-Scholes 
Option Pricing Model with assumptions for risk-free interest rates, dividend yields, volatility factors 
of the expected market price of the Company’s shares, forfeiture rate, and expected life of the options. 

The following weighted average assumptions were used to estimate the weighted average grant date 
fair value of stock options granted during the year ended December 31, 2020: 

For the year ended 
December 31, 2020 

For the year ended 
December 31, 2019 

Risk-free interest rate 0.38% - 
Expected life (years) 4.78 - 
Annualized volatility 143% - 
Dividend yield 0% - 

Restricted share units 

The Company grants restricted share units (“RSUs”) to directors, officers, employees and consultants 
as compensation for services, pursuant to its Amended RSU Plan (the “RSU Plan”). One restricted 
share unit has the same value as a Voting Share. The number of RSUs awarded and underlying vesting 
conditions are determined by the Board of Directors in its discretion. 

At the election of the Board of Directors, upon each vesting date, participants receive (a) the issuance 
of Voting Shares from treasury equal to the number of RSUs vesting, or (b) a cash payment equal to 
the number of vested RSUs multiplied by the fair market value of a Voting Share, calculated as the 
closing price of the Voting Shares on the TSXV for the trading day immediately preceding such 
payment date; or (c) a combination of (a) and (b). 

On the grant date of RSUs, the Company determines whether it has a present obligation to settle in 
cash. If the Company has a present obligation to settle in cash, the RSUs are accounted for as liabilities, 
with the fair value remeasured at the end of each reporting period and at the date of settlement, with 
any changes in fair value recognized in profit or loss for the period. The Company has a present 
obligation to settle in cash if the choice of settlement in shares has no commercial substance, or the 
Company has a past practice or a stated policy of settling in cash, or generally settles in cash whenever 
the counterparty asks for cash settlement. 

If no such obligation exists, RSUs are accounted for as equity settled share-based payments and are 
valued using the share price on grant date. Upon settlement: 

a. If the Company elects to settle in cash, the cash payment is accounted for as the repurchase
of an equity interest (i.e. as a deduction from equity), except as noted in (c) below.

b. If the Company elects to settle by issuing shares, the value of RSUs initially recognized in
reserves is reclassified to capital, except as noted in (c) below.

c. If the Company elects the settlement alternative with the higher fair value, As of the date of
settlement, the Company recognizes an additional expense for the excess value given (i.e. the
difference between the cash paid and the fair value of shares that would otherwise have been
issued, or the difference between the fair value of the shares and the amount of cash that
would otherwise have been paid, whichever is applicable).

The following is a summary of RSU activities for the year ended December 31, 2020: 
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Number of RSUs 

Weighted average 
grant date fair 
value per RSU 

Outstanding, December 31, 2019 - - 
Granted 710,000 $0.16 
Exercised - $0.16 
Outstanding, December 31, 2020 710,000 $0.16 

During the year ended December 31, 2020, the Company recognized share-based payments expense 
with respect to stock options and RSUs in the amount of $216,111 (2019 – $nil). 

The remaining compensation that has not been recognized as of December 31, 2020 with regards to 
stock options and RSUs and the weighted average period they will be recognized are $107,763 and 
1.41 years for stock options and $92,204 and 1.55 years for RSUs. 

13. LOSS PER SHARE

Basic earnings per share, which excludes dilution, is computed by dividing Net Income available to
common stockholders by the weighted average number of common shares outstanding for the period.
Diluted earnings per share reflects the potential dilution that could occur if securities or other contracts
to issue common stock were exercised or converted into common stock. The number of incremental
shares from the assumed issuance of shares relating to share based awards is calculated by applying
the treasury stock method.

The following table shows the computation of basic and diluted earnings per share:

December 
31, 2020 

December 31, 
2019 

Numerator: 
Net loss  $   2,044,152      $        296,683   

Denominator: 
Weighted average common shares outstanding - 

Basic     19,169,244 9,485,257 
Dilutive effect of stock options and warrants       - - 

Weighted average common shares outstanding - 
Diluted     19,169,244 9,485,257 

Basic loss per share  $            0.11      $      
0.03  

Diluted loss per share  $            0.11      $        0.03   

(1) There were 7,507,005 warrants, 1,437,000 options and 710,000 RSUs outstanding at December 31, 2020 
that were excluded from the calculation of diluted EPS. The Company excluded the warrants,  options
and RSUs from the calculation of diluted EPS for the years ended December 31, 2020 as inclusion would 
have an anti-dilutive effect. 

