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AFFIDAVIT OF MAX TROJAN

{, Max Trojan, of the City of Mississauga, in the Province of Ontario, AFFIRM AND
SAY THAT:

| am a holder of the common shares of Exro Technologies Inc. (“Exro
Technologies”). | provide this affidavit in support of the proposed securities class
action brought in the Courts of Aiberta arising from a merger transaction between
Exro Technologies and SEA Electric Inc. (“SEA Electric"), which was conducted
in the Spring of 2024. | have knowledge of the matters to which | depose herein.
Where my knowledge is stated to be based on information | have obtained from

others, | have so indicated and believe that information to be true.

No portion of this affidavit is intended to waive, nor should it be construed as a

waiver of, attorney-client, litigation or other privilege.

| am a retail investor, and | invest for myself and my family. 1 am also an investment
advisor, and manage the investments of my clients. | and the members of my
household currently own approximately 2 milion common shares of Exro
Technologies. My clients own several more million common shares of Exro

Technologies.

| began investing in the common shares of Exro Technologies in 2021. Because |
held a significant position in the common shares of Exro Technologies, | had
access to the management of Exro Technologies. | had regular communications
with them by way of email, text messages and phone calls. The Exro Technologies
management members whom | regularly interacted with included Ms. Sue
Ozdemir, CEO of Exro Technologies, and Mr. Darrel Bishop, who most recently
served as Exro Technologies’ CFO.

Exro Technologies announced its acquisition of SEA Electric by way of a Material
Change Report dated January 30, 2024. A copy of that Material Change Report
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is attached hereto as Exhibit “A”. The class action refers to this document as the
impugned MCR. The class action plaintiffs allege that the impugned MCR
contained a misrepresentation, as it overstated the value of SEA Electric.

When Exro Technologies released the Impugned MCR, | reviewed it carefully. My
notes from my review of the Impugned MCR are attached hereto as Exhibit “B”.
| considered and relied on several representations made in the Impugned MCR,
including that the company had a “solid order-book,” and that it was positioned to
deliver more than 1,000 propulsion technology systems to the original equipment
manufacturers (or, OEMs) in 2024, with aggregate revenues forecasted to be more
than $200 million for the calendar year 2024.

Based on my review of the Impugned MCR, and in the course of my due diligence
regarding investment in Exro Technologies' securities, 1 queried Mr. Bishop
regarding the representations made in the Impugned MCR. The foliowing are the
text message | exchanged with Mr. Bishop on January 31, 2024

Me: Hey Darrell, DO NOT enter into a SHARE consolidation or
SHARE REVERSAL! It will cut the value in half once more! Max

Me: https://www . brodskysmith.com/cases lexro-technologies-
inc-otc-exrof/

Mr. Bishop : Thx for your thoughts on the share consolidation
Max. Our board hasn't made any decisions on that yet.

Me: | am not happy with the proposed deal. None of my
shareholders are happy. 35% of the new company is not enough.
We need to talk.

Mr. Bishop: That Brodsky thing is par for the course. Most
acquisitions will have these ambulance chaser US firms do this
upon an acquisition. If's a shake down for a fee. We followed all
process and procedures, put a special committee of the board in
place, etc. We will set up a zoom call to take you through the
deal in detail. We will set up a zoom call to take you through the
deal in detail.
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Me:; The shares were manipulated lower by the deal-makers.
That's the essence of my complaint .Tate Sullivan's research
suggested that funding price should have been $1.55 (not
$0.95). What recourse do we have if Hino and Mack revenues
fail to deliver on projections? Is the Coil Driver only worth 35%
of the new company to existing EXRO shareholders? | am a
nhumbers Guy and have been loyal to EXRO from the beginning!
550MM shares pius $100MM in debt is a massive amounts of
problem! My shareholders will be lucky to break-even in 2-3
years!

Mr. Bishop: Let's walk through it all together. Do you have any
availabilities on Monday? We effectively bought $200M in
revenue this year and $300M plus in 2025 for 2x 2024 EV/Rev
(vs Exro trading at 5.0x Rev). Net debt proforma is US$40M. We
can discuss the numbers when we connect again.

Me; Where are the guarantees from Hino and Mack? We are
paying dearly for it today! The Present Value calculation doesn't
justify the risk. Perhaps if we had 50% of the New Company

Mr. Bishop: We had many calls/meetings/due diligence sessions
with Mack and Hino to backstop. Nothing is 100% guaranteed
but we have high confidence in the numbers, and they are
conservative.

Me: Darrell.. What's the confidence plan? If Sea Electric
prepared to surrender their percentage if the revenue projections
miss? That should be pro-rated! Put yourself in my shoes!!!
What's the contigency plan? Is Sea Electric prepared to
surrender their percentage if revenue projections miss? Nothing
has been delivered on time to EXRO shareholders in the past as
guided concerning purchase orders or onset of revenues. Why
should it be different this time? Tate Suilivan lowered his target
without further information about Linamar, He and | spoke at
length tonight. Where is the co-marketing campaign you spoke
of? Linda Hasenfranz needs to endorse Linamar's commitment
to EXRO during this death spirall We had many
calls/meetings/due diligence sessions with Mack and Hino to
backstop. Nothing is 100% guaranteed but we have high
confidence in the numbers, and they are conservative. (From
Darrell) Please show me Sea Electric's financial statements for
the past 5 years as part of the upcoming meeting's discussion.
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A zoom video conference call was subsequently scheduled in which Sue Ozdemir,
Darrel Bishop, Rodney Copes (Chairman of the Board of Directors of Exro
Technologies at the time), Tony Fairweather (CEO of SEA Electric at the time),
myself and Mike Zienchuk participated. On that call, Exro Technologies’
management walked us through the merger transaction and confirmed the
numbers underpinning the valuation of SEA Electric regarding shipments and
revenue, and reiterated that those numbers were conservative. Mr. Zienchuk and
[ asked to be provided with a copy of the valuation analysis of National Bank
Financial in relation to the merger transaction; Ms. Ozdemir promised to provide
us with the valuation analysis, but later advised us that she would not be sharing
the valuation analysis with us. Furthermore, we asked to be provided with a copy
of the recording of this zoom call; Exro Technologies' management sent us broken
links that purported to provide a copy of the recording, but uitimately did not provide
us with the recording of the zoom call.

Based on my conversations with Mr. Bishop and Ms. Ozdemir, and taking into
account the further representations made in connection with the transaction,
including the Fairness Opinion of National Bank Financial, | was persuaded that
the proposed merger between Exro Technologies and SEA Electric was

appropriate. |, therefore, voted in favour of the transaction.

The merger between Exro Technologies and SEA Electric was completed on April
5, 2024.

Shortly after the closing of the transaction, | noticed from Exro Technologies’ public
disclosures that there were delivery issues on the part of Exro Technologies.

On April 17, 2024, | had a call with Ms. Ozdemir, My concern was that the
combined company, which was represented to have a market capitalization of
$600 million, now only had a market capitalization of $370 million. | had the

concern that Exro Technologies may be experiencing manufacturing deficiencies,
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or a slow demand. | was reassured by Ms. Ozdemir that there were no
manufacturing issues and, while SEA Electric had delayed on certain deliverables,
the demand from the OEMs existed and that within 1.5 years the stock price would
reach $2.25 per share. My notes from that call are attached hereto as Exhibit “C".

in the months that followed, and as the stock price continued to decline, |
consistently expressed my concerns to Exro Technologies’ management team
regarding the lack of visibility into the deliveries, purchase orders, and the revenue
streams of the company. The management attributed the stock price decline to
aggressive selling of the stock in the open market by the former shareholders of
SEA Electric, and further short activity in relation to the stock. Exro Technologies’
management otherwise reassured me that the partnership arrangements with the
OEMs continued to progress, although they refused to share much details
regarding those efforts with me.

On August 14, 2024, Exro Technologies reported its financial resuits with respect
to the period ending June 30, 2024, i.e. Q2 2024, which was the first quarterly
reporting period following the closing of the merger between Exro Technologies
Inc. Exro Technologies reported that it had experienced delivery issues in the
quarter, but nonetheless demand remains, and that Exro Technologies’
commercial production continued to ramp up. Attached hereto as Exhibit “D” is
a copy of the Management Discussion and Analysis of Exro Technologies for Q2
2024. Attached hereto as Exhibit “E” is a copy of the transcripts of the earnings
call held by Exro Technologies on August 15, 2024. Attached hereto as Exhibit
“F” is a copy of my notes from the earnings call.

During August and September 2024, it was clear that Exro Technologies needed
to raise capital. | volunteered to help Exro Technologies secure funding through
credit or government grants. Eventually, Exro Technologies was able to secure
financing through an equity raise that was carried out in September 2024.
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On September 24, 2024, | had a call with both Ms. Ozdemir and Mr. Bishop to
discuss Exro Technologies’ Q2 2024 results and other matters. During this call, |
was reassured that Exro Technologies was properly on its growth frack, supply
and liquidity issued had been addressed and that the OEM “are not looking
elsewhere” and are “100% committed”. A copy of my notes from that call is
attached hereto as Exhibit “G”.

On November 13, 2024, Exro Technologies reported its financial results with
respect to the period ending September 30, 2024, i.e. Q3 2024. At this juncture,
Exro Technologies wrote off over $200 million with respect to the value of the
assefs acquired from SEA Electric, also reporting that due to financial control and
accounting deficiencies at the time of the transaction it did not or could not value
the transaction properly. A copy of Exro Technologies’ Management Discussion
and Analysis for Q3 2024 is attached hereto as Exhibit “H”. A copy of the
transcripts of the earnings call held by Exro Technologies on November 13, 2024
is attached hereto as Exhibit “1”. I do not have notes from that call.

Exro Technologies' Q3 2024 disclosures essentially meant that the company could
not achieve the expected economic benefits from the acquisition of SEA Electric
and likely overvalued it at the time of the transaction. This was reflected in the
analysts’ commentary subsequent to the Q3 2024 disclosures. For example, a
report published by ATB Capital Markets noted that “As a result of the prevailing
share price in the quarter, the Company was required to perform a goodwill
impairment test on the SEA acquisition and wrote down goodwill and the majority
of intangible assets associated with the transaction.” The ATB Capital Markets
research also noted that “The Company relies heavily on partnerships with several
established tier-one parts manufacturers and OEMs. The existing partnerships are
based on proof of concept and do not guarantee commercial terms. Failure to

maintain existing partnerships and/or establish new ones could have an adverse
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impact on the Company's performance.” A copy of this document is attached
hereto as Exhibit “J”.

On December 9, 2024, | had a call with Ms, Ozdemir to discuss Exro Technologies'’
ongoing and future efforts. During this call, Mr. Ozdemir reassured me that the
partnership efforts with the OEM were progressing. Ms. Ozdemir also told me that
the company’s auditors, PricewaterhouseCoopers and BDO were auditing the
valuation of SEA Electric. A copy of my notes from that cali is attached hereto as
Exhibit “K”.

On March 31, 2025, Exro Technologies reported its audited financial statements
for the fiscal year ending December 31, 2024. Amongst other things, Exro
Technologies reported that during the three months ending December 31, 2024,
i.e. Q4 2024, it had taken an impairment charge of $223,215,584 on the carrying
value of its assets, representing a write down of goodwill of $153,184,193, and
$70,031,401 of impairment on the intangible assets acquired from SEA Electric.
Aftached hereto as Exhibit “L.” is a copy of Exro Technologies’ Management
Discussion and Analysis for fiscal year 2024 and Q4 2024.

The audited financial statements of Exro Technologies in relation to the fiscal year
ending December 31, 2024, is attached hereto as Exhibit “M”.

In 2025, Exro Technologies continued to experience significant financial distress
due to its significant liabilities and its inability to generate sustainabie revenue. In
the quarterly period ending June 30, 2025, ie. Q2 2025, Exro Technologies
reported net loss from continuing operations of $81,713,475, compared to a net
loss from continuing operations of $22,805,476 during the comparable period in
2024. Exro Technologies explained that “The increase in net loss is primarily
attributable to non-cash costs including $48,497,784 impairment of intangible
assets as well as depreciation and amortization of $6,997,976 in the period.
Additionally, interest expense of $2,999,999, including $2,140,696 accrued on the
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senior secured promissory notes and $448,500 on the convertible debt were
recognized, contributing to net loss for the period. The intangible assets and
promissory note debt were acquired during the SEA Electric merger in the prior
period.” During Q4 2025, Exro Technologies took a further impairment charge of
$48,497,784. A copy of Exro Technologies’ Management Discussion and Analysis
for Q2 2025 is aftached hereto as Exhibit “N”. A copy of Exro Technologies’

interim financial statements for Q2 2025 is attached hereto as Exhibit “O”.

On September 8, 2025, Exro Technologies reported that Ms. Ozdemir had
resigned as CEO of the company. Attached hereto as Exhibit “P” is a copy of
Exro Technologies’ news release titled “Exro Technologies Announces CEO
Resignation, Appoints Chief Restructuring Officer,” dated September 8, 2025.

On September 17, 2025, Exro Technologies reported that it had discontinued its
U.S. business, and that it had been placed under a delisting review by the Toronto
Stock Exchange. Attached hereto as Exhibit “Q” is a copy of Exro Technologies’
news release titted “Exro Technologies Discontinues US Business,” dated
September 17, 2025.

During my interactions with the management of Exro Technologies, it became
clear to me that Exro Technologies overvalue SEA Electric and overpaid for it.
This was acknowledged by Mr. Bishop, who shortly after the closing of the merger
transaction told me that Exro Technologies’ majority shareholder, Vestcor Inc.,
forced the merger to manage its own investment in SEA Electric, which was
expetiencing financia! difficulties. Although Exro Technologies’ management
continued to reassure me that Exro Technologies was positioned to pursue its
intended growth path, this never happened and Exro Technologies unfortunately
failed in the Fall of 2025.

| provide this evidence in support of the shareholder class action because | believe
Exro Technologies has not been truthful in its public disclosures, and that it misled
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its shareholders. | believe in fairness and integrity in capital markets, and believe
proper disclosure of information to shareholders is impetrative in order to foster a

healthy and prosperous capital markets in Canada.

28. The disclosure documents of Exro Technologies identified above have been
accessed and retrieved from SEDAR. The earnings call transcript with respect to
Q2 2024 was accessed and retrieved from the website of Exro Technologies at
exro.com. The earnings call transcript with respect to Q3 2024 was accessed and
retrieved from exro.info, which | understand is an independent research website
that has gathered the publicly accessible information concerning Exro
Technologies.

AFFIRMED before me at the City of
Toronto, !n the Prov;nce of Ontario, on

q E NEMATOLLAHI (LSO# 62311B;
BC# 517627)
COMMISSIONER FOR OATHS IN AND
FOR THE PROVINCES OF ONTARIO
AND BRITISH COLUMBIA

MAX TROJAN
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THIS IS EXHIBIT “A” MENTIONED
AND REFERRED TO IN THE
AFFIDAVIT OF MAX TROJAN,
AFFIRMED BEFORE ME AT THE
CITY OF TORONTO, IN THE
PROVINCE OF ONTARIO, THIS
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Form 51-102F3
Material Change Report

ltem 1. Name and Address of Company

Exro Technologies Inc. {the "Company” or "Exro"}
12 - 21 Highfield Circle SW

Calgary, Alberta

T2G 5N6

Iltem 2. Date of Material Change
January 29, 2024,
Item 3. News Release

A news release with respect to the material change referred to in this report was issued by the Company
on January 30, 2024 through the facilities of a recognized newswire service and a copy was filed under the
Company's profile on the System of Electronic Document Analysis and Retrieval+ (SEDAR+).

ltem 4. Summary of Material Change

On January 30, 2024, the Company announced that Exro and SEA Electric Inc., a Delaware corporation
("SEA" or "SEA Electric"}), have signed a definitive agreement (the "Merger Agreement”} providing for the
acquisition of SEA by Exro (the "Transaction").

The Merger Agreement contemplates the merger of eTruck VCU Acquisition Inc., an indirect subsidiary of
the Company, with and into SEA, pursuant 1o which Exro Technologies USA inc,, a direct subsidiary of the
Company, will acquire 100% of the issued and outstanding common shares and preferred shares of SEA
from the holders thereof in consideration for the Company issuing to such holders common shares (the
"Common Shares") and non-voting convertible preferred shares of Exro.

The Company also announced that it entered into an engagement letter with a syndicale of underwriters
co-led by Canaccord Genuity Corp. and Eight Gapital (collectively, the "Underwriters") pursuant to which
the Underwriters have agreed to purchase, on a bought deal private placement basis, 31,600,000
subscription receipts of the Company (the "Subscription Receipts") at a price of C$0.95 per Subscription
Receipt for gross proceeds to the Company of approximately C$30 mitlion (the "Offering").

The Underwriters have also been granted an option on the Offering (the "Underwriters' Option"),
exercisable in whole or in part on the same terms as the Offering, by no later than two business days before
the closing date of the Offering, fo issue up to an additionai 21,100,000 Subscription Receipts for additional
gross proceeds of up to approximately C$20 million.

Upon closing of the Transaction, each Subscription Receipt will entitle the holder thereof to receive, without
payment of additional consideration and without further action, one (1) Common Share and, if any, a cash
dividend equivalent payment on each such Common Share. If the Transaction does not close by June 30,
2024, the proceeds from the sale of the Subscription Receipts will be returned to the holders of such
Subscription Receipts.

The Offering is expected to close on February 15, 2024, and is subject to certain conditions including, but
not limited to, the receipt of all necessary corporate and regulatory approvals, including the approval of the
TSX.

118813810 v2
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Item 5.1 Full Description of Material Change

See the news release of the Company attached as Schedule "A" hereto for a full description of the
Transaction and the Offering.

In addition, see the investor presentation of the Company atlached as Schedule "B" hereto.

The Subscription Receipts issued pursuant to the Offering and the additional Subscription Receipts, if any,
issued pursuant {o the exercise of the Underwriters' Option described in this material change report have
not been and will not be registered under the United States Securities Act of 1933, as amended (the "U.S.
Securities Act”) or any applicable securities laws of any state of the United States and may not be offered
or sold in the United States or to, or for the account or benefit of, U.S. Persons (as such terms are defined
in Rule 902 of Regulation S under the U.S. Securities Act) absent such registration or applicabie exemption
from such registration requirements. This material change report does not constitute an offer to sell or a
solicitation of an offer to buy any of the securities described herein.

Item 5.2 Disclosure for Restructuring Transactions

Not applicable.

Item 6. Rellance on subsection 7.1(2) or (3) of Nationai Instrument 51-102

Not applicable.

Item 7. Omitted Information

Not applicable.

Item 8. Executive Officer

John Meekison, Chief Financial Officer of the Company, is knowledgeable about the material change
described above. His business telephone number is 520-705-7827.

ltem 9. Date of Report

January 30, 2024

118613810 v2
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SCHEDULE "A"
NEWS RELEASE

See attached,
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ELECTRIC

NOT FOR DISTRIBUTION TO U.S. NEWSWIRE SERVICES OR FOR RELEASE, PUBLICATION,
DISTRIBUTION OR DISSEMINATION DIRECTLY, OR INDIRECTLY, IN WHOLE OR IN PART, IN
OR INTO THE UNITED STATES.

Exro Announces Merger with SEA Electric to Create Leading e-Mobility Technology
Company and Concurrent C$42 Million Capital Raise Transactions

¢ Complementary technologies driving significant synergy potential which provides a full scope
solution with enhanced performance and reduced cost of ownership

o Multi-year commitments from Mack {Volvo) and Hino (Toyota)

+ Targeting delivery of more than 1,000 propulsion technology systems to OEMs In 2024

e Concurrent C$42 Million capltal ralse to fund capital expenditures, working capital, and
general business requirements

CALGARY, Alberta (January 30, 2024) - Exro Technologies Inc. (TSX: EXRO, OTCQB: EXROF) (the
“Company” or “Exro”} and SEA Electric Inc. (“SEA” or “SEA Electric”} announced today that they have
entered into an agreement (the “Merger Agreement”) providing for the acquisition of SEA by Exro {the
"Transaction”). This business combination is expected to strengthen Exro’s technology offerings while
accelerating revenue growth and Exro's path to profitability. Following compietion of the Transaction,
the combined company (the “Combined Company”) will continue to operate under the name Exro
Technologies Inc. and trade on the Toronto Stock Exchange (the "TSX") under the ticker symbol "EXRO"

"We are pleased to announce the merger between Exro and SEA Electric, which unites our
complementary EV technology platforms and unlocks substantial opportunities for growth and path to
profitability. Our merger with SEA not only creates significant revenue and cost synergies, but positions
Exro to amplify its growth with new partners while continuing to develop our existing relationships.
Maving come to know SEA and its management team from doing business with them over the past
several years, | have great confidence that this acquisition wili bolster our competitive positioning in
the EV technology space while providing significant value potential for our shareholders”, commented
Sue Ozdernir, Chief Executive Officer of Exro.

Compelling Strategic Rationale

The Combined Company aims to accelerate and modernize electrification with a patented, blue chip
validated technology platform. SEA Electric produces the SEA-Drive propulsion technology that
controls all the components that electrify a vehicle, When integrated with the Exro Coll Driver™, the
complementary technologies provide an end-to-end solution with enhanced performance and
improved total cost of ownership for commercial vehicles. SEA's technology has been validated by
large blue chip OEM customers with multi-year commitments from Mack (Volvo) and Hino (Toyota).
Together, Exro and SEA target delivery of more than 1,000 propulsion technology systems to these
OEMs in 2024, with aggregate revenuses forecasted to be more than C$200 million for the calendar
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year 2024, Combined with an asset-light business model focused on technology, these targets provide
for a defined path to profitability within 12 months of completing the Transaction.

The Combined Company will bring Exro’s next generation technology to the full spectrum of e-mobility
platforms including passenger vehicles to large commercial trucks and beyond. Together, Exro and SEA
will aim to secure the short-term with a strong order book while maintaining a continued focus on
disruptive innovation with next generation electric motor and battery control technologies backed by
more than 60 patents and patent applications.

Upon completion of the Transaction, Sue Ozdemir will remain as Chief Executive Officer, Tony
Fairweather will join Exro as the Chief Product Officer, and Darrell Bishop will become Chief Financial
Officer. The board of directors of the Combined Company will consist of up to nine members with Rod
Copes serving as Chair and the remaining directors comprised of representatives from both Exro’s and
SEA’s current boards of directors.

Rod Copes, Chairman of Exro's Board of Directors, added “Today marks the beginning of a significant
new chapter in Exro’s journey as we proactively and strategically lead the consolidation of the e-
mobility sector. The Transaction secures first-mover advantage and the path to revenue is robust,
backed by a strong leadership team committed to delivering to shareholders on the market
opportunity.”

SEA is a global e-mobility technology company founded in Australia in 2012 and now headquartered in
the USA. After a multi-year, rigorous validation, the SEA-Drive propulsion technology was awarded a
five-year contract from Mack for up to 5,000 propulsion systems, securing the contract based on
superior performance and cost versus more than fifteen legacy and new competing technologies.
Similarly, SEA secured a three-year agreement with Hino for up 3,500 systems.

Tony Fairweather, Founder and Chief Executive Officer of SEA said "With OEM contracts in-hand and
industrialization underway, SEA Electric will benefit greatly from this business combination. Exro
provides the resources, capabilities and automotive systems that will ensure the successful execution
of these important contracts, as well as offering complementary and differentiating technology inthe
form of its Coil Driver and Cell Driver. | am very excited about our combined future”,

Transaction Terms

The Transaction values SEA Electric at approximately US$300 million (C$402 million). Exro will issue,
based on Exro's weighted average common share price over the 10 trading days ending January 26,
2024 of US$0.7680 per share (approximately C$1.03 per share) (the “Reference VWAP”), a combination
of common shares {the "Exro Common Shares”) and non-voting convertible preferred shares {the “Exro
Convertible Shares”) to SEA stockholders.

Pursuant to the Merger Agreement, SEA stockholders will receive approximately 153.8 million Exro
Common Shares and 1687 million Exro Convertible Shares, on a non-diluted basis and excluding
existing SEA shares held by Exro, resulting in total implied consideration issued to SEA stockholders of
approximately US$248 million (C$332 million) (the “Consideration”) in aggregate, based on the
Reference VWAP. In addition, Exro will assume approximately US$46 million (C$62 million) in SEA net
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debt as part of the Transaction. The Exro Convertible Shares will be convertibie into Exro Common
Shares on a one-for-one basis without payment of any additional consideration and upon the
satisfaction of certain conditions.

Under the terms of the Merger Agreement, immediately following the closing of the Transaction, Exro
shareholders will own an approximate 34.5% economic stake in the Combined Company and SEA
shareholders will own an approximate 65.5% economic stake in the Combined Company, on a fully
diluted basis and prior to any impacts of the Offering (as defined below). Immediataly following the
closing of the Transaction, and prior to any conversion of Exro Convertible Shares into Exro Common
Shares, current Exro shareholders will hold approximately 52.6% of the voting shares in the Cornbined
Company and current SEA shareholders will hold approximately 475% of the voting shares in the
Combined Company, on a fully diluted basis and prior to any impacts of the Offering.

The Merger Agreement also contains customary representations, warranties and covenants, including
non-solicitation covenants applicable to Exro and SEA.

The Merger Agreement may be terminated in certain specified circumstances, including: (i) if the
Transaction is not consummated on or before June 30, 2024, (i) the approval of the Exro shareholders
is not obtained or {iii} if Exro’s board of directors makes a change in recommendation or enters into
an agreement in respect of a superior proposal. A termination fee of approximately US$11.4 million
(C$15.3 million) is payable by Exro to SEA if the Merger Agreement is terminated in certain
circumstances, including if Exro enters into a superior proposal, and Exro is entitled to a reverse
termination fee of approximately US$11.4 million (C$15.3 million) from SEA if the Merger Agreement is
terminated in certain circumstances,

The foregoing summary is qualified in its entirety by the provisions of the Merger Agreement, a copy
of which will be filed under Exro’s profile on SEDAR+ at www.sedarplus.com.

Transaction Closing, Required Approvals and Lock-up Provisions

The Transactlon is expected to close by the end of Q1 2024, subject to the of approval of Exro
shareholders at a special meeting (the "Special Meseting”) and other customary closing conditions.
Detalls regarding the Special Meeting, including date and time and full details regarding the background
to the Transaction and voting recommendations for Exro shareholders will be issued in dus course. The
Transaction must be approved by a majority of the votes cast by Exro shareholders at the Special
Meeting.

in conjunction with the signing of the Merger Agreement, directors and officers of Exre have entered
into customary voting support agreements pursuant to which they have agreed to vote their Exro
Common Shares in favour of the Transaction. The Transaction has received the requisite approvals from
SEA stockholders.

Pursuant to a lock-up provision contained in the SEA stockholders’ agreement, all current holders of
SEA common stock and SEA preferred stock are subject to certain restrictions on the sale or transfer
of Exro Common Sheres received pursuant to the Transaction, or through the conversion of Exro
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Convertible Shares into Exro Commeon Shares, for a period of six months following closing of the
Transaction.

Concurrent Capital Raise Transactions

Concurrent with the Transaction, Exro will be raising an aggregate amount of approximately C$30
million (US$22 million) through the issuance of subscription receipts of Exro (the “Subscription
Receipts”), prior to any exercise of the Underwriters’ Option (as defined below). In connection with the
Transaction and contemporaneous with the issuance of Subscription Receipts, SEA has also entered
into arrangements to recelve an aggregate of US$8 million (C$12 million) of debt financing (the "Debt
Financing”) from a Canadian pension fund manager (the “Debt Investor”).

In respect of the Subscription Recelpts, Exro has entered into an agreement (the "Engagement
Agreement™ with Canaccord Genuity Corp. and Eight Capital (collectively, the *Co-Lead
Underwriters”), for and on behalf of a syndicate of underwriters (collectively, with the Co-lLead
Underwriters, the “Underwriters”), for the issuance, on a bought deal basis of 31,600,000 Subscription
Receipts at a price of C$0.95 (US$0.7082) per Subscription Receipt for aggregate gross proceeds to
the Company of approximately C$30 million (US$22 million) (the "Offering”), prior to any exercise of
the Underwriters’ Option (as defined below).

The Underwriters have been granted an option on the Offering (the “Underwriters’ Option”), exercisable
in whole or in part on the same terms as the Offering, no later than two business days before the
Closing Date (as defined below), to issue up to an additional 21,100,000 Subscription Receipts for
additional gross proceeds of up to approximately C$20 million (US$15 mifiion).

Upon closing of the Transaction, each Subscription Receipt will entitle the holder thereof to receive,
without payment of additional consideration and without further action, an Exro Common Share, plus
an amount per Exro Common Share, if any, equal to the amount per Exro Commeon Share of any cash
dividends declared by the board of directors of the Company on the Exro Common Shares to holders
of record on a date during the period from, and including, the Closing Date {as defined below) to, but
excluding, the date of the closing of the Transaction, net of any applicable withholding taxes, if the
Transaction does not close by June 30, 2024, the proceeds from the sale of the Subscription Receipts
will be returned to the holders of such Subscription Receipts. The Subscription Receipts will be
governed by the terms of a subscriptionreceipt indenture (or equivalent document) (the "Subscription
Receipt Agreement”) containing custornary anti-dilution provisions for a transaction of the nature of
the Offering.

The Offering is expected to close on February 15, 2024 {the “Closing Date"), and is subject to certain
conditions including, but not limited to, the receipt of all necessary corporatea nd regulatory approvals,
including the approval of the TSX.

The net proceeds from the Offering and from the sale of any additional Subscription Receipts pursuant
to the exercise of the Underwriters’ Option, if applicable, will be held in escrow pursuant to the terms
of the Subscription Receipt Agreement and are intended to be used by Exro to support the business
plan of the Combined Company, including but not limited to production, capital expenditures, working
capital requirements, and normal course corporate and operating needs,
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All securities issued in connection with the Offering are subject to a four-month and one day hold
period in Canada, during which time the securities may not be traded.

The Subscription Receipts issued pursuant to the Offering and the additional Subscription Receipts, if
any, issued pursuant to the Underwriters’ Option will be offered by way of private placement in all
provinces of Canada to investors who qualify as “accredited investors” under Canadian securities
legistation or who are otherwise exempt from prospectus delivery requirements. Subscription Receipts
issued pursuant to the Offering and the additional Subscription Receipts, if any, issued pursuant to the
Underwriters’ Option, if applicable, may also be sold in the United States to, or for the account or
benefit of, U.S. Persons (as such terms are defined in Rule 902 of Regulation S under the United States
Securities Act of 1933 as amended (the “U.S. Securities Act")) ona private placement basis pursuant
to exemptions from the registration requirements under Rule 144A and/or Regulation D of the US.
Securities Act, In a manner that does not require any of the securities sold pursuant to the Offering to
be registered under the U.S. Securities Act or any applicable securities laws of any state of the United
States. The Subscription Receipts issued pursuant to the Offering may also be sold in such other
international jurisdictions in accordance with applicable law as the Company and the Underwriters
may agree,

The terms of the Offering shall be subject to the provisions of a definitive underwriting agreement in
respective of the Offering (the “Underwriting Agreement”) to be entered into between the Company
and the Underwriters, which Underwriting Agreement shall include, without limitation, the provisions
set forth in the Engagement Letter as well as such representations, warranties, covenants, conditions,
indemnities and termination provisions including standard disaster, material adverse change, material
adverse legislation and material breach termination provisions that are usual for transactions such as
the Offering.

The Subscription Receipts issued pursuant to the Otfering and the additional Subscription Recelpts, if
any, issued pursuant to the exercise of the Underwriters’ Option have not been and will not be
registered under the U.S. Securities Act or any applicable securities laws of any state of the United
States and may not be offered or soid in the United States or to, or for the account or benefit of, US.
Persons absent such registration or applicable exemption from such registration requirements. This
news release does not constitute an offer to sell or a solicitation of an offer to buy any of the securities
described herein,

Advisors and Falrness Opinlon

National Bank Financial Inc. is acting as exclusive financial advisor to Exro. Stikeman Elliott LLP and
Dorsey and Whitney LLP are acting as legal advisors to Exro.

Canaccord Genuity Corp. and Eight Capital are acting as financial advisors to SEA. Gibson, Dunn and
Crutcher LLP and Blake, Cassels and Graydon LLP are acting as legal advisors to SEA.

In connection with the review and Consideration of the Transaction, Exro engaged National Bank
rinancial Inc. as its exclusive financial advisor, National Bank Financial Inc. has provided an opinion to
the board of directors of Exro and a special committee of independent members of the board of
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directors Exro formed to consider the Transaction that, as of the date hereof and based upon and
subject to the assumptions, limitations and qualifications set out in its opinion, the Consideration is
fair, from a financial point of view, to the Exro shareholders other than Vestcor Inc,

Shareholder Webcast

Exro will host a shareholder livestream webcast to discuss the Transaction on January 30, 2024 at
10:00 AM (Mountain Time). To participate in the event please register here.

About Exro Technologies

Exro Technologies Inc. is a leading clean technology company that has developed new generation
power control electronics that change how the world optimizes energy by expanding the capabilities
of electric motors and batteries. The company’s innovative technologies serve to bridge the
performance-cost gap in e-mobility {Coil Driver™) and stationary energy storage (Cell Driver™), and
act to accelerate adoption towards a circular electrified economy by delivering more with less -
minimum energy for maximum results,

For more information visit our website at www.exro.com.

To view our Investor Presentation visit us at www.exro.comfinvestors.

Visit us on social media @Exrotech.

About SEA Electric

SEAis a leading automotive and e-mobility technology company that provides 100% electric drivetrain
system technology. SEA has a worldwide presence, deploying products in the USA, Canada, Australia,
New Zealand, Thailand, Indonesia, India, and South Africa, collectively achieving more than three million
miles of service via independent OEM-testing and reai-world operation,

Contact Information

Investor inquiries: investors@exro.com

Media inquiries: media@exro.com

Cautlonary Statement Regarding Forward Looking Statements

This news release contains forward-looking statements within the meaning of Canadian securities laws,
These statements relate to future events or future performance and reflect management's
expectations regarding the Company’s growth, results of operations, performance and business
prospects and opportunities. Such forward-looking statements reflect management’s current beliefs

and are based on information currently available to management, In some cases, forward -looking
statements can be identified by terminology such as “may”, "will", “should”, "expect’, “plan’,
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"anticipate”, “believe”, "estimate”, "predict”, “potential’, “continue’, “target” or the negative of these
terms or other comparable terminology.

Forward-looking statements are necessarily based on estimates and assumptions made by
management in light of management's experience and perception of historical trends, current
conditions and expected future developments, as well as factors management believe are appropriate.
Forward ~looking statements may include but are not limited to statements respecting: the completion
of the Transaction or the realization of the benefits thereof by the Combined Company; the terms and
conditions of the Offering and the closing of the Offering; the receipt of all required regulatory and
shareholder approvals of the Transaction and the Offering, including but not limited to the approval of
the Transaction by the shareholders of Exro at the Special Meeting and the approval of the TSX; the
timing and occurrence of the Closing Date; the ability of Exro and the Underwriters to enter into the
Underwriting Agreement, on satisfactory terms or at all; all information regarding the Debt Financing,
and the Company's (and following the Transaction, the Combined Company's) ability to commercialize
its technology.

This news release also includes future-oriented financial information about future forecasted revenue
of the Combined Company for calendar year 2024 that is not presented in the format of a historical
balance sheet, income statement or cash flow statement, and which is based on assumptions about
the closing of the Transaction, future economic conditions, courses of action and additional
assumptions listed below (the "FOFI"). Actual results may differ from the FOF! in the news release. The
FOF| is as of the date of this hews release and has been included in this news release to assist readers
in understanding the potential benefit of the Transaction in the Combined Company, and readers
should be cautioned that the FOFI in this news release may not be appropriate for other purposes.
These statements are not guarantees of future performance and undue reliance should not be placed
on them. Such FOF! necessarily involves known and unknown risks and uncertainties which may be
outside of the Company's control, and which may cause actual performance and financial results in
future periods to differ materially from any projections of future performance or result ex-pressed or
implied by such FOFL. These risks and uncertainties include but are not limited to risks associated with
the Combined Company realizing on the perceived benefit of the completion of the Transaction,
general economic conditions, adverse industry events, loss of markets, access to capital, and other
factors listed below and in Company’s most recent annual information form and MD&A.

These forward-looking statements and FOF| are based on the beliefs of the management of Exro and
on assumptions which such management believes to be reasonable, based on information available at
the time such statements were made. However, there can be no assurance that forward -looking
statements and FOFI will prove to be accurate. Such assumptions and factors include, among other
things: demand for the technology of the Company (and following the Transaction, the Combined
Company); the Company's (and following the Transaction, the Combined Company's) ability to
maintain existing partners and attract new partners; the impact of competition; the Company s (and
following the Transaction, the Combined Company’s) ability to obtain and maintain existing financing
on acceptable terms; the Company’s (and following the Transaction, the Combined Company's} ability
to retain skilled management and staff; currency, exchange and interest rates; the availability of
financing opportunities, risks associated with economic conditions, dependence on management;
volatility of stock price and market conditions; technology risks and risks associated with the
commerclalization of Company's {and following the Transaction, the Combined Company's)
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technology; regulatory risks; the Company's reliance on key personnel; the Company's limited
operating history; market uncertainties; the protection of patents and intellectual property; conflicts
of interest; market competition; and operating in an environment subject to regulation.