14. RELATED PARTY TRANSACTIONS

Related parties and related party transactions impacting the consolidated financial statements not
disclosed elsewhere in these consolidated financial statements are summarized below and include
transactions with the following individuals or entities:
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Key management personnel 

Key management personnel include those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company as a whole. The Company has determined that 
key management personnel consists of members of the Company’s Board of Directors, corporate 
officers, including the Company’s Chief Executive Officer, Chief Financial Officer, and Vice 
Presidents. 

Other related party transactions and balances 

As of December 31, 2020, amounts due to related parties include the following: 

a. Key management personnel of the Company - $90,000 (December 31, 2019 - $225,000) in
relation to compensation, included in accounts payable and accrued expenses.

b. AVi8 Air Capital, LLC is an entity owned by common stockholders. The Company from time
to time receives monies from related parties for working capital purposes. These advances are non-
interest bearing and have no repayment terms. As of  December 31, 2020 and December 31, 2019,
the amounts due to AVi8 Air Capital, LLC were $232,027 and $165,690, respectively.

The amounts due to related parties are unsecured, non-interest bearing and have no stated terms of 
repayment. 

Smartlynx Airlines Malta Limited is an entity whose Chief Executive Officer is a Board Member of Global. 
During the year ending December 31, 2020, Global made advanced payments totaling $500,000 to 
Smartlynx. $350,000 of those payments related to two security deposits. One is a $250,000 security deposit 
for one passenger aircraft to deliver 200 hours of ACMI services per month from December 2021 through 
April 2022and the second is a $100,000 security deposit for a long term lease of an A321F aircraft. The 
remaining $150,000 was a prepayment for up to 750 consulting hours for services related to aircraft 
maintenance, setting up airline specific IT systems and other advisory services Smartlnyx, as an operational 
airline, can provide.. As of December 31, 2020, these payments were recorded as airlines deposits for 
$350,000 and prepaid expenses for $150,000. 

Legal services provided by a law office whose principal is a Director of Global amounted to $16,120 for 
the year ended December 31, 2020. 

15. SUPPLEMENTAL DISCLOSURES WITH RESPECT TO CASH FLOWS

Non-cash transactions affecting cash flows from investing or financing activities during the year
ended December 31, 2020 are summarized below:

a. The Company recorded the acquisition of a right of use asset through an operating lease
agreement in amount of $2,520,243 (Note 7) and the related operating lease obligation.

b. The Company issued 2,106,290 warrants in connection with the capital commitment
agreement (Note 6) and recorded the fair value of warrants at the date of issuance of
$1,390,151 to prepaid finance fees and warrant liability.

c. In connection with the capital commitment agreement (Note 6), the Company recorded the
note payable and prepaid finance fee in amount of CAD $2,000,000 ($1,475,700 USD on date
of issuance).

d. The Company credited $589,400 to capital in relation to the fair value of 2,357,594 share
purchase warrants exercised (Note 12).

e. The Company credited $213,059 to capital in relation to the fair value of debt settled for shares and
RSUs exercised (Note 12).
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There were no non-cash transactions affecting cash flows from investing or financing activities during 
the year ended December 31, 2019. 

16. RISK MANAGEMENT AND FINANCIAL INSTRUMENTS

The Company’s financial instruments are exposed to certain financial risks as detailed below.

Credit risk

Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to
meet its contractual obligations.

The Company is subject to credit risk on its cash and cash equivalents. The Company limits its exposure
to credit loss by placing its cash and cash equivalents with major financial institutions. As a result, the
Company does not believe it is exposed to significant credit risk.

17. SUBSEQUENT EVENTS

The Company evaluated subsequent events for the period from the Balance Sheet date through
March 02, 2021, the date that the Consolidated Financial Statements were available to be issued.

On January 23, 2021, the Company entered into a premium finance agreement with a financial
institution to finance a 12-month hull insurance policy for its aircraft. The Company financed
$1,345,836 of the total premium amount of $1,738,386 at a rate of 3.71% interest. The down payment
of $395,000 and the first monthly installment was paid at time of signing.