The preceding list is not exhaustive of all possible factors. Although the Company believes that the
assumptions underlying these statements are reasonable, they may prove to be incorrect, and the
Company cannot assure that actual resuits will be consistent with these forward -looking statements.
Given these risks, uncertainties and assumptions, any investors or users of this document should not
place undue reliance on these forward -looking statements. Whether actual resuits, performance or
achievements will conform to the Company’s expectations and predictions is subject to a number of
known and unknown risks, uncertainties, assumptions and other factors.

Please refer to the Company's annual information form and other public continuous disclosure
documents filed with the Canadian securities regulators under its profile on SEDAR+ at
www.sedarplus.com for additional disclosure respecting the risks affecting the Company and its
business.

Readers should not place undue reliance on the Company’s forward-looking statements, as the
Company's actual results, performance or achievements may differ materially from any future results,
performance or achieverments expressed or implied by such forward -looking statements if known or
unknown risks, uncertainties or other factors affect the Company’s business, or if the Company's
estimates or assumptions prove inaccurate. The Company does not undertake to update any forward-
looking information, except as, and to the extent required by applicable securities laws.

Neither the TSX nor the investment Industry Regulatory Organization of Canada accepts responsibility
for the adequacy or accuracy of this press release.
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Disclaimer

This presentation containg forward-looking statements within the meaning of Canadian
securities laws. These statements relate to future events or future performance and reflect
management's expectations regarding Exro Technologies Inc.’s ("Exro” or the “Company”}
growth, results of operations, performance and business prospects and opportunities. Such
forward-locking statements reflect management’s current beliefs and are based on
information currently available to management. In some cases, forward-looking statements
¢an be identified by terminclogy such as “may”, “will", “should”, “expect”, "pian”, "anticipate”,
“helieve”, “estimate”, “predict’, “potental”, “continue”, “target” or the negative of these terms
or other comparable termincliogy.

This presentation also includes future-oriented financial information about prospective
results of operations, financial position and cash flows that is not presented in the format of
a historical balance sheet, income statement or cash flow statement, and which is based on
assumptions about the closing of the Merger Transaction {as defined in this presentation),
future economic conditions, courses of action and additional assumptions listed below (the
*FOET). Actual results may differ from the FOFI in the presentation. The FOFl is as of the date
of this presentation and has been included in this presentation to assist shareholders in
understanding their investment in the Company, and readers should be cautioned that the
EOF! in this presentation may not be appropriate for other purposes. These statements are
not guarantees of future performance and undue reliance should not be placed on them.
Such FOFI necessarily involves known and unknown risks and uncertainties which may be
outside of the Company's control, and which may cause actual performance and financiel
results in future periods to differ materially from any projections of future performance or
result expressed or implied by such FOFL These risks and uncertainties inciude but are not
limited to risks associated with general economic conditions, adverse industry events, loss of
markets, access to capital, and other factors isted below and in Company’'s most recent
annual information form and MD&A. Please refer to "Forecast Assumptions” in the Appendix
for additional information about the assumptions made in preparing the FOFI contained in
this presentation.

Forward-looking statements are necessarily based on estimates and assumptions made by
management In light of management’s experience and perception of historical trends,
current conditions and expected future developments, as well as factors management
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believe are appropriste. Forward-looking statements may include but are not limited to
statements respecting volatility of stock price and market conditions, successful completion
of the proposed Merger Transaction and concurent financing and anticipated timing of both,
financial forecast and projections, growth potential of the combined entity resulting from the
Merger Transaction (Exro-SEA"), the proposed reverse stock split, technology risks. and risks
associated with the commercialization of Company's technology, regulatory risks; the
Cormpany's refiance on key personnel; the Company’s limited operating: market uncertainties,
and the protection of patents and intellectual property.

These forward-looking statements, which include the successful completion of the Merger
Transaction and the concurrent financing as well as the ability of Exro-SEA to realize the
anticipated technology, revenue and costs synergies are basec on the beliefs of the
management of Exro and on assumptions which such management believes to be
reasonable, based on information available at the time such statements were made.
However, there can be no assurance that forward-looking statements will prove to be
accurate. Such assumplions and factors include, among other things: demand for the
technology of the Company; the satisfaction of counterparties with the Company's testing
results under various contracts to which the Company is party which are potentially subject
to termination in the event of unsatisfactory results; and the Company's ability to maintain
existing partners and attract new partners; the impact of competition; the Company's ability
to obtain and maintain existing financing on acceptable terms; the Company's ability to
retain skilled management and staff; currency, exchange and interest rates; the availability of
financing opportunities, risks associated with economic conditions, dependence on
management; conflicts of interest and market competition; the ability to cormmercialize the
Company’s technology; and operating inan environment subject to regulation.

The preceding list is not exhaustive of al possible factors. Although the Company believes
that the assumptions underlying these statements are reasonable, they may prove 1o be
incotrect, and the Company cannot assure that actual results will be consistent with these
forward-looking statements. Given these risks, uncertainties and assumptions, any investors
or users of this document shoukl not place undue reliance on these forward-looking
staternents. Whether actual results, performance or achievements will conform to the
Company's expectations and predictions is subject to a number of known and unknown risks,
uncertainties, assumptions and other factors



Disclaimer

Please refer to the Company's annual information form and other public disclosure
documents filed with the Canadian securities regulators under its profile at www.sedar.com
for additional disclosure respecting the risks affecting the Company and its business.

The future-orientated financial information included in this document has been prepared by,
and is the responsibility of, the Company’s management. PricewaterhouseCoopers LLP has
not audited, reviewed, examined, compiled nor applied agreed-upon procedures with
respect to the accompanying future-otientated financial information and, accordingly,
PricewaterhouseCoopers LLP does net express an apinion or any other form of assurance
with respect thereto.

Reacers should not place undue refiance on the Company’s ferward-looking statements or
the EOFI, as the Company's actual results, performance or achievernents may differ
materially from any future results, performance or achievermnents expressed or implied by
such forward-laoking statements if known or unknown risks, uncertainties or other factors
affect the Company’'s business, or if the Company's estimates or assumptions prove
inaccurate. The Company does not undertake to update any forwerd-looking inforrmation or
the FOF}, except as, and to the extent required by applicable securities laws.

All references to dollar figures included herein are in CAD millions except per share amounts,
unless otherwise indicated.

In addition to financial measures prescribed by Canadian generally accepted accounting
principles for publicly accountable entities, being International Financial Reporting Standards
("IFRS"), certain non-IFRS measures are used in +his presentation. Those measures include 0]
“EBITDA", a financial measure equal to net income before finance costs, depreciation and
amartization, loss (gain} on property and equipment, impairment, current and deferred
income tax provisions and recoveries, and share-based compensation, and (ii) "Free Cash
Flow", a measure determined by deducting development capital from funds from operations.
Management of the Cornpany considers free cash flow and EBITDA to be key measures to
evaluate and segment corporate performance. EBITDA and Free Cash Flow are not earnings
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measures recognized by IFRS and do not have standardized meanings prescribad by IFRS.
Therefore, EBITDA and Free Cash Flow may not be comparabile to simitar measures presented
by other issuers, including other companies that operate in businesses similar to the
Company’s business.

Non-Solicitation

This is not an offer to sell or a solicitation of an offer to purchase securities of the Company.
By agreeing to receive this presentation, you agree to be bound by the provisions of this
disclaimer. Any subsequent offer to sefl or solicitation of an offer to purchase securities of
the Company will be made by means of offeting documents {e.g. securities purchase
agreement or similer documents (collectively, the "Offering Documents”)) prepared by the
Company or the seller of such securities for use in connecton with such subsequent offer or
solicitation and only In jurisdictions where permitted by law. In the event of a subsequent
offer to sell or solicitation of an offer to purchase securities of the Company, purchasers
should refer to the Offering Documents for more complets information. The attached
material is provided for informational purposes only as of the date hereof, is not complete,
and may not contain certain material infermation about the Company, including important
disclosures and risk factors associated with an investment in the Company.



Disclaimer

This information does not take into account the particular investment objectives or financial
circumstances of any specific person who may receive it. In the event of a subsequent offer
to sell or a solicitation of an offer to purchase securities of the Company, more complete
disclosures and the terms and conditions relating to a particular investment will be contained
in the Offering Documents prepared for such offer or solicitation. Before making any
investment, prospective purchasers should thoroughly and carefully review the Offering
Documents with their financial, legal and tax advisors to determine whether an investment is
suitable for them.

All inforration on SEA Electric Inc. ("SEA”) in this presentation was provided to Exro by SEA,
and such information has not been independently verified by Exro. Neither the Company nor
any of its directors, officers, employees, agents, consultants or advisors makes any
representation or warranty in respect of the contents of this corporate presentation or
otherwise in relation to the Company, SEA or their respective businesses. In particuiar, no
representation or warranty, express or implied, is made as to the fairness, accuracy or
completeness of the information or opinions contained herein, which have not been
independently verified. No person shall have any right of action {except in case of fraud)
against the Company or any other person in relation 1o the accuracy or completeness of the
information contained in this corporate presentation The information contained in this
corperate presentation is provided as at the date hereof and is subject to amendment,
revision and updating in any way without notice or liability 1o any party.

Notice to United States Investors

The securities of the Company have not been and will not be registered under the United
Stares Securities Act of 1933 (the "U.S. Securities Act), or the securities laws of any state, nor
is such registration or gualification contemplated. Securities may only be offered to and
purchased by accredited investors (as defined in Rule 501a) of Regulation D under the US.
Securities Act), in reliance on the exemption from the registration requirement of the US.
Securities Act provided by Rule 506(b) of Regulation D under the US. Securities Act and
exemptions from applicable state securities laws. Any securities of the Company that are
sold are subject to significant restrictions on transferability and resale. The securities of the
Company may not be offered or sold within the United States unless registered under the
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US. Securities Act and applicable state securities laws or unless an exemption from
registration is available.

All purchasers of the securities of the Company will be required to execute & subscription
agreement, which will contain reprasentations, warranties, covenants and agreements of the
purchasers required by the relevant regulatory authorities and the Company to establish the
availability of the relevant exemptions and to ensure compliance with applicable securities
laws. This presentation is qualified in its entirety by reference to such subscription
agreement. This presentation is provided for informational purposes only as of the date
hereof, is not complete, and may not contain certain material information about the
Company, including important disclosures relating to the terms of an investment, risk factors
associated with an investment in the Company, and fees and expenses.

Prospective investors should not construe the contents of this presentation as legal, tax,
investment or accounting advice by the Company or any of Its directors, officers,
shareholders, agents, employees or advisors. Each party who reviews this presentation must
make its own independent assessment of the Company and should consult with its own
acvisors regarding legal tax, regulatory, financial and accounting consequences of an
investment in the Company.

The presentation and its contents are confidential. Infermation contained in this presentation
is the property of the Company. It is made available strictly for informational purposes and
should not be unduly relied upon. Purchasers should refer to the Offering Documents for
more reliable information concerning the Company and the securities.

THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR
HAS THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
COMMUNICATION. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.



The <<01Q”_R__WW%U=3Wiﬂ: numerous
challenges in the electrification transition,
success hinges on our ability to execute
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Exro + SEA: On the Forefront of Industry Consolidation
Capitalizing on Built Value to Accelerate Technology Deployment and Path to Profitability

TECHNOLOGY SYNERGIES OPERATIONAL SYNERGIES SHAREHOLDER VALUE CREATION
Full Propulsion System Industrial Process Expertise Significant Revenue Increase
vCUu Core Product Partnerships Decreased Cost Base
Motor Control Drive Innovative Energy Accelerated Path to Profitability
Efficiency
Battery Control Expanded IP 1o Commercialize

Combining Next Generation Technology with Blue-Chip Partners
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Transaction Overview

THE OPPORTUNITY

- Exro Technologies ("Exro”} and SEA Electric ("SEA"} are
engaged in planning a transformational business combination
(the “Merger Transaction”)

- Merger Transaction to take form of a 100% all~-share
exchange with the pro forma entity to remain publicly
traded on the TSX (EXRQ)

- In conjunction with the Merger Transaction, the combined
entity (“Exro-SEA” or the “Company”) will aim to raise $50M
(US$37M) to fund the next leg of executing the
commercizlization of its technology solutions

. Private placement of subscription receipts for common
shares in pro forma Exro-SEA

. Lead order from a Canadian institutional investor

«  Upon consummation of the Merger Transaction, Exro-SEA
is contemplating a reverse stock split

ks LD Figures convernsd w SAD a1 a USDICAD #¥ rate of 12415,

OPTIMIZING POWER

: _:n_.mmmma Bm%ma mrm_.m

moe.m::m m«Bo«m_mm. mrmﬂmg moom s

..”.Oom.n m<=m giestk mmanoci conso datio mcﬁ9< :m_:

33

10



Transaction Overview

TRANSACTION SUMMARY

34

SEA Equity Purchase Price $34 $2584 Exro Voting Shares 172.6 35%
SEA Debt $70 $52 SEA Voting Shares 158.1 31%
SEA Cash on Hand ($8) ($6) SEA Non-Voting Shares 711 34%
Tl T R .m”. b.ON % T e e .
SEA Acquisition TEV _ $402 $300. - Total Exro-SEA SharesO/S. .1 . - = 4998 " '100%
Share Price® $1.1/sh $0.83/sh
F.D Shares Outstanding 552.5 MM .
TRANSACTION MILESTONES
Pro Forma Market Cap $613 $457
Pro Forma Net Debt ® $57 $42
o o e Jan. 2024 Feb. 2024 Late Mar. 2024
Pro Forma Enterprise Value ="~ $670 " $499 . PP O
EV / 2024E Revenue . B
3.0x &_m.__.mm_m_mmm oﬂ”.mmw Close Financing Targeted Close of
EV / 2025F Revenue 1.6x Concurrent Financing Transaction{s) Merger Transaction

i
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OPTIMIZING FOWER

11



Fill

oelng awsurned chigd OF Musch 21 2024

OPTIMIZING POWER

35




_m_mnﬁ:dﬂ_nm:o: 101 - no::‘o___:m m<m2§_:m That Electrifies a <m:_n_m
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— Battery is the fuel tank

-+ Motor(s) does the work

s

-+ Inverter + VCU are the brain of the system,
controlling the flow of energy between the
individual noBUosm:ﬁm in the power m<mﬂm3”_

!

- Driver turns the key which sends a m.mm:m#___wo
the VCU to allow voltage to flow from the
battery to auxiliary equipment

-» Driver steps on accelerator a signal is mm:wn_
to the inverter {Coil Driver™) to “invert” DC
voltage from the battery to AC voltage for
the electric motors, which turns the wheels
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Modernizing Electrific

WHAT WE DO

Patented Technology Solution

-3 Exro patented Coil Driver™ inverts
voitage from the battery to motor and
enables electronic gearing that drives
down the overall system cost by
eliminating dependency on mechanical
solutions

— SEA patented SEA-Drive® software
combined with novel validated
electrification kit provides proven
system efficiency and optimizes the
electrification of all components in the
vehicle

Fully integrated solution offers cost
effective best in class performance

®O+

moﬁém_,m m:Q hardware Umﬁmsﬁm m:Q
" patent applications, oovamBm:ﬁma U<
. Qmmﬁ trade secrets noﬁo__o B
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ation with a Proven Technology Platform
Leading the Electrified Consolidation with Highly Complementary Technologies

HOW WE DO IT

Capex-Light Model

-> Partnerships with OEM approved
contractors to integrate technology

-> Co-marketing with dealerships 1o
support Electrification Ecosystem
including OEM financing, charging
infrastructure and support

-> Path to profitability achieved through
synergies in resources and facilities

Combination of Exro-SEA provides 12-
month path to profitability

H:m o% m_mrﬂ .ﬁo nﬂonﬂm_o <

mwg Bmﬂma to maj_m,a _oom
mm_.wob, m:a ﬂQ..

WHY WE DO IT

Validated with Blue Chip Customers

-> Strong pipeline supported by orders
backlog for 2024

-» Proven year-over-year growth

-» 2024 launch for two major OEM
contracts with Mack/Velvo and
Hino/Toyota

- 2025 continued growth backed by
expanding agreements and launch of
Tier 1 partnerships with Linamar and Tier
1 motor CEMs
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Technology-Based Solution

Core Power Electronics and Software Manufactured In-House While High-Capital/Low-Margin
Manufacturing and Assembly is Completed Off-Site Through OEM Partnerships
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Exro-SEA’s Complete Electrified Propulsion System (Integrated Ooa_uosm:ﬁm and Software)
Creates a Step Change in Electrification _
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Significantly Reduced Ownership Cost for Commercial Operators
Proprietary Technology That Delivers Best-in-Class Power System Efficiency (<0.7kwh/ mi),
Performance (Torque and Gradeability), Weight, and Customer Total Cost of Ownership (“TCO")

TOTAL COST OF QWNERSHIP IMPACT

E

. System efficiency . . 'BoM reduction with
- improvement with SEA- " consolidation'of .

Drive® controlled by Coil . mechanical components:
. Driver™leads to TCO savings | - including elimination.

— ~Commercial Vehicles: A truc powered by our pro ulsion system, provides the ability to achi

7} ‘ehicie. Based on the nurmiber of Volvo Trucks sold in 2022, that wauld squats to 2US$SOM

7] Pessenger Vehicles: A car equipped with Coll Driver™ will see greater system efficiency and drive dow

. Reduced battery pack size would save ~US$700/vehicle, equating for Tesla Model Y in 2022 to Us$5001

«’| Real world driving conditionst
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De-Risked Technology Validated by Blue Chip Customers

Established Distribution Network with Multi-Year Customer Contracts That Will Accelerate

Technology Adoption

OUR BLUE CHIP CUSTOMER

- m._:m ZO,_I L._.ﬁm
DISTRIBUTICON NETWORK S :n __<<Im2__

- Last <mma”2mn._f.m 30 m<mum§m S.Qmmm m m:n_ 7
..nozamcam:onm....t..omvuc«ma 5.5% of the. ...\

‘“Canada/U.s./Mexico medium~duty market, "

: bm:&ma mmﬁ It’'s onpace’to capture the same ..

..Sm_.wmn..m:mk_ this year.) ‘Mack executives 1

. 17 ozn__..a n.o._‘m.mnv

mnk.umm@@

vm._ g ‘who n:m_\.m-.m\ si__ 5\. to:

: .......o:m.ndm: m.maama., me.m.m.n.m:w. ”

Exro cameto cm..s....g m :...5:0 moEnB: mo_. our . .._

= 300+ Locations electric drive program that we believe is a step.’

Mack / Volvo ) . . in the right direction for-accelerating the mo.o_ozo: :
—> 40+ Electric Certified .. of electric vehicles This integrated designcan =~ §
ity “pavethe way. for cost=effective and high= o
Hino — 200+ Locations ! m..mo..B.aw electric propulsion systems thatere. |

Small Fleets — MTE, UPS, APAC
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Path to Profitability

Forecast Underpinned by Existing Facilities

-» 25 propulsion systems delivered in month of January 2024 to Mack

41

- Ready to scale with established *next~door’ OEM approved contract assembly partner facilities, reducing otherwise significant capex and logistics costs

-» Recognizing technology synergies beginning in H2 2024 with the integration of Coil Driver™ technology into all SEA propulsion systems

ILLUSTRATIVE 2024E POWER SYSTEM

READY-TO-SCALE ASSEMBLY PROCESS

1 8 hr 13

Per Shift Power Systems Per

Week / Per Facility

Assembly Line

WX 5
1220 G i Y 22
© 00 C O _”_wm_.‘_ww_uw”_u -t = g
'momeu
||||||| [,
moommmmee N =B
1 H I 1 H 1
; Opportunity to | _.Onnonc:_gﬁo . . WIMA o WIM.W
| scale number of 1 1increase number1 o ﬂu«m
1 H | I F 1 i
N assembly lines | | of shifts ( e )
e [+ e
il vy T . h o =r -

~ M h.o O power systems capacity from two existing
4 <m\ tacilities (based on two shifts per facility)

OPTIMIZING POWER

DELIVERY RAMP UP
160

wmmm Quarterly Production 140
s Ay, Monthly Production Pruma
60

Q1-24 Q2-24 Qz-24 Q4-24

Ramping For Success
Achieved 25 deliveries in Jan. 2024

@ Q3: Add second shift and set up second line ..
o Q4: Ramp up to full capacity with 2 shifts / 2 lines per facility

18



Efficient Operational Execution
Contracted 2024 Unit Projections Coupled with Right-Sizing Operating Base Drives Profitability

- 2024 is an inflection year for revenue growth with near-term o
revenue growth supported by firm orders from marquee OEMs -0

— A capital efficient business model, growing revenue and
realizing cost synergies deliver a path to profitability in the
near-term

- Certain friction costs will be incurred to realize full cost savings

42

mm>.. _u:<m@ m<wﬁm3 <o_:3m

that support cash flow positive position in 2025 .a%
_Z_ﬁ_..mgmz._._zm COST SYNERGIES
: . ~
. S - Eliminate overlapping workforce and reduced headcount
. Oo:mo:amﬁma 4_..003..” ] pping ) Mowhm mNO_S,_.
S e -3 Targeting G&A cost savings of $13M+ (US$T1OM+) in 2024F and ~$27M (~US$20M) in 2025E mcmﬁmzu
- . - -> Negotiating leverage over supplies to improve costs (i.e, motors, etc.) Y. i .
. mm_n_m:o_mm in m:_u_u:\ ) ] ) . . _..”..N.Ommm“.wb.wzm
O_._m__._ -> Targeting BOM / supply chain savings of $7M (US$5M) in 2024E and ~$20M (~US$15M) in ﬁcmwmm_sv =
. 2025E LN
. __._*o_..am.zo.:. Technology. - Streamlined internal process and integration of operational best practices
g _u.mom_#wm.w.. i o i = Closure or consolidation of redundant locations
. .mmumm...uaa!w«_.nmﬁnm.._ i - Reduced marking costs, fees, and other SG&A due to shared efforts
SMease tetar o diselimps on dlidus 20 3, and 3 ralating to FOE and torward-locking aziatalas, neluding the rhoks aesacitod wilth ot Mesting Contricied volume SAIges. LIS figuress eonwsrted o CALD oz USD/CAD FX rate 40 1305,
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Forecast Summary

! Commercial operations 1

A commenced in Q4 2023 | !

All figures in C$ millions™

. M.ﬁﬁ 4

Revenue oy ___mm.m.b - %495 $171.9
% Annual Growth 3.3‘_" : n.m.f n.m.f 5 :.3* : 0%
Cost of Goods Sold aﬁ 3 ($415)  ($1318) | a_.a c____ M””m_ammm 8_
Gross Profit g3y $8.0 $403 i ﬂmw 9
% Margin o _____a&_____, 16% 23% . 22% mmx :
EBITDA (se0. a ($27.7) $43 _______”wa &w wpm 5
% Margin i : :,:“ (56%) 2% .. thﬁm.ﬂ Mm\c E
Change in NWC $7.7 ($214) @a .c @: 9__.
Capital Expenditures ($2.6) ($33) - Awmmv mmm .\v._”
Other ($1.7) ($0.0) (17 m____._ ($47)
Free Cash Flow ($24.3)  ($20.5)  ($44:8) = $26.1.

OPTIMIZING POWER

g Bssumptions san 2 .nn_l nj _ucu..- L.. n e qqu..jn._r Pleate o rlevant diszlnimars on FOR and nan-GAAP dises

itre on peges 5, 3 and £
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KEY HIGHLIGHTS

-> Significant revenue growth with focus on
Mack and Hino deliveries

= Additional upside from potential revenue
synergies NOT included in forecast

= Capital light model supported by leveraging
OEM manufacturing lines

- Working capital investment of ~$27M
(US$20M) required to hit profitability, largely
comprised of inventory

20
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Exro-SEA Management and Operations Team

mx@m:m:oma in Developing Technology mso_ Oos<m2_3m Into OoBBmS_m_ Use

Sue Ozdemir - .. L nuv.”m .I_ms_f«mmma_ma v< om_una .3%2@ mcvnonma U< rm.. mconmmm?_. om_unmm qm,m_sm St focused on execution:

: - Chief Executive Officer - .mxonm Tﬁoog. owvocmjﬂ zzm:n_:mmu

e M._;ma mx_.omowﬂ:m .mummﬂ -5 <mm_.m.8 vmoo,ﬁm a _mmn:nm. .no:..Bm..o_m_ Uoémq I l.. o ..:m.” .. ADDITIONAL SENIOR
i ””.m_moﬂo:_om ooB_um.:.% : o . : “” g “ LEADERSHIP
i o : : : S i

_ _uo_.BQ. OmO of Qmm m:._m: _:ucw.n_,_mm Zoﬁo_.m Division - mm:mqm_.m_mnﬁzoﬁzﬁm.. mmv (S fob . .

-res o:m__u_m ,ﬂoﬂ Uc_Esm H:m divi ion intoa _,,_mr_,\..n_.omﬁmvmmﬁmoBB m:ﬁm:.uzmm b 3 “ Senior leadership with a proven
S P “ e track record of developing and
- Proven _mmamq in _3:o<mgo: m:u Bm:cﬂnmoﬁ:::m Qn.m_mnﬂ_‘_o Boﬁn.q.m. o ! EQ.O? G ” commercializing technology,

A
b
G

...I.r iy - Eric Hustedt (technology /
innovation)

o e : : : " < Joe Greenley {engineering)
L .wocsamw m:n_.OmO.o%mm.» m_moq_om ce MOG.m G -» Simon Strawbridge
B ”. | m . .
.d+ <mm..m in .nrm noBBm..o_m <m§o_m ﬁwm_._mnow,nmmo: _om_mdom 3&53\ ol (manufacturing / operstions)
. . R . e i
v3<mz _mmam.._: noBBm«n,m_ <m_.=n—m muacm,ﬁ\ mcﬁnoﬁma U< mm<m_o_u_:m _8< " > Dave S.Em_m: (manufacturing /
; S ..m_mzo:msﬁm é&.. m“o_um_ So_cmﬁ_.< _mmn::m no_ﬂ_um:“ww G T “., ﬁ.J\ LY operations)
~ Tony Fairweather - * - e L T e T R |, COTACOLA Abaalt, “ - Mike Menyhart (commercial)
Chief Product Officer: = . /oo T L T T R

- Nathan Copeland (systems
engineering)

” ,\mm_.m s._n: mxa..

Osmﬁsm: m:u the. ﬂm:._m_:“:m
BmB_um..m noBU:mma mncm__< Q.,
-epresentatives from.

quo msa mm> :

: _u_‘o<m: mxmocgﬂ in no«voqmﬂm r:m:nm _‘oumm m:n_ omn:..m_ Bm_‘_nm».m ooﬂ._v_:ma E_ﬂs
. Darrell Bishop- ”......._..ammn Sn_cmﬂé ..m_mﬁ_o:mj_um
oq.mwm.smaa.@.oﬂnmﬁ:.._
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First 90 Days: Targets Post Deal Close

KEY H12024 CATALYSTS

Execution: Deliver 250+ propulsion technology systems in the first 90 days

Vi m_ms_dﬁ_om:ﬁﬂnm@nz _%m.__mu_m_m_mm___a..q_moﬁ_”m@p._zmsﬁ”Nm:_m_5E_._u__aw# __

|»/] First co-integration partner bringing Coil Driver™ inta

: w:u_u_<nsm_so~on_3_wmn_oa esuitingin immediate

[v/] Additional upside from incremental major partnership announcements

OPTIMIZING POWER




~> Highly complementary technology offerings that u
software solutions, bridging the performance-cost gap to drive EV adoption

R s e

e power electronics hardware and

—> Core power electronics and software manufactured in-house while high-capital/low-
margin manufacturing and assembly is completed off-site through OEM partnerships

~» Initial partner network includes major commercial vehicle OEM's and Tier-1's Volvo/Mack,
Toyota/Hino, Linamar, Wolong and others

> Near-term R&D pipeline ripe for commercializing - AC fast-charging, induction motor

Netet UED Fgsres converted 54 ©4D % a USD/CAD FY rote of 13413,
L Retlects the full 3H0 N
Reflgets ownarahip prior to potential particimation n oHardng.

rvartible debentires.

COPTIMIZING POWER
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USES OF PROCEEDS

Exro Convert Offer for Repayment $15 $12
Transaction & Integration Costs $24 $18
Working Cap & Operating Losses $17 $12
Capex Reguirements $3 $2
“Total Uses of Funds™ il 889000 7§44

ILLUSTRATIVE PRO FORMA OWNERSHIP

Tony Fairweather
Other SEA [nsiders
-Total SEA Insiders: o0
vestcor®
Handelsbanken

QOther Exro Sharsholders
Other SEA Shareholders
Financing Investor(s)
Total PF Shares OfS !

Exro Voting Shareholders
SEA Voting Shareholders
SEA Non-Voting Shareholders
New Investor{s)

Total PF Shares OfS

hareholders and insiders of SEA as well as directors and. -
~officers of Exto will enter into & lock-Up agreement. .

23
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APPENDIX

Materials
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Comparable Public Peer Analysis

BB Commercial EV OEMs 1.8x 0.9%
2.4x W(. and Electronics 5.0% 2.0x
omponents
Average: 1.9x(0 Vehicle Component &
B s =2 Power Electronics 12x 1x
GlobalAversge 3B e’

e OBSERVATIONS

49% 4% 9% 4% 33%  23% 10% 2% .28% , 33%  29% | ~> Exro 2024E capex intensity estimated

at 3%, compared to peers at 52%

6% nmf  63%  45% 145% 4% 5% 200% . 52%

5 5 g Sy —> Pro forma EV/2025E revenue at 1.6x
m WM m o ><m i compared to peers at 1.9x
73§12 $14 $06 804 $07 $27  $01 .0 . w | | > Proforma EV/2024E revenue at 3.0x
o~ 1 compared to peers at 3.1x
$10.0 310 $04 $09 $02 0o 8§63 $Qa . | $0.4 807 !
i - Exro "24E - "25E revenue growth
2.5x 37 21X 1.2x 22x Q7% O.4dx 0.5x m._x m 2.0x 3.0x w estimated at ~20% Ooa_umﬂmﬁ_ to
———y W lal)
4% 143% 58%  48%  232%  B% 5%  50% . 71% |} 65% 90% peers at~70%
T > Exro 2024E gross margin estimated at
48% nfa 8% &% 8% 23% 9% 7% Mhmm i 23% 2% 22%, in-line with peers at 24%
3
]
{
E}

2023 All 4 fi n CAD. Figurss caigndarizg 1o Docomibar yharvend.

cfleating tne sum of peer multiples dividad by the murtier of feers in the raspestive JaTegrry.

Iry ot F Sinsg January 29, 2028

D Intongity for peer gL based on LM cuprs at a % o LT ravenue and Ewre o SEA pasad on Z0TAE cosex ap a X oF JOL4E reverue

GPTIMIZING POWER 26




50

Large TAM Opportunities Supported by Secular Tailwinds

— ELECTRIC VEHICLES ADDRESSABLE MARKET®

Global Traction
Inverter Market

Commercial EV Power
Systems Market
Fod

1 US$340B+ Iz US$35B+
Mwmwwﬂmm_. B E ~> 1.3 billion est.

~> 165 million est.
global fleet®

global fleet®
Light Duty p
Class2~4

Mediurn Duty m ..
Class 5-7 I ilwml?

Heavy Duty )
Class 8 Regional Oi

. .._.o..nm_..-&m m_wm*...ovvo.;r nity for _:wqum»mm 09_0:<m_.43m3n_
* SEA-Drive® platform is estimated at US$3758% .

—2 82 million est.
global fleet®

{includes medium +
heavy duty)

n Seduetion aot g o0 dermoc am.senaty,poy o0 Auguet 1, 2022,
Reguiation (B 2OIR222, June 201D,

L
i
2
L
S
&

QPTIMIZING POWER

RAPIDLY-EVOLVING GLOBAL REGULATORY
ENVIRONMENT

The Carrot & The Stick m

California Air Resources Board, along with 9 other
states, have adopted the requirement for truck
manufacturers to sell an increasing percentage of
zero-emission trucks beginning in 2024®

California signed the Under2 Climate Coalition’s ZEV
Pledge that sets aggressive goals to transition fleet
composition to 100% ZEV beginning in 2024

Clean Vehicle Tax credit of up to US$40,000 per
vehicle available to purchase new commercial clean
vehicles under IRA®

EU instituted a requirement for manufacturers to
meet targets set for fleet-wide average
CO2 emissions of new trucks starting in 2025©

Eloon i Ehye fris Yehicle Guzlock 2O28. X ) ) ,
Zasad on 7 ot SHA- Dby systears and $oil Dikear synnennd rtsipiied oy the axpe-sted 2028 annuyl uait suies of gt and mediuns duty cornmanrint vehicins and buses as ser Blbombsg MNEF Bleotng wanicle Catleok 20232,
Califzenia gos ernced Slean Troaks Fact 3hest, August 20, 2021
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Forecast Assu

" Volume &Revenue '

51

mptions

— Revenue of $221M and $421M in 2024E and 2025E, respectively, underpinned by near-term projected
sales volumes backed by current purchase orders

-5 Exro forecast to generate $82M in 2025E ($17M in 2024E) largely driven through Coil Driver™ sales of 10.6k
units in 2025E (1.2k units in 2024E)

-5 SEA forecast to generate $340M in 2025E ($205M in 2024E) largely driven through SEA-Drive kit sales of
2 Ok units in 2025E (1.2k units in 2024E)

. J.. O..omm_(_m«m_:

~> Gross margin forecast to increase from 22% in 2024E to 29% in 2025E
-3 Expected reduction in direct costs, specifically relating to per-unit BOM costs of 14-18% in 2025E

. SG&A &EBITDA

— EBITDA margin expansion in 2025E due in part to forecast revenue growth

-> Headcount expected to grow by ~20 FTE between 2024F and 2025E

—> All other operating expenses forecast as a % of revenue or by a year-over-year growth rate, as appropriate
and based on the nature of expense

- Identified synergies of $20M+ in 2024E and ~$47M in 2025E, as described below

~ Werking Capital

—> Forecast using days assumptions consistent with run-rate terms and requirements, specifically:
> Exro: 85 days DSO, 50 days DIO, and 30 days DPO
- SEA: 10 days DSO (primarily reflecting Mack and Hino terms), 80 days DIO, and 35 days DPO

Omﬁmx

~> Capital light model with $6M forecast in 2024E and ~$7M in 2025E (representing ~2-3% of revenue) to
reflect any capital requirements outside of ability to leverage OEM manufacturing fines

OPTIMIZING POWER

—> G&A cost savings of $14M+ in 2024E and ~$§27M in 2025E
—> BOM / supply chain savings of §7M+ in 2024E and ~$20M in 2025E

Phynes sod revar diselamers an FOF ang aon-CARR distloture on vages 2,2 anct 2, USD Figuras comerrted o CAD 2t USH/CAD FX rute of 13415,
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Additional Forecast Details

All figures in C$ milions®
EBITDA

Depreciation & Amortization

1H2024
($27.7)
($4.7)

$48.5°

e
o e

EBIT

Interest Expense

Other Expenses®

Income Tax®

($32.4)
($2.0)

($17) - - -

Net Income

($34.4)

Net Working Capital
Accounts Receivable
Inventory
Prepaid Expenses

Accounts Payable

T (s828) (5412)

“m_ mm_m_m._o_m
_M mg i __”_m__m_”m___m_”_h w__ |

$3.2 $12.3 $123
$9.7 $35.2
$13 $1.4

$8.2 $214

Net Working Capital

$6.0 $27.4 U $27.4 . i 3384

$7.7 ($21.4)

Change in Net Working Capital A qewB7y ($11.0)

Nete' Underiviag mosumpetians can e saund an puge 28 n the anpeendm Please see relaeans discmimers on FOR and non-GAAF distlosure on pagea 2,3 and 4.
I UES figurea converted o CAD AT UA/CAD FL 235

Z Includes sharo-Dased pryrents and fiaance

k3 Combiaet (6T SOEATAZ DAFAE pravige ¥ Tay shield on feracaar aney gensraved thraugh 20258
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Statutory Rights

Rights of Rescission

Securities legislation in certain of the provinces of Canacla may deem this presentation te be
an offering memorandum and accordingly provide purchasers with statutory rights of
rescission or damages, or both, in the event this presentation contains a misrepresentation.
A "misrepresentation’ is an untrue statement of a material fact or an omission to state a
material fact that is required to be stated or that is necessaty to make any statement not
misleading or false in the light of the circumstances in which it was made. These remedies
must be commenced by the purchaser within the time limits prescribed and are subject to
the defences contained in the applicable securities legislation. Purchasers should refer 1o the
applicabie provisions of the securities legislation of their province for the particulars of these
rights or consult with a lega adviser.

The following is a summary of the stetutory rights of rescission or damages, or both, under
securities legislation in certain of the provinces of Canada where that is reguired to be
disclosed under the relevant securities legislation, and as such, is subject to the express
provisions of the legislation and the refated regulations and rules. The rights described below
are in addition to, and without derogation from, any other right or remedy available at law to
purchasers of the securities.