During January 2021, the Company issued 8,024,517 units at $0.62 per unit for gross proceeds of
$4,975,200. Each unit consists of one share and one warrant. Each warrant entitles the holder thereof
to purchase an additional share for $1.00 for a period of 27 months after closing date. In connection
with the issuance, the Company paid finder’s fees consisting of $216,996 in cash and issued 350,000
broker warrants exercisable to purchase a share for $1.00 for a period of 27 months after closing date.
The securities issued are subject to a four-month hold period that expires on May 27, 2021.

During February 2021, 460,740 share purchase warrants were exercised for gross proceeds of $223,810 
to the Company. The weighted-average common share price, at the time of exercise, for the warrants
that were exercised was $0.49 per share. In addition, the Company issued 40,000 shares pursuant to
the exercise of 40,000 RSUs. The fair value of the RSUs in the amount of $46,400 was credited to
common stock.
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CERTIFICATE OF THE DESIGNATIONS, POWERS, PREFERENCES AND RIGHTS 

OF 

CLASS A COMMON STOCK 

OF 

GLOBAL CROSSING AIRLINES GROUP INC. 

(Pursuant to Section 151 of the 
Delaware General Corporation Law) 

Global Crossing Airlines Group Inc., a corporation domesticated and existing under the 
laws of the State of Delaware (the “Company”), hereby certifies that, pursuant to authority vested 
in the Board of Directors of the Company (the “Board of Directors”) by ARTICLE IV of the 
Company’s certificate of incorporation, the following resolutions were adopted on April 22, 2021 
by the Board of Directors pursuant to Section 151 of the Delaware General Corporation Law (the 
“DGCL”), and in accordance with the provisions of Section 103 of the DGCL, does hereby submit 
the following (this “Certificate”): 

WHEREAS, the Company’s certificate of incorporation (as amended by this Certificate, 
the “Certificate of Incorporation”) authorizes the issuance of 200,000,000 shares of capital stock, 
par value $0.001 per share (the “Common Stock”); 

WHEREAS, ARTICLE IV of the Certificate of Incorporation authorizes the Board of 
Directors, by resolution, to divide the Common Stock into any number of classes or series of shares 
and to fix the designations, relative rights, preferences and limitations of any wholly unissued class 
or series of Common Stock; and 

WHEREAS, it is the desire of the Board of Directors, pursuant to its authority as aforesaid, 
to fix the designation and number of, and determine the designation, relative rights, preferences, 
and limitations relating to a class or series of the Common Stock, which shall consist of 5,537,313 
shares of Class A Common Stock (as defined below) which the Company has the authority to 
issue, as follows: 

RESOLVED that, pursuant to authority vested in the Board of Directors by ARTICLE IV 
of the Certificate of Incorporation, out of the total authorized number of 200,000,000 shares of 
Common Stock, there shall be designated as “Class A Common Stock” a class of 5,537,313 shares 
of Common Stock.  The Board of Directors hereby resolves that the rights, preferences, powers, 
privileges, and the restrictions, qualifications and limitations of the Class A Common Stock are 
identical with those of the Common Stock other than in respect of voting and conversion rights as 
set forth herein, and for all purposes under this Certificate, the Common Stock and Class A 
Common Stock shall together constitute a single class of shares of the capital stock of the 
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Company.  All capitalized terms used but not defined herein have the meaning ascribed to them in 
the Certificate of Incorporation.  For the avoidance of doubt, except for voting, dividends and 
conversion rights set forth in Sections 1, 2, and 3 below, the Class A Common Stock and the 
Common Stock shall be treated identically for all purposes, including, without limitation, with 
respect to stock splits, reorganizations, and reclassifications.  

1. Voting Rights.  Except as otherwise required by law, shares of Class A
Common Stock shall be non-voting; provided that, for so long as any shares of Class A Common 
Stock are outstanding, the Company shall not, without the written consent of a majority of the 
outstanding shares of Class A Common Stock or the affirmative vote of holders of a majority of 
the outstanding shares of Class A Common Stock at a meeting of the holders of Class A Common 
Stock duly called for such purpose, voting as a separate class, whether by merger, consolidation, 
combination, classification, or otherwise, amend, alter, repeal or waive any provision of the 
Certificate of Incorporation or Bylaws in a manner inconsistent with the designations, powers, 
preferences, and rights set forth in this Certificate or otherwise; (i) so as to adversely affect 
(disproportionately relative to the Common Stock) the designations, powers, preferences, and 
rights of the Class A Common Stock; or (ii) enter into a Fundamental Transaction (as defined 
below) that would adversely affect (disproportionately relative to the Common Stock) the rights 
of the holders of shares of Class A Common Stock. 