Ontario

Ontario securities legislation provides that where an offering memorandum is delivered to 2
purchaser and contains a misrepresentation, the purchaser will be deemed to have relied
upeon the misrepresentation and will, except as provided below, have a statutory right of
action for damages or for rescission against the issuer and a selfing security holder on whose
behalf the distribution is made; if the purchaser elects to exercise the right of rescission, the
purchaser will have no right of action for damages against the issuer or any selling security
holder. No such action shall be commenced more than, in the case of an action for rescission,
180 days after the date of the transaction that gave rise to the cause of action, or,in the case
of any action other than an action for rescission, the earfier of: {i) 180 days after the
purchaser first had knowledge of the facts giving rise to the cause of action, or (i) three
years after the date of the transaction that gave rise to the cause of action. The Ontario

5] OPTIMIZING POWER

53

legislation provides & number of [imitations and defences to such actions, including: (a) the
issuer or any selling security holder is not liable If it proves that the purchaser purchased the
securities with knowledge of the misrepresentation; (b) in an action for damages, the issuer
shall not be liable for all or any portion of the damages that the issuer or any selling security
holder proves do not represent the depreciation in value of the securities as a result of the
misrepresentation refied upon; and (&) in no case shell the amount recoverable exceed the
price at which the securities were offered.

These rights are not available for a purchaser that is: (a) a Canadian financial institution,
meaning either: (i) an association governed by the Cooperative Credit Associations Act
{Canada) or a central cooperative credit society for which an order has been made under
section 473(1) of that Act; or (i} a bank, loan corporation, trust company, trust corporation,
insurance company, treasury branch, credit union, caisse populaire, financial services
cooperative, or league thet, in each case, is authorized by an enactment of Canada or a
province or tetritory of Canada to carry on business in Canada or a province or territory of
Canada: (b) a Schedule [l bank, meaning an autharized foreign bank named in Schedule lil of
the Bank Act {Canada); {c) the Business Development Bank of Canada incorporated under
the Business Development Bank of Canada Act {Canada); or {d) a subsidiary of any person
referred to in clauses (a), (b) or (c), if the person owns all of the voting securities of the
subsidiary, except the voting securities required by law to be owned by directors of that
subsidiary.



Statutory Rights

Saskatchewan

Saskatchewan securities legislation provides that in the event that an offering mermorandum,
together with any amendments thereto, or advertising and sales fiterature disseminated in
connection with an offering of securities contains a misrepresentation, a purchaser who
purchases such securities has, without regard to whether the purchaser relied on the
misrepresentation, a right of action for damages against: (a) the issuer and the selling
security holder on whose behaif the distribution is made; (b) every promoter and director of
the issuer or the selling security holder, as the case may be, at the time the offering
memorandum or any amendment to it was sent or delivered; {c) every persen or company
whose consent has been filed respecting the offering, but only with respect to reports,
opinions or statements that have been made by them; (d) every person who or company
that, in addition to the persons or companies mentioned in clauses (&) to (c), signed the
offering memorandum or the armendment to the offering memorandum; and (e) every person
who ot company that sells securities on behalf of the issuer and the selling security holder
under the offering memorandum or amendment to the offering memorandum. If such
purchaser elects to exercise a statutory right of rescission against the issuer or selling
security holder, it shall have no right of action for damages against that person or company.
No such action for rescission or damages shall be commenced more than, in the case of a
right of rescission, 180 days after the date of the transaction that gave rise to the cause of
action or, in the case of any action, other than an action for rescission, before the earlier of 0
one year after the plaintiff first had knowledge of the facts giving rise to the cause of action,
and {ii) six years after the date of the transaction that gave rise to the cause of action.

The Saskatchewan legislation provides a number of limitations and defences, including: (a) no
person or company will be liable if the person or company proves that the purchaser
purchased the securities with knowledge of the misrepresentation; (p) in the case of an
action for damages, no person or company will be liable for all or any portion of the damages
that it proves do not represent the depreciation in value of the securities as a result of the
misrepresentation; and {(c) in no case will the amount recoverable in any action exceed the
price at which the securities were offered to the purchaser. No person or company, other
than the issuer, will be liable if the person or company proves that () the offering
memorandum or any amendment to it was sent or delivered without the person’s or

IS%e) OPTIMIZING POWER
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company's knowledge or consent and that, on becoming aware of it being sent or delivered,
that person or company gave reasonable general notice that it was so sent or delivered; {b)
after the filing of the offering memorandurm or any amendment to it and before the purchase
of securities by the purchaser, on becoming aware of any misrepresentation in the offering
memorandum or any amendrment to it, the person or company withdrew the person’s or
company’s consent to it and gave reasonable general notice of the person’s or company’s
withdrawal and the reason for it; {¢) with respect to any part of the offering memeorandurm or
any amendment to it purporting to be made on the authority of an expert, or purporting to
be a copy of, or an extract from, a report, an opinion or a statement of an expert, that person
or company had no reasonable grounds to believe and did not believe that (i) there had been
a misrepresentation, or (i) the part of the offering memeorandum or any armendment to it did
not fairly represent the report, opinion or statement of the expert or was not a fair copy of, or
an extract from, the report, opinion or statement of the expert; {d) with respect to any part
of the offering memorandum or any amendment to it purporting to be made on the person’s
of company’s own authority as an expert or purporting to be a copy of or an extract from the
person’s of COMpany’s own report, opinicn or statement as an expert that contains @
misrepresentation attributable to fafllure 1o represent fairly his, her or its report, opinion or
statement as an expert, {i) the person or company had, after reasonable investigation,
reasonable grounds to believe, and did believe, that the part of the offering memorandum or
any amendment to it fairly represented the person’s or company's report, opinion or
statement, or (i) on becoming aware that the part of the offeting memorandum ot of any
amendment to it did not fairly represent the person's or compeny's report, opinion of
statement as an expert, the person or company imrnediately advised the Saskatchewan
Sscurities Commission and gave reasonable general notice that such use had been made of
it and that the person or company would not be responsible for that part of the offering
memorandum or of the amendment to it; or {¢) with respect te a false statement purporting
to be a statement made by an official person or contained in what purports to be a copy of
or extract from a public official document, the statement was @ correct and fair
representation of the statement or copy of or extract from the document and the person or
company had reasonable grounds to believe, and did believe, that the statement was true.

3



Statutory Rights

The Saskatchewan legislation also provides that where an individual makes a verbal
statement to a prospective purchaser that contains a misrepresentation relating to the
security purchased and the verbal statement is made either before or contemporangously
with the purchase of the security, the purchaser is deemed to have relied on the
misrepresentation, if it was a misrepresentation at the time of purchase, and has a right of
action for damages against the individual who made the verbal statement. The Saskatchewan
legislation provides a purchaser with the right to void the purchase agreement and to
recaver all money and other consideration paid by the purchaser for the securities if the
securities are sold in contravention of Saskatchewan securities legistation, regulations or &
decision of the Saskatchewan Financial Services Commission. The Saskatchewan legislation
also provides a right of action for rescission or damages to a purchaser of securities to whom
an offering memorandum or any amendment to it was not sent or delivered prior to or at the
same time as the purchaser enters into an agreement to purchase the securities, as required
by the Saskatchewan legislation. The Saskatchewan legisiation also provides that a purchaser
who has received an amended offering memorandum that was amended and delivered in
accordance with such legislation has a right to withdraw from the agreement to purchase the
securities by delivering a notice to the person who or company that is selling the securities,
indicating the purchaser’s intention not to be bound by the purchase agreement, provided
such notice Is delivered by the purchaser within two business days of receiving the amended
offering memorandum.

New Brunswick

Under New Brunswick securities legislation, certain purchasers who purchase secutities
offered by an offering memorandum during the period of distribution will have a statutory
right of action for damages, or while stitl the owner of the securities, for rescission against the
issuer and any seliing security holder in the event that the offering memorandum, or a
document incorporated by reference in or deemed incorporated into the offering
mernorandum, contains a misrepresentation without regard to whether the purchasers relied
on the misrepresentation. The right of action for damages is exercisable not later than the
earlier of one year from the date the purchaser first had knowledge of the facts giving rise to
the cause of action and six years from the date on which payment is made for the securities.
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The right of action for rescission is exercisable not later than 180 days from the date on
which payment is made for the securities. If a purchaser elects to exercise the right of action
for rescission, the purchaser will have no right of action for dameges against the issuer or any
selling security holder. In no case will the amount recoverable in any action exceed the price
at which the securities were offered to the purchaser and if the purchaser is shown to have
purchased the securities with knowledge of the rnisrepresentation, the issuer and any selling
security holder will have no liability. In the case of an action for damages, the issuer and any
selling security holder will not be liable for all or any portion of the damages that are proven
to not represent the depreciation in value of the securities as a result of the
misrepresentation refied upon. These rights are in addition to, and without derogation from,
any other rights or remedies available at faw to a New Brunswick purchaser. The foregoing is a
summary of the rights available to & New Brunswick purchaser. Not all defences upon which
an issuer, selling security holder or others may rely are described herein. New Brunswick
purchasers should refer to the complete text of the relevant statutory provisions.

Nova Scetia

Under Nova Scotia securities legislation, certain purchasers who purchase securities offered
by an offering memorandum during the period of distribution will have @ statutory right of
action for carnages against the issuer or other selier and the directors of the issuer as of the
date the offering memorandum, or while stll the owner of the securities, for rescission
against the issuer or other seller if the offering memorandum, or a document incorporated by
reference in of deemed incorporated into the offering memorandum, contains a
misrepresentation without regard to whether the purchasers relied on the misrepresentation.
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The right of action for damages or rescission is exercisable not iater than 120 days from the
date on which payment is made for the securities or after the date on which the initial
payment for the securities was made where payments subsequent to the initial payment are
made pursuant to a contractual commitment assumed prior 1o, or concurrently with, the
inftial payment. If a purchaser elects to exercise the right of action for rescission, the
purchaser will have no right of action for damages against the issuer or other seller or the
directors of the issuer. In no case will the amount recoverable in any action exceed the price
at which the securities were offered to the purchaser and if the purchaser is shown to have
purchased the securities with knowledge of the misrepresentation, the issuer or other seller
and the directors of the issuer will have no liability. In the case of an action for damages, the
issuer or other seller and the directors of the issuer will not be liable for &l or any portion of
the damages that are proven to not represent the depreciation in value of the securities as a
result of the misrepresentation relied upon.

In addition, a person or company, other than the issuer, is not liable with respect to any part
of the offering memorandurn or any amendment to the offering memorandum not purpeorting
(a) to be made on the authority of an expert or (b) to be a copy of, or an extract from, a
report, opinion or statement of an expert, unless the person or company {i) failed to conduct
a reasonable investigation to provide reasonable grounds for a belief that there had been no
misrepresentation or (i) believed that there had been a misrepresentation

A person or cornpany, other than the issuer, will not be fiable if that person or company
proves that (a) the offering memorandum or any amendment to the offering memorandum
was sent or delivered to the purchaser without the person's or company’s knowledge or
consent and that, on becoming aware of its delivery, the person or company gave reascnable
general notice that it was delivered without the person’s or company’s knowledge or
consent, (b) after delivery of the offering memorandum or any amendment to the offering
memorandum and before the purchase of the securities by the purchaser, on becoming
aware of any misrepresentation in the offering memorandum or any amendment to the
offering memorandum, the person or comparny withdrew the person’s or company’s consent
to the offering memorandum or any amendment to the offering memeorandurm, and gave
reasonable general notice of the withdrawal and the reason for it, or (¢) with respect to any
part of the offering memorandum or any amendment to the offering memorandum

OPTIMIZING POWER

56

purporting (i) to be made on the authority of an expert, or {ii) to be a copy of, or an extract
from, a report, an opinion or a statement of an expert, the person or company had no
reasonable grounds To believe and did not believe that (4) there had been a
risrepresentation, or {B) the relevant part of the offering memarandum or any amendment
to the offering memorandum did not faitly represent the report, opinion or statement of the
expert, or was not a fair copy of, or an extract from, the report, opinion or statement of the
expert.

These rights are in addition to, and without derogation from, any other rights or remedies
available at law to a Nova Scotia purchaser. The foregoing is a summary of the rights available
to a Nova Scotia purchaser. Not all defences upon which an issuer or other seller or others
ray rely are described herein. Nova Scotia purchasers should refer to the complets text of
the refevant statutory provisions.

Newfoundland and Labrador

¥ an offering memorandum, together with any amendment thereto, contains a
misrepresentation, a purchaser has, without regard to whether the purchaser relied on the
misrepresentation, a statutory right of action for damages against (a) the issuer, (b) subject
to certain additional defences, against every director of the issuer at the date of the offering
memorandum and (¢) every person who signed the offering memorandum, but may elect to
exercise the right of rescission against the issuer {in which case the purchaser shall have no
right of action for damages against the aforementioned persons).



Statutory Rights

No action shall be commenced to enforce the right of action discussed above more than: (2}
in the case of an action for rescission, 180 days after the date of the transaction that gave
rise to the cause of action: or {b) in the case of any action for damages, the earlier of: (i) 180
days after the purchaser first had knowledge of the facts giving rise to the cause of action; or
(i) three years after the date of the transaction that gave rise to the cause of action.
Securities legislation in Newfoundland and Labrador provides a number of imitations and
defences to such actions, including:

sho person will be liable if it proves that the purchaser purchased the securities with

knowledge of the misrepresentation;

«in an action for damages, the defendant is not fiable for all or any portion of the

damages that it proves does not represent the depreciation in value of the

securities as a result of the misrepresentation refied upon; and

.in no case shall the amount recoverable under the right of action described herein

exceed the price at which the securities were offered under the offering

memorandum, or any amendment thereto.

Prince Edward [sland

A "misrepresentation” for purposes of the Securities Act (Prince Edward Island) also includes
an omission to state a material fact that is required to be stated by the Securities Act
(Prince Edward Island). If this presentation, together with any amendment to this
presentation, delivered to an investor resident in Prince Edward Island contains &
misrepresentation and it was a misrepresentation at the time of purchase, the investor will
be deemed to have relied upon the misrepresentation and will have a right of action against
the Company and, subject to certain additional defences, every director of the Company at
the date of this presentation for damages or, alternatively, while still the owner of the
purchased securities, for rescission against the Company, provided that:

no action shall be commenced to enforce the foregoing rights: (a) in the case of an action for
rescission, more than 180 days after the date of the transaction that gave rise to the cause
of action: or (b) in the case of any action, other than an action for rescission, the earlier of (i)
180 days after the date the investor first had knowledge of the facts giving rise to the cause
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of the action, or (ii} three years after the date of the transaction that gave rise to the cause
of the action

no person or company will be liable if the person or company proves that the investor
purchased the Securities with knowledge of the misrepresentation

ne person or company (other than the Company) will be liable if it proves that (i) the
presentation was delivered to the investor without the persen’s or company’s knowledge or
consent and that, on becoming aware of its delivery, the person or company gave reasonable
general notice that it was delivered without the person’s or company’s knowledge or
consent, (i) after the delivery of the presentation and before the purchase of the Securities
by the investor, on becoming aware of any misrepresentation in the presentation, the person
or company withdrew the person’s or company’s consent to the presentation and gave
reasonable general notice of the withdrawal and the reason for it, or (iif) with respect to any
part of the presentation purporting to be made on the authority of an expert or to be a copy
of, or an extract from, a report, an opinion or a statement of an expert, the persen or
company had no reasonable grounds to believe and did not believe that there had been a
mistepresentation, or the relevant part of the presentation did not fairly represent the report,
opinion or statement of the expert, of was not a fair copy of, ot an exiract from, the report,
opinion or statement of the expert;

no person or company {other than the Company) will be liable with respect to any part of the
presentation not purporting to be made on the authority of an expert or to be a copy of, or
an extract from, a report, an opinion or a statement of an expert unless the person or
company (i) failed to conduct a reasonable investigation to provide reasonable grounds for &
pelief that there had been no misrepresentation or (i) believed that there had been a
misrepresentation;

in an action for damages, the defendant will not be liable for al or any portion of the darmnages
that it proves de not represent the deprediation in value of the Securities as a result of the
misrepresentation relled upon; and

in ne case shall the amount recoverable exceed the price at which the Securities were sold
to the investor.
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NOT FOR DISTRIBUTION TO U.S. NEWSWIRE SERVICES OR FOR RELEASE, PUBLICATION,
DISTRIBUTION OR DISSEMINATION DIRECTLY, OR INDIRECTLY, IN WHOLE ORIN PART, IN
OR INTO THE UNITED STATES.

Exro Announces Merger with SEA Electric to Create Leading e-Mobility Technology
Company and Concurrent C$42 Million Capital Raise Transactions

+ Complementary technologies driving significant synergy potentiat which provides a fullscope
solution with enhanced performance and reduced cost of ownership

+  Multi-year commitments from Mack (Volvo) and Hino (Toyota) ‘

» Targeting delivery of more than 1,000 propulsion technology systems to OEMs in 2024

s Concurrent C$42 Million capital raise to fund capital expenditures, working capital, and
general business requirements

CALGARY, Alberta (January 30, 2024) - Exro Technologies Inc. (TSX: EXRO, OTCQB: EXROF) (the
"Company” or “Exro”) and SEA Electric Inc. ("SEA” or "SEA Electric”) announced today that they have
entered into an agreement (the "Merger Agreement”) providing for the acquisition of SEA by Exro (the
Transaction”). This business combination is expected to strengthen Exro’s technology offerings while
accelerating revenue growth and Exro's path to profitability. Following completion of the Transaction,
the combined company (the “Combined Company”) will continue to operate under the name Exro
Technologies Inc. and trade on the Toronto Stock Exchange (the “TSX*) under the ticker symbol "EXRO",

"We are pleased to announce the merger between Exro and SEA Electric, which unites our
complementary EV technology platforms and unlocks substantial opportunities for growth and path to
profitability. Our merger with SEA not only creates significant revenue and cost synergies, but positions
Exro to amplify its growth with new partners while continuing to develop our existing relationships.
Having come to know SEA and its management team from doing business with them over the past
several years, | have great confidence that this acquisition will bolster our compatitive positioning in
the EV technology space while providing significant value potential for our shareghalders”, commented
Sue Ozdernir, Chief Executive Officer of Exro, ‘ :

Compelling Strategic Rationale

The Combined Company aims to accelerate and madernize electrification with a patented, blue chip
validated technology platform. SEA Electric produces the SEA-Drive propulsion technology that

controls all the components that electrify a vehicle. When integrated with the Exro Coil Driver™, the

complementary technologies provide an end-to-end solution with enhanced performance and
improved total cost of ownership for commerclal vehicles. SEA’s technology has been validated by
large blue chip OEM customers with multi-year commitments from Mack (Volvo) and Hino (Toyota).
Together, Exro and SEA target delivery of more than 1,000 propulsion technology systems to these
OEMs in 2024, with aggregate revenues forecasted to be more than C$200 million for the calendar
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year 2024, Combined with an asset-light business model focused on technology, these targets provide
for a defined path to profitability within 12 months of completing the Transaction.