2. Dividends.  Holders shall be entitled to receive, and the Company shall pay,
dividends on shares of the Class A Common Stock equal (on an as-if-converted-to-Common-Stock 
basis without giving effect for such purposes to the Maximum Percentage set forth in Section 3 
hereof) to and in the same form as dividends (other than dividends in the form of Common Stock) 
actually paid on shares of the Common Stock when, as and if such dividends (other than dividends 
in the form of Common Stock) are paid on shares of the Common Stock.. 

3. Conversion.  Subject to the proviso below regarding the Maximum
Percentage (as defined herein), each share of Class A Common Stock shall be convertible, at the 
option of the holder thereof, at any time and from time to time, and without the payment of 
additional consideration by the holder thereof, into such number of fully paid and non-assessable 
shares of Common Stock as is determined by dividing the Intial Issue Price (as defined herein) by 
the Conversion Price (as defined herein) in effect at the time of conversion; provided, however, 
the Class A Common Stock may not be converted by the holder thereof, and the Company may 
not effect any conversion of the  Class A Common Stock, to the extent (but only to the extent) that, 
after giving effect to such conversion, the holder thereof or any of and its Affiliates (as defined 
herein) collectively would beneficially own in excess of 4.99% (the “Maximum Percentage”) in 
the aggregate of the issued and outstanding shares of the Company after such conversion. To the 
extent the above limitation applies, the determination of whether the Class A Common Stock shall 
be convertible (vis-à-vis other convertible, exercisable or exchangeable securities owned by such 
holder or any of its Affiliates) and to what extent such securities shall be convertible, exercisable 
or exchangeable (as among all such securities owned by such holder and its Affiliates) shall, 
subject to the Maximum Percentage limitation, be determined on the basis of the first submission 
to the Company for conversion, exercise or exchange (as the case may be).  No prior inability to 
convert the Class A Common Stock shall have any effect on the applicability of the provisions of 
the Class A Common Stock with respect to any subsequent determination of convertibility. 
Beneficial ownership and all determinations and calculations (including, without limitation, with 
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respect to calculations of percentage ownership) shall be determined in accordance with the 
Securities Exchange Act of 1934 (the “Exchange Act”).  For purposes hereof, “Affiliate” has the 
meaning set forth in that certain Securities Purchase Agreement, date on or about April 20, 2021, 
by and between the Company and the Subscriber (as defined therein); “Initial Issue Price” means 
$1.34 per share, subject to appropriate adjustment for stock splits, combinations, recapitalizations, 
and other similar events; and the “Conversion Price” initially means $1.34 per share.  Such initial 
Conversion Price, and the rate at which shares of Class A Common Stock may be converted into 
shares of Common Stock, shall be subject to adjustment as provided in this Section 4 below. 

Such rights of conversion shall be exercised by the holder thereof by surrender of a certificate or 
certificates for the shares to be converted to the Company at its principal office (or such other 
office or agency of the Company as the Company may designate by notice in writing to the holder 
or holders of the Class A Common Stock), together with a properly completed notice of conversion 
in the form attached to the Class A Common Stock certificate with a statement of the name or 
names (with address), subject to compliance with applicable laws to the extent such designation 
shall involve a transfer, in which the certificate or certificates for shares of Common Stock, shall 
be issued, at any time during its usual business hours on the date set forth in such notice.  Such 
conversion shall be deemed to have been effected as of the close of business on the date on which 
such written notice shall have been received by the Company and the certificate or certificates for 
such shares shall have been surrendered as aforesaid.  As soon as practicable after the surrender of 
any certificate or certificates for Class A Common Stock so converted, the Company shall: (i) issue 
and deliver to such holder, or to his, her or its nominees, a certificate or certificates for the number 
of full shares of Common Stock issuable on such conversion in accordance with the provisions 
hereof; and (ii) issue a new certificate for the number of shares, if any, of Class A Common Stock 
represented by such surrendered certificate and not converted pursuant to this Section 3. 