The Combined Company will bring Exro’s next generation technology to the full spectrum of e-mobility
platforms including passenger vehicles to large commercial trucks and beyond. Together, Exro and SEA
will aim to secure the short-term with a strong order book while maintaining 2 continued focus on
disruptive innovation with next generation electric motor and battery control technologies backed by
more than BO patents and patent applications. )

Upon completion of the Transaction, Sue Ozdemir will remain as Chief Executive Officer, Tony
Fairweather will join Exro as the Chief Product Officer, and Darrell Bishop will become Chief Financial
Officer. The board of directors of the Combined Company will consist of up to nine members with Rod
Copes serving as Chair and the remaining directors comprised of representatives from both Exro's and
SEA’'s current boards of direciors. .

Rod Copes, Chairman of Exro’s Board of Directors, added "Today marks the beginning of a significant
new chapter in Exro’s journey as we proactively and strategically lead the consolidation of the e~
robility sector, The Transaction secures first-mover advantage and the path to revenue is robust,
backed by a strong leadership team committed to delivering to shareholders on the market
opportunity.” '

SEA is a global e-mobility technology company founded in Australia in 2012 and now headquartered in
the USA. After a multi-year, rigorous validation, the SEA-Drive propulsion technology was awarded a
five-year contract from Mack for up to 5,000 propulsion systems, securing the contract based on
superlor performance ‘and cost versus more than fifteen legacy and new competing technologies.
Similarly, SEA secured a three-year agreement with Hino for up E},SOO systems.

Tony Fairweather, Founder and Chief Executive Officer of SEA said “With OEM contracts in-hand and
industrialization underway, SEA Electric will benefit greatly from this business combination. Exro
provides the resources, capabilities and automotive systerms that will ensure the successful execution
of these important contracts, as well as offering complementary and differentiating technology in the
form of its Coil Driver and Cell Driver. { am very excited about our combined future”.

Transaction Terms

The Transaction values SEA Electric at approximately US$300 miliion {(C$402 million). Exro will issue,
based on Exro’s weighted average common share price over the 10 trading days ending January 26,
2024 of US$0.7680 per share (approximately C$1.03 per share) (the “Referance YWAP"), a combination
of common shares (the "Exro Common Shares”) and non-voting convertible preferred shares (the “Exro
Convertibie Shares") to SEA stockholders.

Pursuant to the Merger Agreement, SEA stockholders will receive approximately 1563.8 miliion Exro
Common Shares and 1687 milion Exro Convertible Shares, on a non-diluted basis and excluding
existing SEA shares held by Exro, resulting in totalimplied consideration issued to SEA stockholders of
approximately US$248 miillion (C$332 million) (the "Consideration”) in aggregate, based on the
Reference VWAP, In addition, Exro will assume approximately US$46 million (C$62 million) in SEA net
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debt as part of the Transaction. The Exro Convertible Shares veill be convertible into Exro Common
Shares on a one-for-on¢ basis without payment of any additional consideration and upon the
satisfaction of certain conditions.

Under the terms of the Merger Agreement, immediately following the closing of the Transaction, Exro
shareholders will own an approximate 34.6% economic stake in the Combined Company and SEA
shareholders will own an approximate 65.6% economic stake in the. Combined Company, an a fully
diluted basis and prior to any impacts of the Offering (as defined below). immediately following the
closing of the Transaction, and prior to any conversion of Exro Convertible Shares into Exro Commen
Shares, current Exro shareholders will hold approximately 52.5% of the voting shares in the Combined
Company and cutrent SEA sharehoiders will hold approximately 47.5% of the voting shares in the
Combined Company, on a fully diluted basis and prior to any impacts of the Offering.

The Merger Agreement also contains customary representationé, warranties and covenants, including
non-solicitation covenants applicable to Exro and SEA,

The Merger Agreement may be terminated in certain specified circumstances, including: (i) if the
Transaction is not consurnmated on or before June 30, 2024, (if) the approval of the Exro shareholders
is not obtained or {iii) if Exro’s board of directors makes a change in recommendation or enters into
an agreement in respect of a superior proposal. A termination fee of approximately US$1L4 million
(C$16.3 million) is payable by Exro to SEA if the Merger Agreement is terminated in certain
circumstances, including if Exro enters into a superior proposal, and Exro is entitled to a reverse
termination fee of approximately US$11.4 million (C$15.3 million) from SEA it the Merger Agreement is
terminated in certain circumstances,

The foregoing sumnmary is qualified in its entirety by the provisions of the Merger Agreement, a copy
of which will be filed under Exro’s profile on SEDAR+ at www.sedarplus.com.

Transaction Closing, Required Approvals and Lock-up Provisions

The Transaction is expected to close by the end of Q1 2024, subject to the of approval of Exro
shareholders at a special meeting (the "Special Meeting") and, other customary closing conditions.
Details regarding the Special Meeting, including date and time and full details regarding the background
to the Transaction and voting recommendations for Exro shareholders will be issued in due course. The
Transaction must be approved by a majority of the votes cast by Exro shareholders at the Special
Meeting.

in comjunction with the signing of the Merger Agreement, directors and officers of Exro have entered
‘into customary voting support agreements pursuant o which they have agreed to vote their Exro
Cormon Shares in favour of the Transaction. The Transaction has received the requisite approvals from
SEA stockholders.

Pursuant to a lock-up provision contained in the SEA stockholders’ agreement, all current holders of
SEA common stock and SEA preferred stock are subject to certain restrictions on the sale or transfer
of Exre Common Shares received pursuant to the Transaction, or through the conversion of Exro
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Convertible Shares into Fxro Common Shares, for a period of six months following closing of the
Transaction.

Concurrent Capital Raise Transactions

Cancurrent with the Transaction, Exro will be rafsing an aggregate amount of approximately C$30
million (US$22 million) through the issuance of subscription receipts of Exro {the “Subscription
Receipts”), prior to any exercise of the Underwriters’ Option (as defined below), In connection with the
Transaction and contermporsneous with the issuance of Subscription Receipts, SEA has also entered
into arrangements to receive an aggregate of US$9 million (C$12 million) of debt financing (the "Debt
Financing") from a Canadian pension fund managet (the “Debt Investor”),

In respect of the Subscription Receipts, Exro has entered into an agreement (the "Engagement
Agresment”) with Canaccord Genuity Corp. and Eight Capital (collectively, the “Co-Lead
Underwriters™), for and on behalf of a syndicate of underwriters (collectively, with the Co-Lead
Underwriters, the "Underwriters"), for the issuance, on a bought deal basis of 31,600,000 Subscription
Receipts at a price of C$095 (US$0.7082) per Subscription Receipt for aggregate gross proceeds to
the Company of approximately C$30 million (US$22 million} (the “Offering”), prior to any exercise of
the Underwriters’ Option {as defined below). .

The Underwriters have been granted an optlon on the Offering {the "Underwriters’ Option”), exercisable
in whole or in part on the same terms as the Offering, no later than two business days before the
Closing Date {as defined below), to issue up to an additional 21,100,000 Subscription Receipts for
additional gross proceeds of up to approximately C$20 million (US$15 million).

Upon closing of the Transaction, each Subscription Receipt will entitle the holder thereof to recaive,
without payment of additional consideration and without further action, an Exro Common Share, plus
an amount per Exre Common Share, if any, equal to the amount per Exro Common Share of any cash
dividends declared by the board of directors of the Company on the Exro Common Shares to holders
of record on a date during the perlod from, and including, the Closing Date (as defined below) to, but
excluding, the date of the closing of the Transaction, net of any applicable withholding taxes. if the
Transaction does not cloge by June 30, 2024, the proceeds fromi the sale of the Subscription Receipts
will be returned to the holders of such Subscription Receipts. The Subscription Receipts will be
governed by the terms of a subscription receipt indenture (or equivalent document) (the “Subscription
Receipt Agreement”)} containing customary anti-dilution provisions for a transaction of the nature of
the Offering.

The Offering is expected to close on February 15, 2024 (the "Clesing Date"), and is subject to certain
conditions including, but not limited to, the receipt of all necessary corporate and regulatory approvals,
including the approval of the TSX,

The net proceeds from the OHering and from the sale of any additional Subseription Receipts pursuant
to the exercise of the Underwriters’ Option, if applicable; will be held in escrow ptirsuant to the terms
of the Subscription Receipt Agreement and are intended to be used by Exro to support the business
plan of the Combined Company, including but not limited to production, capital expenditures, working
capital reguirements, and normal course corporate and operating neads,
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All securities issued in connection with the Offering are subject to a four-month and one day hold
period in Canada, during which time the securities may not be traded.

The Subscription Recelpts issued pursuant to the Offering and the additional Subscription Receipts, if
any, issued pursuant to the Underwriters’ Option wilt be offered by way of private placement in all
provinces of Canada to investors who qualify as "accredited investors” under Canadian securities
legislation or who are otherwise exempt from prospectus delivery requirements, Subscription Receipts
issued pursuant to the Offering and the additional Subscription Receipts, if any, issued pursuant to the
Underwriters’ Option, if applicable, may also be sold in the United States to, or for the account or
benefit of, US, Persons {as such terms are defined in Rule 902 of Regulation S under the United States
Securities Act of 1933, as amended (the “U.S, Securities Act”)) on a private placement basis pursuant
to exemptions from the registration requirernents under Rule 144A and/or Regulation D of the US.
Securities Act, in a manner that does not require any of the securities sold pursuant to the Offering to
be registered under the U.S. Securities Act or any applicable securities laws of any state of the United
States. The Subscription Receipts issued pursuant to the Offering may also be sold in such other
international Jurisdictions in accordance with applicable law as the Company and the Underwriters
may agree.
The terms of the Offering shall be subject to the provisions of a definitive underwriting agreement in
respective of the Offering (the "Underwriting Agreement”) to be entered into between the Company
and the Underwriters, which Underwriting Agreement shalf include, without fimitation, the provisions
set forth in the Engagement Letter as well as such representations, warranties, covenants, conditions,
indemnities and termination provisions including standard disaster, material adverse change, material
adverse legislation and material breach termination provisions that are usual for transactions such as
the Offering.

The Subscription Receipts issued pursuant to the Offering and the additional Subscription Receipts, if
any, issued pursuant to the exercise of the Underwriters' Option have not been and will not be
registered under the U.S. Securities Act or any applicable securities laws of any state of the United
States and may not be offered or sold in the United States of tq, o for the account or benefit of, US.
Persons absent such registration or applicable exemption from such registration requirements. This
news release does not constitute an offer tosellor a solicitation of an offer to buy any of the securities
described hereln.

Advisors and Fairness Opinion

National Bank Financial Inc. is acting as exclusive financial advisor to Fxro. Stikernan Elfiott LLP and
Dorsey and Whitney LLP are acting as legal advisors to Exro.

Canaccord Genuity Corp. and Eight Capital are acting as financial advisors to SEA. Gibson, Dunn and
Crutcher LLP and Blake, Cassels and Graydon LLP are acting as legal advisors to SEA.

In connection with the review and Consideration of the Transaction, Exro engaged National Bank
Financiat Inc. as its exclusive financial advisor. National Bank Financial inc. has provided an opinion to
the board of directors of Exro and a special committee of independent members of the board of
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directors Exro formed to consider the Transaction that, as of the date hereof and based upon and
subject to the assumptions, limitations and qualifications set out in its opinion, the Consideration is
fair, from a financial point of view, to the Exro shareholders other than Vestcor inc. .

Shareholder Webcast

Exro will host a shareholder livestream webcast to discuss the Transaction on January 30, 2024 at
10:00 AM (Mountain Time). To participate in the event please register here.

About Exro Technologies

Exro Technologies Inc. Is a leading clean technology company that has developed new generation
power control electronics that change how the world optimizes energy by expanding the capabilities
of electric motors and batteries. The company's innovative technologies serve to bridge the
performance-cost gap in e-mobility (Coil Driver'™) and stationary energy storage {Cell Driver™), and
act to accelerate adoption towards a circular electrified economy by delivering more with less -
minlmum energy for maximum results.

For more information visit our website at www.exro.com.

To view our investor Presentation visit us at www.exro.comfinvestors,
Visit us on social media @Exrotech.

About SEA Electrlc

SEA s a leading automotive and e-mobility technology company that provides 100% electric drivetrain
systemn technology. SEA has a worldwide presence, deploying products in the USA, Canada, Australis,
New Zealand, Thailand, Indonesia, India, and South Africa, collectively achieving more than three million
miles of service via independent OEM-testing and real-world operation.

Contact Information
Investor inquiries: investors@exro.com

Media inquiries: media@exro.com

’

Cautlonary Statement Regarding Forward Looking Staterments

This news release contains forward-looking statements within the meaning of Canadian securities laws.
These statements relate to future events or future performance and reflect management’s
expectations regarding the Company’s growth, results of operations, performance and business
prospects and opportunities. Such forward-looking statements retlect management's current beliefs
and are based on information currently available to management. In some cases, forward-looking
statements can be identified by terminology such as "may”, “will", "should", “expect’, “plan’,
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"anticipate”, "believe”, “estimate”, “predict”, "potential’, “continue”, "target” or the negative of these
terms or other comparable terminology.

Forward-looking statements are necessarily based on estimates and assumptions made by
management in light of management's experience and pereeption of historical trends, current
conditions and expected future developments, as well as factors management believe are appropriate.
Forward-looking statements may include but are not limited to statements respecting: the completion
of the Transaction or the realization of the benefits thereof by the Combined Company; the terms and
conditions of the Offering and the closing of the Offering; the receipt of all required regulatory and
shareholder approvals of the Transaction and the Offering, including but not limited to the approval of
the Transaction by the shareholders of Exro at the Special Meating and the approval of the TSX; the

timing and occurrence of the Closing Date; the ability of Exro and the Underwriters to enter into the.

Underwriting Agreement, on satisfactory terms or at all; all information regarding the Debt Financing,
and the Company's (and following the Transaction, the Combined Company's) ability to commercialize
its technology.

This news release also includes future-oriented financial information about future forecasted revenue
of the Combined Company for calendar year 2024 that is not presented In the format of a historical
balance sheet, income statement or cash flow statement, and which is based on assumptions about
the closing of tha Transaction, future economic conditions, courses of action and additional
assumptions listed below (the "FOFI"). Actual results may differ from the FOF1 in the news release. The
FOFI is as of the date of this news release and has been included in this news release to assist readers
in understanding the potential benefit of the Transaction in the Combined Company, and readers
should he cautioned that the FOFI in this news release may not be appropriate for other purposes.
These statements are not guarantees of future performance and undue reliance should not be placed
on them. Such FOFI necessarily involves known and unknown risks and uncertainties which may be
outside of the Company's control, and which may cause actual performance and financial results in
future periods to differ materially from any projections of future performance or result ex-pressed or
implied by such FOF}. These risks and uncertainties include but are not limited to risks associated with
the Combined Company realizing on the perceived benefit of the completion of the Transaction,
general econornic conditions, adverse industry events, loss of markets, access to capital, and other
factors listed below and in Company’s most recent annual information form and MD&A. '

These forward-looking statements and FOF! are based on the beliefs of the management of Exro and
on assumptions which such management believes to be reasonable, based on information available at
the time such statements were made. However, there' can be no assurance that forward-looking
statements and FOF! will prove to be accurate. Such assumptions and factors Include, among other
things: demand for the technology of the Company {and following the Transaction, the Combined
Company); the Company's (and following the Transaction, the Combined Company's) abifity to
maintain existing partners and attract new partners; the impact of competition; the Company'’s (and
following the Transaction, the Combined Company's) ability to obtain and maintain existing financing
onh acceptable terms; the Company’s (and following the Transaction, the Combined Company's) ability
fo retain skilled management and staff; currency, exchange énd interest rates; the availabllity of
financing opportunities, risks associated with economic conditions, dependence on management;
volatility of stock price and market conditions; technology risks and risks associated with the
commercialization of Company’s (and following the Transaction, the Combined Company’s)
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technology; regulatory risks; the Company's reliance on key personnel; the Company's limited
operating history; market uncertainties; the protection of patents and intellectual property; conflicts
of interest; market competition; and operating in an environment subject to regulation.

The preceding list is not exhaustive of all possible factors. Although the Company believes that the
assumptions underlying these statements are reasonable, they may prove to be incorrect, and the
Company cannot assure that actual results will be consistent with these forward-looking statements.
Given these risks, uncertainties and assumptions, any investors or users of this document should not
place undue reliance on these forward-looking statements. Whether actual resuits, performance or
achievernents will conform to the Company's expectations and predictions is subject to a number of
known and unknown risks, uncertainties, assumptions and other faciors.

Please refer to the Company’s annual information form and other public continuous disclosure
documents filed with the Canadian securities regulators under its profile on SEDAR+ at
www.sedarplus.com for additional disclosure respecting the risks affecting the Company and its
business.

Readers should not place undue reliance on the Company’s forward-looking statements, as the
Company's actual results, performance of achievements may differ materlally from any future results,
performance or achlevements expressed or implied by such forward-looking statements if known or
unknown risks, uncertainties or other factors affect the Company's business, or if the Company’s
estimates of assumptions prove inaccurate, The Company does not undertake to update any forward-
looking information, except as, and to the extent required by applicable securities laws.

Neither the TSX nor the Investment industry Regulatory Qrganization of Canada accepts responsibility
for the adecuacy or accuracy of this press release.
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Exra Technologies Reports Merger Transaction With SEA Electric; Details Concurrent Capital Ralse Transactions
Tuesday, January 30, 2024 01:05:18 PM (GMT}

08:05 AM EST, 01/30/2024 (MT Newswires) ~ Exro Technologies Inc. (EXRO.TO), which saw its shares lose near 6%
yeslerday, and SEA Electric Inc. entered Tuesday into an agreement providing for the acquisition of SEA by Exro.

The transaction values SEA Eleciric at about US$200 million (C$402 million). Exro will issus, based on Exro's weighted
average common share price over the 10 trading days ending Jan, 26 of US$0.7680 per share, a combination of cominon
shares and non-voling convertible preferred shares to SEA stockholders.

Under the agreement, SEA stockholders will receive about 153.8 million Exro common shares and 168.7 million Exro
convertible shares, on a non-diluted basis, excluding existing SEA shares held by Exro, resulting In a total implied
consiceration issued to SEA stockhoiders of about US$248 miltion. In addition, Exre will assume about US$46 million in
SEA net debt as part of the deal. The Exro convertible shares will be convertible into Exro common shares on a one-for-one
hasis without payment of any additional consideration and upon the salisfaction of certain conditions.

immediately after the closing of the deal, Exro shareholders will own about 34.5% economic stake in the combined
company, and SEA shareholders will own about 65.5% economi¢ stake in the combined entity, on a fully diluted basis and
before any impacts of the offering. Immediately after the closing of the transaction, and before any conversion of Exro
convertible shares Into Exro common shiares, current Exro shareholders will hold about 52.5% of the voting shares in the
combined company, and current SEA shareholders will hold about 47,5% of the voting shares in the combined company, an
a lully diluted basis and before any impacts of the offering.

A termination fee of about US$11.4 million is payable by Exro to SEA if the merger agreement is terminated in certain
circumstances, including if Exro enters into a superior proposal, and Exro is entitled to a reverse lermination fee of about
US$11.4 million ffom SEA if the merger agreement is lerminated in certain circumstances. The deal is expected 1o close by
the end of the first quarter.

According to a statement, this business combination is expected to "strengthen Exro's technology offerings while
accelerating revenue growth and Exro’s path to profitability”, After the closing of the deal, the combined company will
continue to operate under the name Exro Technologies Inc. and trade on the Toranto Stock Exchange under the ticker
symbol "EXRO,"

The combined company is expecled to accelerate and modernize electiification with a patented, blue chip-validated
technology platiorm, the companies said.
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Upon completion of the deal, Sue Ozdemir will continue to serve as chief executive officer while Tony Falrweather wil join
Exro as chief product officer, and Darrell Bishop will serve as chief financial officer. The board of the combined company will
consist of up t6 nine members with Rod Copes serving as chalr and the remaining directors comprised of representatives
fram the current boards of both companies.

Also, Exro plans to raise about C$30 million via the issuance of subscription receipts, before any exercise of the
underwriters' option. In connection with the transaction and contemporaneots with the issuance of subscription receipts,
SEA has also entered into arrangemenls to receive about US$9 milfion of debt financing from a Canadian pension fund
manager.

The underwriters have been granted an option 1o issue up to an additional 21,1 million subscription receipts for additional
gross proceeds of up to C$20 milfion.

The offering is expected to close on Feb. 15,

The net proceeds will be held in escrow under the terms of the subscription receipt agreement and are intended to be used
by Exso to support the business plan of the combined company.
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Exro Technologies Inc.
Management's Discussion & Analysls
For the three and six months ended June 30, 2024

EXRO TECHNOLOGIES INC,

MANAGEMENT DISCUSSION AND ANALYSIS FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2024

The following is a discussion of the financial condition and results of operations of Exre Technologies Inc. {“Exro”, the “Company”,
“we”, “our”} during the three and six months ended June 30, 2024, and to the date of this report. The following management
discussion and analysis {“MD8&A”} should be read in conjunction with the Company’s condensed consolidated interim financial
statements for the three and six months ended June 30, 2024 and the December 31, 2023 audited consolidated financial statements
and MD&A, prepared In compliance with International Financial Reporting Standards as issued by the International Accounting
Standards Board (“IFRS Accounting Standards”). This MD&A complements and supplements but does not form part of the Company’s
condensed consolidated interim financial statements.

This MD&A contains forward-looking statements. All forward-looking statements, including those not specifically identified herein, are
rmade subject to cautlonary language on page 13. Readers are advised to refer to the cautionary language when reading any forward-
looking statements,

All doilar amounts contained herein are expressed in Canadian dollars unless otherwise indicated. This MD&A has been prepared as of
August 14, 2024,

BUSINESS OVERVIEW

Exro Technologies Inc. is a leading clean-technology company focused on developing new generation power-control electronics that
expand the capabilities of electric motors and batteries. The Company’s innovative technologies serve to bridge the performance-cost
gap in e-mobflity (Coit Driver™ and SEA-Drive®) and stationary energy storage {Cell Driver™), and act to accelerate adoption towards a
circular electrified economy by delivering more with less — minimum energy for maximum results,

Utilizing our technology to make the brains of electrification smarter, our patented technelogies enable cost-effective and efficient
systems for e-mobility and energy storage. This results in commercial trucks and passenger vehicles that are affordable, perform to
real-workd requirements, and are easy to scale, Transitioning to electric propulsion means we don’t do it how it's always been done; we
embrace a giant feap forward.

Exro has de-risked its disruptive technology through multiple years of research and development ("R&D"), automotive certification and
manufacturing experience, and on-road validations with multiple partnerships.

KEY HIGHLIGHTS FOR THE Q2 2024

Exro achieved several strategic objectives in the secand quarter of 2024. A summary of select key objectives is included below:

On April 5, 2024 Exro closed the acquisition of SEA Electric, marking an accelerated path in Exro’s mission to drive the global
transition of commercial vehicles to electric mobility

Record quarterly revenue of 55.3 million with work-in-progress of $6.7 million at quarter end
Exceeded targeted bill of material costs savings of 5%, recognizing over 10% savings ahead of schedule
Recognized annualized cross business cost savings of US$7.5 million and on-track to deliver 2024 target of US$10 miltion

Awarded ETL Certification to UL Standards, including UL9540, for Cell Driver'™ stationary battery energy storage system for
commercial and industriat applications

Recognized as an award winner in the 2024 Automotive News PACEpilot Innovation to Watch competition in Detroit
Michigan, for its Coil Driver™ Electric Vehlcie {"EV”) Traction tnverter, The award further supports Exro’s contribution to
technology disruption in the automotive sector.

Successfully transitioned its pilot with Giaffone Electric, after approximately 2,000 km of road testing, 1o a major global
beverage Company for continued on-road validation. The propulsion system is powered by an Exro Coll Driver™ inverter
paired with a motor from a top 5 global motor company that showcases the performance needed In the commercial vehicle
space.

Successfully marketed, with partner Linamar Corporation, the e-axle at the ACT Expo in Las Vegas in May 2024, Progress
continues for the Linamar e-axle program, with the medium-duty commercial truck demonstration vehicle

Subsequent to quarter end, restructured US553.4 million convertible promissory note into a promissory note, removing the
dilutive potential of the conversion feature, and increasing the amount available under the Notes.

THE FIRST 90 DAYS OF TRANSFORMATION

On Aprit 5, 2024, Exro compieted a transformational merger with SEA Electric, accelerating the proforma Exro into the next stage of
growth as the Company delivers electric propulsion systems to top Blue-Chip OEMs, and fast-tracks the deployment of Exro’s core
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Exro Technologles Inc.
Management's Discussion & Analysis
For the three and six months ended June 30, 2024

disruptive motor and battery control technology. With this MD&A the Company will provide an update on its core strategy and
progress on the key milestones of increased revenue, path to profitability, and technology integrations.

Overall, the progress this quarter was positive. Despite several challenges Exro dellvered its largest quarterly revenue to date,
overcame operational sethacks to demonstrate its ability to scale, imptemented foundational cost-cuts, continued delivering
differentiation through its technology, and finally reached certifications on the Celi Driver™ Battery Energy Storage System.

Merger Synergles

The merger with SEA Electric marked a transformational next step for Exre’s core technology offerings as management saw the
opportunity to capture the key aspects of the merger through access to top OEM contracts. These contracts were at the inflection
point of transitioning from successful pilots to full serles production,

The initial deal synergies were motlvated by three key pillars:

1. Technalogy Disruption: Exro's combined technology portfolio created the opportunity to accelerate its path with integrations
into the full SEA-Drive® propulsion system to capture lower cost, USMCA built product, and differentiate from market
incumbents.

2. Consistent Growth: In production contracts allow Exro to quickly recognize materlal revenue through consistent week over
week execution.

3. Path to Profitability: Focusing only on programs that have a clear path to profitability, and a lens to profitability within
twelve months post ¢jose with top global OEMs.

Disrupting with Patented Technoloay

It is transformational for Exro to have the opportunity to not only expand its technology offerings with a new stream of revenue
through the SEA-Drive® propulsion systems, but also to Integrate the Company’s proprietary Coil Driver™ motor control technology,
providing much needed industry differentiation that allows for performance increase while enabling significant cost out. Once
integrated, Exro’s USMCA approved technology provides over 5% system efficiency and an ability to materfally reduce system cost by
removing the dependencies on mechanlcal components such as large, oversized motors and batterles, The merger provided Exro the
platforms to integrate the technology and enable the Company to provide three key technologies to the market:

1, Full electric propulsion targeting a turnkey solution that is available now for Class 4-8 commercial trucking OEMs;

5. Astand-alone traction inverter drive train system where Exro’s Coil Driver™ Is paired with industry leading motor partners to
deliver best in class performance; and,

3. Exro’s new ETL certified to UL Standards UL9540 stationary battery energy storage system for commercial and industrial
applications.

Business Model - Commercial and passenger vehicle

Exro’s transformation Includes key shifts in the Company's strategy that provide the foundation for a profitable future, n the short
term Exro has evaluated all partnerships and is focused on the top ten that deliver against its core pillars of incrementat growth,
profitability and technology disruption. While the technology delivered in every pilot, and exceeded targets in some NDA pilots,
delayed timelines to revenue, continued development requests from customers andfor change in volume forecasts, meant that
profitability was not within Exro’s target return on investment window. As the market evolves and transition continues this work will
be invaluable as it can be quickly moved to commercialization with profitable revenue targets. Recent pitot results in Brazil
demonstrated Exro’s industry Jeading performance and that OEMs do not need to settle for sub-par results by going electric:
electrification can include the needed performance and at a profit. The Company is also able to continue its innovation developments
to support the future licensing strategy within the passenger vehicle market,

One of the most exciting developments is Exro Coil Driver's™ control of motors that have no heavy rare earth metals. This Is an
important toplc with OEMs today as it relates to important geopolitical issues. This is one example of how Exro is bringing to market
the next generation of motor control. The Company’s innovation pipeline of automotive passenget vehicle OEMs supports the need for
technology like Coil Driver™ that provides material cost benefits across the vehicle systems and delivers solutions for supply issues like
rare earth metals,

£xro’s Global Passenger Vehicle Program continues to progress and deliver as the Company had hoped when the innovation program
initiated more than a year age. The Company has also progressed two other major automotive OEM programs as Exro looks to expand
into hybrid propuision and demonstrate leading cost out efforts with the ability to drive down powertrain costs. While the
development cycle is lenger on passenger vehicles, the reward of multiple platforms combined with Exro’s technology being agnostic
to electric propulsion type (hydrogen, hybrid or full Battery etectric) provides material profitable licensing revenue potential,

Growth and profitability

Like most mergers, the merger with SEA Electric preserted challenges in the first 90 days with many issues fo overcome as
management transitioned and transformed the organization. i has taken several months to position the supply chain, implement
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strategic sourcing and focus on quality. In second quarter Exro achieved record revenue generated directly from technology sales, The
investments made early into Fxro’s core infrastructure and processes have been instrumental in achieving results thus far. As
management evaiuated the Company’s performance against the market backdrop, it made the decision to prioritize cost out efforts
and profitability. Each month the Company is focused on driving down cost and Increasing output while managing program
development and efficlent cycling and management of cash.

In the second quarter, Exro achieved record revenue generated directly from technology sales, The investments made early into Exro’s
core infrastructure and processes have been instrumental in achieving results thus far. As management evaluated the Company's
petformance against the market backdrop, it made the decision to prioritize cost out efforts and profitability. Each month the Company
is focused on driving down cost and increasing output while managing program development and efficient cycling and management of
cash,

Exro is poised to address the evolving needs of the £V market segment. With industry leading technology, the start of consistent
deliveries to blue-chip OEM customers, and a priority on profitability, the Company is polsed to penetrate the commercial truck market
and build upon this success within the passenger vehicle segment.

RESULTS OF OPERATIONS AND SELECTED FINANCIAL DATA

Selected quarterly financiat data

Basic and difuted

Revenue from loss per commeon and

continuing preferred Welghted average

operations Net Loss share number of common

Quarter Ended 5's) {5%s) ($’s} and preferred shares

Q2 june 30, 2024 5,270,259 {25,207,109) {0.05) 490,157,725
qQl March 31, 2024 87,828 (12,867,234) {0.08) 170,077,862
Q4 December 31, 2023 - (18,769,546} (0.11) 169,405,378
Q3 September 30, 2023 — (10,694,314) (0.06) 168,731,203
Q2 June 30, 2023 — {12,995,906) {0.05) 158,685,036
Q1 March 31, 2023 — (8,163,404} {0.08) 149,820,687
Q4 December 31, 2022 - (31,890,016) {0.06) 146,217,420
Q3 September 30, 2022 — (8,134,896) {0.07) 139,112,088

The Company generated revenues for the three months ended June 30, 2024 of $5,270,259 through the delivery of its proprietary SEA
Drive®, The company continues to deliver against its sales and supply agreements with blue-chip OEMs. By prioritizing on these
programs, By prioritizing on these programs, the Company also tied integration programs of Coil Driver™ which will contribute to
revenue for these programs in 2025, Coil Driver™ integration is a key variable in Exro's path to profitable revenue and bufiding
economies of scale,

Exro discontinued its engineering services division in the secord quarter of 2024 through the sale of assets and the related workforce in
the peried. With the acquisition of SEA Electric, this division became redundant given a duplication of engineering skill sets acquired
with the merger Revenue earned from discontinued operations for the three and six months ended June 30, 2024 was $1,136,001 and
42,311,384 respectively. The disposition of the business unit served to reduce operating costs and focus on the Company’s delivery of
its core preducts including the Coll Driver™ and SEA Drive®,

Further, the Company continues to incur expenses in the pregression to volume production, development and validation of its Coil
Driver™ and Cell Driver™ through continued testing and development of its products, including the expenses related to obtaining ETL
Certification (UL9540a standard) for its Cell Driver™ in the period. The Company incurred a total net loss In for the three months ended
June 30, 2024 of $25,207,109, up from $12,995,906 for the three months ended June 30, 2023. The increase in costs is primarily driven
by higher costs of sales in the period, resulting from the acquisition of SEA Electric and the delivery of SEA Drives® in the period, along
with an increase in compensation expenses linked to the increase in the post merger headcount. In addition the company saw non-
recurring expenses of $4,571,662 and $2,494,517 related to transaction costs for the three and six months ended June 30, 2024
respectively. Additional expenses were incurred on the restructuring, including severance costs, and integration related costs as the
Company focuses on integration activities in order to realize synergies between the businesses. Further the Company recognized
higher non-cash costs related to depreciation of $10,846,820 in the period related to the acquisition of intangible assets, offset by gains
on the fair value adjustments to the senjor secured promissory notes of $8,735,756 and the liability classified warrants of $2,157,853,
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Eor the three months ended June 30, 2024, compared to the three months ended June 30, 2023

Revenue from cantinuing operations

For the three months ended

June 30,2024  June 30,2023 $ Change % Change
Revenue 5,270,259 — 5,270,259 100 %
Cost of Sales 8,033,627 — 8,033,627 100 %
Gross margin (2,763,368} — 12,763,368) 100 %

Revenue from continuing operations for the three months ended lune 30, 2024 of 5,270,259 was generated from the delivery of 36
electric propulsion units, delivered in the US and Australia. While revenue was recognized against the delivery of 36 units, the Company
had an additional 40 comptleted units of Inventory as at June 30, 2024. A recall on OEM vehicles in early June, related fo a software
ftemn, resulted in a delay in delivery of produced units as they awaited a software program update before passing final audit of the
OEMs and triggering the delivery and subsequent revenue recognition of the electric propulsicn systems.

Revenue recognized relates to agreements which have been fully delivered during the period. Amounts coliected prior to the delivery
on the Company's agreements are recorded as unearned revenue until such time all performance obligations have been completed. As
at June 30, 2024, the Company recognized unearned revenue of $6,917,454, which relates primarily to deposits received in advance
from the Company's customers, Exro includes units that are in progress in work-in-progress inventory, which included a balance of
46,653,794 as at june 30, 2024.

Cost of sales from continuing operations increased from nil to $8,033,627 for the three months ended lune 30, 2024, directly refated to
the increase in sales through the acquisition of SEA Electric. Cost of sales are recognized in conjunction with revenue, Cost of sales
consists of labor, materials, and direct and indirect overhead amounts allocated required to complete the delivered units. Costs
incurred for the three months ended june 30, 2024 were higher than run rate as some critical parts were short upon close of the
merger of SEA in addition to payment terms. As a result, the Company incurred additional costs due to air freight, expedited shipping
and order premiums to meet customer demands.

Selling, general and administration

For the three months ended

June 30, 2024  June 30,2023 $ Change % Change
Selling, general and administration 5,168,782 3,314,989 1,853,793 56 %

Selling, general and administration expense increased during the three months ended june 30, 2024 by $1,853,793 to $5,168,782
{june 30, 2023 - 53,314,989). The increase is primarily related to the larger combined Company post merger with SEA Electric and
attributable to:

+  Higher professional fees incurred in the period, including costs directly related to certifications such as [SO standards and ETL
certification to UL standards for the Company’s Cell Driver™ which was achieved In the period;

«  Increase in costs related to regulatory and filing fees, directly linked to the increase in shares outstanding during the period;

¢ Increase In office and general costs, including software and licenses, and computer and internet directly related to the
acquisition of SEA Electric in the period;

« Higher travel related expenses primarily related to the acquisition of SEA Electric in the perlod, and support of OEM customer
deliveries;

o Offset by lower costs Incurred on advertising and promotional related activitles

Payrolf and consuiting

For the three months ended

June 30,2024  lune 30,2023 $ Change % Change
Payroll and consulting fees 8,677,384 4,143,621 4,533,763 109 %

Payroll and consulting fees increased during the three months ended June 30, 2024 by $4,533,763 to 48,677,384 (June 30, 2023 -
$4,143,621). The increase Is directly related to the acquisition of SEA Flectric, and the increase in headcount resulting from merger.
Payrell and consulting fees included severance payments of $552,633 which were incurred as part of the restructuring and realighment
of the business in order to realize operational synergies.

The Company focused on restructuring its workforce during the period through the removal of duplicate roles across the business, and
the disposal of its engineering services division
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Research and development

For the three months ended

June 30,2024 June 30,2023 $ Change % Change

Research and development 1,556,904 1,344,137 212,767 16 %
Payroll and consulting fees (related to R&D} 1,523,351 1,412,323 111,028 8%
Share-based payments 34,051 287,565 (253,514} (88)%
Research and development 3,114,306 3,044,025 70,281 2%

Research and development costs were relatively flat year-over-year, and increased by $70,281 to $3,114,306 (June 30, 2023 -
$3,044,025) for the three months ended June 30, 2024, The costs are related to those incurred directly in continuing operations, The
Company continues to focus on the delivery of its Cofl Driver™ and Cell Driver™ through to production. The increase from prior period
is directly related to the addition of SEA Electric in the period, contributing an increase of $361,022 to R&D costs.