4. Certain Adjustments.
(a) Adjustments for Stock Splits and Combinations. If the Company shall at any

time or from time to time after the date that shares of Class A Common Stock are first issued by 
the Company (the “Initial Issuance Date”) effect a stock split of the outstanding Common Stock, 
the applicable Conversion Price in effect immediately prior to the stock split shall be 
proportionately decreased. If the Company shall at any time or from time to time after the Initial 
Issuance Date, combine the outstanding shares of Common Stock, the applicable Conversion Price 
in effect immediately prior to the combination shall be proportionately increased. Any adjustments 
under this Section 4(a) shall be effective at the close of business on the date the stock split or 
combination occurs. 

(b) Adjustments for Certain Dividends and Distributions. If the Company shall at
any time or from time to time after the Initial Issuance Date make or issue or set a record date for 
the determination of holders of Common Stock entitled to receive a dividend or other distribution 
payable in shares of Common Stock, then, and in each event, the applicable Conversion Price in 
effect immediately prior to such event shall be decreased as of the time of such issuance or, in the 
event such record date shall have been fixed, as of the close of business on such record date, by 
multiplying the applicable Conversion Price then in effect by a fraction: 



  

-4- 
LEGAL\51919084\1 

 (i) the numerator of which shall be the total number of shares of Common Stock 
issued and outstanding immediately prior to the time of such issuance or the close of business on 
such record date; and 

 (ii) the denominator of which shall be the total number of shares of Common Stock 
issued and outstanding immediately prior to the time of such issuance or the close of business on 
such record date plus the number of shares of Common Stock issuable in payment of such dividend 
or distribution. 

 (c) Adjustment for Other Dividends and Distributions. If the Company shall at any 
time or from time to time after the Initial Issuance Date make or issue or set a record date for the 
determination of holders of Common Stock entitled to receive a dividend or other distribution 
payable in other than shares of Common Stock, then, and in each event, an appropriate revision to 
the applicable Conversion Price shall be made and provision shall be made (by adjustments of the 
Conversion Price or otherwise) so that the holders shall receive upon conversions thereof, in 
addition to the number of shares of Common Stock receivable thereon, the number of securities of 
the Company or other issuer (as applicable) or other property that they would have received had 
the shares of Class A Common Stock been converted into Common Stock on the date of such event 
and had thereafter, during the period from the date of such event to and including the Conversion 
Date, retained such securities (together with any distributions payable thereon during such period) 
or assets, giving application to all adjustments called for during such period under this Section 4(c) 
with respect to the rights of each holder; provided, however, that if such record date shall have 
been fixed and such dividend is not fully paid or if such distribution is not fully made on the date 
fixed therefor, the Conversion Price shall be adjusted pursuant to this paragraph as of the time of 
actual payment of such dividends or distributions. 

 (d) Adjustments for Reclassification. Exchange or Substitution. If the Common 
Stock at any time or from time to time after the Initial Issuance Date shall be changed to the same 
or different number of shares or other securities of any class or classes of stock or other property, 
whether by reclassification, exchange, substitution or otherwise (other than by way of a stock split 
or combination of shares or stock dividends provided for in Section 4(a), Section 4(b), and Section 
4(c), or a reorganization, merger, consolidation, or sale of assets provided for in Section 4(e)), 
then, and in each event, an appropriate revision to the Conversion Price shall be made and 
provisions shall be made (by adjustments of the Conversion Price or otherwise) so that each holder 
shall have the right thereafter to convert shares of Class A Common Stock into the kind and amount 
of shares of stock or other securities or other property receivable upon reclassification, exchange, 
substitution or other change, by holders of the number of shares of Common Stock into which such 
shares of Class A Common Stock might have been converted immediately prior to such 
reclassification, exchange, substitution or other change, all subject to further adjustment as 
provided herein. 

 (e) Adjustments for Reorganization, Merger, Consolidation or Sales of Assets. In 
case of any reorganization of the Company (or any other corporation the stock or other securities 
of which are at the time receivable on the conversion of the shares of Class A Common Stock) 
after the Original Issuance Date, or in case, after such date, the Company (or any such other 
corporation) shall consolidate with or merge into another corporation or entity or convey its shares 
of Common Stock or all or substantially all its assets to another corporation or entity (any such 
reorganization, sale or other event hereafter being referred to as a “Fundamental Transaction”), 
then and in each such case the holders of the shares of Class A Common Stock, as and at any time 
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after the consummation of such Fundamental Transaction, shall be entitled to the stock or other 
securities and property (including cash) into which the shares of Class A Common Stock would 
have been convertible immediately prior to such Fundamental Transaction or such stock or other 
securities or property to which the shares of Class A Common Stock would have entitled if the 
shares of Class A Common Stock had been converted immediately prior to any such Fundamental 
Transaction (the “Alternate Consideration”), subject to further adjustment as provided in Section 
4(a), Section 4(b), Section 4(c) and Section 4(d) in each such case. To the extent necessary to 
effectuate the foregoing provisions, any successor to the Company or surviving entity in such 
Fundamental Transaction shall file a new Certificate of Designation with the same terms and 
conditions and issue to the holders new stock consistent with the foregoing provisions and 
evidencing the holders’ right to convert such stock into Alternate Consideration. The terms of any 
agreement to which the Company is a party and pursuant to which a Fundamental Transaction is 
effected shall include terms requiring any such successor or surviving entity to comply with the 
provisions of this Section 4(e) and ensuring that the Class A Common Stock (or any such 
replacement security) will be similarly adjusted upon any subsequent transaction analogous to a 
Fundamental Transaction. In the event of the merger or consolidation of the Company with or into 
another corporation, the Class A Common Stock shall maintain their relative rank, powers, 
designations and preferences provided for herein  and no merger shall have a result inconsistent 
therewith. The Company shall cause to be delivered (via overnight courier, facsimile or email) to 
each holder, at its last address as it shall appear upon the books and records of the Company, 
written notice of any Fundamental Transaction at least ten (10) calendar days prior to the date on 
which such Fundamental Transaction is expected to become effective or close. 

(f) Record Date. In case the Company shall take record of the holders of its
Common Stock for the purpose of entitling them to subscribe for or purchase Common Stock or 
convertible securities, then the date of the issue or sale of the shares of Common Stock shall be 
deemed to be such record date. 

(g) No Impairment. The Company shall not, by amendment of its Certificate of
Incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, 
issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or 
performance of any of the terms to be observed or performed hereunder by the Company, but will 
at all times in good faith assist in the carrying out of all the provisions of this Section 4 and in the 
taking of all such action as may be necessary or appropriate in order to protect the conversion 
rights of each holder against impairment. 

(h) Certificates as to Adjustments. Upon occurrence of each adjustment or
readjustment of the Conversion Price or number of shares of Common Stock issuable upon 
conversion of the shares of Class A Common Stock pursuant to this Section 4, the Company, at its 
expense, shall promptly compute such adjustment or readjustment in accordance with the terms 
hereof and furnish to each holder a certificate setting forth such adjustment and readjustment, 
showing in detail the facts upon which such adjustment or readjustment is based. The Company 
shall, upon written request of a holder, at any time, furnish or cause to be furnished to such holder 
a like certificate setting forth such adjustments and readjustments, the applicable Conversion Price 
in effect at the time, and the number of shares of Common Stock and the amount, if any, of other 
securities or property which at the time would be received upon the conversion of the shares of 
Class A Common Stock. 
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  5 Stock to be Reserved.  The Company will at all times reserve and keep 
available out of its authorized but unissued Common Stock solely for the purpose of issuance upon 
the conversion of the Class A Common Stock as herein provided, such number of shares of 
Common Stock equal to the number of shares of Class A Common Stock issued and outstanding.  
The Company will take all such action within its control as may be necessary on its part to assure 
that all such shares of Common Stock may be so issued without violation of any applicable law or 
regulation, or of any requirements of any national securities exchange upon which the Common 
Stock of the Company may be listed.   

6. No Waiver.  Except as otherwise modified or provided for herein, the
holders of Class A Common Stock shall also be entitled to, and shall not be deemed to have waived, 
any other applicable rights granted to such holders under the DGCL. 

[Execution Page Follows] 
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of the 
Designations, Powers, Preferences and Rights of Class A Common Stock this 22nd day of April, 
2021. 

GLOBAL CROSSING AIRLINES GROUP INC. 

By:  
Name: Ryan Goepel 
Title: Executive Vice President & CFO 











Global Crossing Airlines Group Inc.

Strike Price Expiry
Range Date

Common Shares 

  Common Shares Non-US 21,317,880   

  Common Share US 19,175,437       

  Class A Shares US 5,537,313         

Total US 24,712,750   

Total Issued & Outstanding 46,030,630

Warrants
June 23, 2020 Private Placement 3,919,900         US$0.50 23-Jun-22

January 26, 2021 Private Placement 8,064,517         US$1.00 26-Apr-23

Broker Warrants (PI Financial Corp.) 30,075 US$0.25 23-Jun-22

Ascent Warrants 7,537,313         US$1.50 29-Apr-26

Broker Warrants (Jan 2021 PP) 350,000            US$0.62 26-Apr-23

GEM Global Fund LLC SCS 2,106,290         CAD$0.50 4-May-23

Total Warrants 22,008,095   

Options

Vested 516,494            
 US$0.25-
CAD$0.78 

29-June-23 to 23 Sept
25

Unvested 845,506            
 US$0.25-
CAD$0.78 29-Jun-23  to 23-Sept-25

Total Options 1,362,000     

RSUs
Vested - 

Unvested 987,500            Various vesting

Total RSUs 987,500        

Fully Diluted 70,388,225   

April 29, 2021

Common & 
Variable Voting

Shares
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From: Ryan Goepel
To: John Mietus
Subject: Fwd: Wire
Date: Thursday, April 29, 2021 13:31:56

RYAN GOEPEL | EVP and CFO
Global Crossing Airlines, Inc.
Bldg. 5A, Miami Int’l Airport | 4th floor
4200 NW 36th Street | Miami, FL 33146

(O) 786-751-8503 | (M) 713-775-2680
http://www.globalxair.com/

Begin forwarded message:

From: Ryan Goepel <ryan.goepel@globalxair.com>
Date: April 29, 2021 at 1:27:37 PM EDT
To: Ed Wegel <ed.wegel@globalxair.com>
Subject: Fwd: Wire

RYAN GOEPEL | EVP and CFO
Global Crossing Airlines, Inc.
Bldg. 5A, Miami Int’l Airport | 4th floor
4200 NW 36th Street | Miami, FL 33146

(O) 786-751-8503 | (M) 713-775-2680
http://www.globalxair.com/

Begin forwarded message:

From: "Gilbey, Steven" <Steven.Gilbey@53.com>
Date: April 29, 2021 at 1:23:18 PM EDT
To:  Ryan Goepel
<ryan.goepel@globalxair.com>
Cc: 
Subject: RE: Wire



The funds are showing in the account now!

Thanks,

Steven

From: @53.com> 
Sent: Thursday, April 29, 2021 1:18 PM
To: 

Cc: 
Subject: Re: Wire

Hi Steven,

We just received confirmation that the wire was sent. Please let us know
when it comes in. 

Thanks,

Get Outlook for iOS

From: Gilbey, Steven <Steven.Gilbey@53.com>
Sent: Thursday, April 29, 2021 11:25:08 AM
To: Ryan Goepel <ryan.goepel@globalxair.com>; 

Cc: 
Subject: RE: Wire

Ryan,

Good Morning! I will keep an eye out for it and let you know when it has
been received in the account

Take Care,

Steven

From: Ryan Goepel <ryan.goepel@globalxair.com> 
Sent: Thursday, April 29, 2021 11:17 AM
To:  Gilbey, Steven
<Steven.Gilbey@53.com>



Cc: 
Subject: Wire

CAUTION EXTERNAL EMAIL
DO NOT open attachments or click on links from unknown

senders or unexpected emails
Steven,

We are expecting a $10m wire today and I am going to need to confirm
our account balance as soon as it hits for a Department of Transportation
application that is critical. 

RYAN GOEPEL | EVP and CFO
Global Crossing Airlines, Inc.
Bldg. 5A, Miami Int’l Airport | 4th floor
4200 NW 36th Street | Miami, FL 33146

(O) 786-751-8503 | (M) 713-775-2680
http://www.globalxair.com/

Disclaimer

The information contained in this communication from the sender is confidential.
It is intended solely for use by the recipient and others authorized to receive it.
If you are not the recipient, you are hereby notified that any disclosure,
copying, distribution or taking action in relation of the contents of this
information is strictly prohibited and may be unlawful.

This email has been scanned for viruses and malware, and may have been
automatically archived by Mimecast, a leader in email security and cyber
resilience. Mimecast integrates email defenses with brand protection, security
awareness training, web security, compliance and other essential capabilities.
Mimecast helps protect large and small organizations from malicious activity,
human error and technology failure; and to lead the movement toward building
a more resilient world. To find out more, visit our website.

CAUTION EXTERNAL EMAIL
DO NOT open attachments or click on links from unknown

senders or unexpected emails

This e-mail transmission contains information that is confidential and
may be privileged.
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