Exro continues to invest in innovation of its core technology, evidenced through successful demonstrations and innovation stage of
passenger vehicle programs, while much of focus In the first half of 2024 was on eost out efforts to reduce materfal costs and packaging
size.

For the six months ended June 30, 2024, compared to the six months ended fune 30, 2023

Revenue from continuing operations
For the six months ended

June 30, 2024 June 30, 2023 $ Change % Change
Revenue 5,358,087 — 5,358,087 100 %
Cost of Sales 8,174,144 - 8,174,144 100 %
Gross margin {2,816,057) — (2,816,057} 100 %

Revenue from continuing operations of $5,270,259 was generated from the delivery of 36 electric propuision units, delivered in the US
and Australla.

Cost of sales from continuing eperations increased from nil to 58,174,144 for the six months ended June 30, 2024, directly related to
the increase in sales through the acquisition of SEA Electric. Cost of sales are recognized in conjunction with revenue. Cost of sales
consists of labor, materials, and direct and indirect overhead amounts allocated required to complete the delivered units.

Selling, general and administration

For the six months ended

June 30,2024  June 30, 2023 § Change % Change
Selling, geﬁerai and administration 7,585,757 4,903,998 2,681,759 55 %

selling, general and administration expense increased during the six months ended June 30, 2024 by $2,681,759 to $7,585,757
{June 30, 2023 - $4,903,998). The decrease is primariy attributable to:

s Slightincrease in professional fees related to the merger with SEA Electric, which closed on April 5, 2024;

+ Increase In costs related to regulatory and filing fees, directly linked to the increase in shares outstanding during the period;

+ Increase in office and general costs, including subscriptions and licenses, insurance expense, and computer and internet
directly related to the acquisition of SEA Electric in the period;

«  Higher spend for the six months ended june 30, 2024 on office and general expenses, primarily related to software and
licenses directly linked to the increase in headcount as a resuit of the merger;

«  Offset by lower spend on advertising and promotions, compared to the same perlod in 2023 primarily relating to trade
shows.
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Payroll and consulting
For the six months ended
June 30,2024  June 30, 2023 $ Change % Change
Payroil and consulting fees 12,296,817 7,668,138 4,628,679 60 %

Payroll and consuiting fees increased during the six months ended lune 30, 2024 by $4,628,679 to $12,296,817 {lune 30, 2023 —
$7,668,138). The increase is directly related to the acquisition of SEA Electric, and the increase in headcount resulting from the merger.
Payrolt and consulting fees included severance payments of $671,426 which were Incurred as part of the restructuring and realignment
of the business in order to realize operational synergies.

Research and development

For the six months ended

June 30,2024  June 30,2023 $ Change % Change

Research and development 3,121,513 1,716,187 1,405,326 82 %
Payroll and consulting fees (refated to R&D) 3,207,854 2,809,066 398,788 14 %
Share-hased payments 34,051 336,260 {302,209) (90)%
Research and development 6,363,418 4,861,513 1,501,905 31%

Research and development costs Increased by $1,501,905 to 6,363,418 (June 30, 2023 — $4,861,513) for the six months ended
June 38, 2024, These costs primarily consist of engineering resources, consulting, and materials to commercialize the Company’s
technologies to production. Changes to the research and development amotnts are as follows:

«  Payroll and consulting fees are directly related to engineering resources required for the development and validation of
Exro’s products, Amounts allocated from payroll remained consistent for the six months ended June 30, 2024, and are
directly related to the Company’s defivery on projects and partnerships in order to reach commercialization.

o Increase In direct research and development costs related to higher material costs attocated to research and development in
the period as the Company continues to deliver sample units; and

o Additionally the Company increased R&D expenses related to the acquisition of SEA Electric, and ongolng projects inherited
through the merger amounting to $361,022.

Exro continues to invest In innovation of its core technology, evidenced with successful demonstrations and innovation stage of
passenger vehicle programs, while much of focus in H1 2024 was on cost out efforts to reduce material costs and packaging size,

RESULTS FROWI DISCONTINUED OPERATIONS

On June 14, 2024, the Company completed a disposition of assets within its Exro Vehicle Systems Inc. entity for a cash consideration of
$304,872. This resulted in discontinuing the operations and engineering services provided by £xro Vehicle Systems Inc, Exro Vehicle
Systems Inc. represents a separate major line of business within the Company, therefore, its results have been classified as a
discontinued operation in accordance with IFRS 5 Non-current Assets Held for Sale and Discontinued Operations.
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{a) Resuits from discontinued operation

The following table summarizes the Company’s financial results from discontinued operations:

For the three months ended June

For the six months ended June

30, 30,
2024 2023 2024 2023
Revenue 1,136,001 2,443,292 2,311,384 2,768,061
Cost of sales 760,689 1,291,184 1,535,705 1,548,658
Gross Profit 375,312 1,152,098 775,679 1,219,403
EXPENSES
Research and development 118,912 168,762 480,503 260,938
Seiling, general and administration 213,296 395,008 185,074 373,088
Depreciation expense 106,866 87,903 202,517 184,464
Interest expense 27,899 40,460 56,285 71,769
TOTAL EXPENSES {466,973) {692,133) (924,379) {890,259)
Other income {foss) 62,037 12,508 135,654 12,508
Galn {Loss) on disposal of assets 100,622 — 100,622 —
Foreign exchange gain {loss) 23 460 607 {2,136)
NET INCOME FROM DISCONTINUED OPERATIONS 71,021 472,933 88,183 339,516

{b} Cash flows from {used in) discontinued operation

For the three months ended June

For tha six months ended June

30, 30,

2024 2023 2024 2023

Cash provided by (used In}:

Cash flows from operating activities 146,939 1,078,160 60,684 1,916,980
Cash flows from investing activities 96,404 (280,138) 114,316 {662,226}
Cash flows from financing activities (174,362} 479,779 {102,683} 8,207
Impact of foreign currency translation (138,967} (27,629} {136,345} (22,346)
Net cash flow for the period (69,986) 1,250,172 {64,028} 1,240,615

CUTSTANDING SHARE DATA

As of August 14, 2024, there were 350,169,018 Common Shares issued and outstanding, and other securities convertible into Common

Shares as summarized in the following table:

Number outstanding as of Number outstanding as of

August 14, 2624 June 30, 2024
Common shares issued and outstanding 350,169,018 349,569,018
Preferred shares issued and outstanding 160,589,446 160,589,446
Options 13,476,780 13,532,220
Warrants 29,548,125 29,548,125
RSUs 11,411,834 11,411,834
PSUs 663,125 663,125

The Company issued 146,453,200 common shares, 160,589,446 convertible preferred shares, 15,457,723 RSUs, 4,085,873 options, and
13,192,842 warrants In connection with the close of the acquisition of SEA Electric on April 5, 2024. The Company issued an additional
31,600,000 shares for gross proceeds of $30,020,000, on the conversion of Subscription receipts issued February 16, 2024 to common

shares on close of the transaction.
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SOURCES AND USES OF CASH
For the six months ended

June 30,2024 June 30, 2023
Cash used in operating activilies {25,605,533) (17,591,431}
Cash used in investing activities (1,130,526) {5,266,273)
Cash provided by financing activities 27,301,906 39,895,363
Impact of forelgn currency translation {766,832} 485,014
Net Increase {decrease) In cash and cash equivalents (4,200,985} 17,522,673
Ending cash balance 2,040,191 34,966,644

Cash used in operating activities increased to $29,605,533 for the six months ended June 30, 2024 compared to $17,591,431 during the
same period in 2023, The increase in cash used in operating activities related to the production and assembly of SEA Drives® in the
period, as well as transaction costs incurred as the Company completed the acquisition of SEA Electric, Further the Company saw an
increase in payrolt expense in the period as a resuit of the increased headcount while the Company completed various restructuring
activities, including a reduction in the workforce of the combined entity.

Cash used in investing activities of $1,130,526 for the six months ended June 30, 2024 was related to the purchase of capital
equipment refated to the Company’s testing capacity and production facility.

Cash provided by financing activities for the six months ended June 30, 2024 decreased to $27,301,906 compared to cash provided
from financing actives of $39,895,363 during the same period in 2023. Cash from financing activities was primarily attributable to the
equity raise compieted in conjunction the acquisition of SEA Electric, and was primarily used to fund operating activities.

LIQUIDITY AND CAPITAL RESOURCES

As at June 30, 2024, the Company had cash and cash eguivalents of $2,040,191 and accounts receivable of $1,553,475. The Company
had accounts payable and accrued liabilities of $32,505,521 as the Company managed capital while working through the integration
and optimization subsequent to the ciose of its acquisition of SEA Electric.

Goilng Concern Assumption

These condensed consolidated interim financial statements, including comparatives have been prepared in accordance with
International Financial Reporting Standards as issued by the Internatienal Accounting Standards Board {“IFRS Accounting Standards”),
applicable to the preparation of interim financial statements, including International Accounting Standard 34, Interim Financial
Reporting, on a going concern basis, which assumes the realization of assets and discharge of liabilities at their carrying values in the
ordinary course of operations for the foreseeable future,

During the six-month period ended June 30, 2024, the Company generated a net loss of 538,074,343 {June 30, 2023 - $21,159,310) and
negative cash flows from operating activities of $29,605,533 (June 30, 2023 - $17,591,431). As at June 30, 2024 the Company has an
accumulated deficit of $189,539,105 (December 31, 2023 - $151,464,762} and a working capital deficit {current assets less current
liabilities) of $81,732,735 (December 31, 2023 - working capltal surplus of $8,303,911) The Company's current jiabilities and expected
{evel of expenditures for the next twelve months are in excess of the cash on hand of $2,040,191 as at June 30, 2024,

Given the Company's stage of development, and until it can generate significant profitable operations, the Company expects to
continue financing its operations through a combination of accessing capital markets and debt arrangements, or other sources, in order
to meet its business plan. The Company will require financing in the near future in order to fund its operations and obligations
subsequent to June 30, 2024. The Company is actively managing its liquidity pending additionat financing. While the Company has been
successful in securing financing in the past, raising additional funds Is dependent on a number of factors outside of the Company’s
control, as such there is no assurance that the Company will be able to do so in the future,

On April 5, 2024 the Company closed the plan of arrangement and merger with SEA Electric Inc, {“SEA Electric”}, and a concurrent
capital raise of 530,020,000 through the issuance of 31,600,000 commeon shares. In conjunction with the merger, the Company has
taken a number of steps in restructuring its operations In order to reduce the combined operating expenses, including reducing the
combined entity’s employee headcount through the removal of redundant roles. The Company may be required to take additional
restructuring measures in the near term; however, there can be no assurances that any such efforts that have been taken, or may be
taken, will sufficlently reduce the Company’s operating cash burn, as such, there can be no assurance that the Company will be able to
continue as a going concern and continue to pay its obligations and liabilities before they come due.

Subsequent to June 30, 2024 the Company restructured the senior secured convertible promissory notes, and secured additional debt
financing under the Motes. Additionally the Cotnpany is in advanced discussions of implementing a working capital line of credit, which
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it expects to have in place to fund its working capital requirements; however, there is no assurance that the Company will secure the
facility.

As a result of the factors noted above, there are materiat uncertainties that may cast significant doubt on the ability of the Company to
continue as a going concern, These condensed consolidated interim financlal statements do not give effect to adjustments to the
carrying values of assets and liabilities, the reported revenues and expenses, and the statement of financial position classifications that
would be necessary if the Company were unable to realize its assets and settle its liabilities as a going concern in the normal course of
operations, Such adjustments could be material.

INVESTMENT

On February 9, 2021, the Company announced a coliaboration agreement with SEA Electric Holdings Pty Ltd, (“SEA Electric”). As part of
the agreement, Exro Invested US55,000,000 in SEA Electric by subscribing for 124,380 Series A Preferred Shares at a price of
US$40.1995 per share. The shares are convertible into common shares of SEA at the optlon of Exro and automatically convert to
commeon shares undet certain conditions, including SEA completing a going public transactlon.

On April 5, 2024 the Company completed the acquisition of SEA Electric. The investment balance was recorded at the fair value based
on the consideration paid to the former shareholders of SEA, and the amount recognized as part of the consideration paid for the
business. As at April 5, 2024 the fair value of shares held in SEA Electric were valued at $56.06 USD per share, based on Exro's closing
share price on April 5, 2024 of $0.85, for a total value of U$$5,141,810. The amount was recorded at $6,973,066 and included in
consideration for the acquisition of SEA Electric.

OFF-BALANCE SHEET ARRANGEMENTS
The Company does not have any off-balance sheet arrangements for the three and six months ended june 30, 2024,

CRITICAL JUDGMENTS

The following are critical judgments that management has made in the process of applying accounting policies and that have the most
significant effect on the amotnts recognized in the consolidated financial statements:

.  Management is required to assess the functional currency of the Company and its subsidiaries. In concluding that the
Canadian dollar is the functional currency of the Company, management considered the currency that mainly influences the
operating expenditures in the jurisdiction In which the Company operates.

ii. Management is required to determine whether or not the going concern assumption is appropriate for the Company at the
end of each reporting period. Considerations taken Into account include available information about the future including the
availabllity of financing and revenue projection, as well as current working capital balance and future commitments of the
Company.

ii. Where the fair value of financial assets and liabilities recorded on the conselidated statements of financial position cannot be
derived from active markets, they are determined using a variety of valuation techniques. The Inputs to these models are
derived from observable market data where possible, but where observable market data is not available, judgment is
required to establish fair values. Where the fair value cannot be derived from transactions in active markets, they are
determined using appropriate valuation techniques for which sufficient data is available to measure fair value, maximizing
the use of relevant observable inputs and minimizing the use of uncbservable inputs.

v. Convertible debentures are compound financial instruments which are accounted for separately by their components: a
financial liability and equity cemponents. The debentures consist of a financial liability which represents the obligation to pay
coupon interest on the convertible debentures in the future, a freestanding equity classified share purchase warrant, and an
equity component refated to the ability to convert the debenture to common shares at the option of the holder.

The identification of the compenents of convertible notes is based on interpretations of the substance of the contractual
arrangement and therefore requires judgment from management. The separation of the components affects the initial
recognition of the convertible debenture at issuance and the subsequent recognition of interest on the liability component,
The determination of the fair value of the liability and equity components may also be based on various assumptions
including contractual future cash flows, discount rates, volatility, credit spread, and the presence of any derivative financial
instruments.

Management applied judgment in assessing the accounting treatment for the individual components of the senior secured
conveitible debentures and whether the warrants and conversion option qualify as an equity instrument, including whether
the terms meet the fixed for fixed requirement.

v. lmpaitment tests - the Company assess at the end of each reporting period, whether there [s an indication that an asset or
cash generating unit (“CGU*) may be impaired. If any indication of impairment exists, the Company determines the
recoverable amount of the asset or CGY, External triggering events include, for example, changes in customer or industry
dynamics, technological and econemic declines, including the decline in Exro’s common share price. Internal triggering events
include, for example, lower profitability or planned restructuring.
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ESTIMATION UNCERTAINTY

The following are key assumptions concerning the future and other key sources of estimation uncertainty that have a significant risk of
resulting in a material adjustment to the ca rrying amount of assets and Habilities within the current and next fiscal financial years:

[ Estimates of future taxable income are based on forecast cash flows from operations and the application of existing tax laws
in each jurisdiction. To the extent that future cash flows and taxable income differ significantly from estimates, the ability of
the Company to realize the net deferred tax assets recorded at the date of the statement of financiat position could be
impacted.

Additionally, future changes In tax laws in the jurisdictions in which the Company operates could limit the ability of the
Company to obtain tax deductions in future periods.

H.  The fair value of accrued labilities at the time of initial recognition is made using the best estimate of the amount expected
to be paid based on a qualitative assessment of all relevant factors.

ii. Property, plant and equipment is carried at cost less any accumulated depreciation and accumulated impairment losses.
Depreciation is calculated using management’ best estimate on the useful Hife of the assets, Determination of iImpairment
foss Is subject to management's assessment if there Is any indicatlon of a possible write-down; and if so, the determination of
recoverable value based on discounted future cash flows of the Intangible assets,

iv. Business combinations - the acquired assets and assumed liabiiities {other than deferred taxes) are recognized at fair value
on the date Exro obtains control. The measurement of the assets acquired, and liabilities assumed in a business combination
is based on the information available on the acquisition date. The estimate of fair value of the acquired intangible assets
(including goodwill), non-cash working capital, property, plant and equipment, and other assets and liabilities at the date of
the acquisition, as well as the useful lives of the acquired intangible assets is based on assumptlons and generally requires
significant judgement. Future net income will be affected as the fair value on initial recognition Impacts future depreciation
and amortization, asset impairment or reversal, or goodwill impairment,

The Company engaged independent third-party valuation experts to assist in estimating the fair value of the acquired
goodwill and intangible assets acquired, The income approach has been used to estimate the fair value of certain intangible
assets using the forecasts prepared by management. The measurement of the estimated falr value of acquired intangible
ascets was based on several significant assumptions, including future cash flows associated with the acquired assets, discount
rates, customer attrition rates and royalty rates. Changes to these assumptions could have resulted in a significant impact to
the fair value of intangible assets and goodwill,

v. Impairment tests - if impalrment tests are required, the Company’s impairment test compares the carrying value of the asset
of CGU to Its recoverable ameunt. The recoverable amount is the higher of fair value less costs of disposal {“FVLCD") and
value in use (“VIU"). FVLCD is the amount obtainable from the sale of an asset ar CGU in an arms-length transaction between
knowledgeable, willing parties, less the costs of disposal. ViU s the present valtie of estimated future cash close expected to
arise from the continuing use of an asset or CGU and from the disposal at the end of its useful Hife. The determination of ViU
requires the estimation and discounting of cash flows which involves key assumptions that consider all information available
on the respective testing date. Management uses estimates, considering past and actual performance, as well as expected
developments in the respective markets and in the overall macro-economic environment and economic trends to mode} and
discount future cash flows.

PROPOSED TRANSACTIONS
The Company closed its acquisition of SEA Electric on April 5, 2024. There are no other proposed transactions.
MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The Information provided in this report, inciuding the Financial Statements, is the responsibility of management. In the preparation of
these statements, estimates are sometimes necessary to make a determination of future values for certain assets or liabilities.
Management believes such estimates have been based on carefuf judgments and have been properly reflected in the accompanying
financial statements.

APPROVAL

The Company’s Board of Directors has approved the Company's consolidated financial statements for the three and six months ended
June 30, 2024, The Company's Board of Directors has also approved the disclosures contained in this MDEA.
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RELATED PARTY TRANSACTIONS
Key management compensation

Key management consists of the Officers and Directors who are responsible for planning, directing and controlling the activities of the
Company. For the three and six months ended lune 30, 2024 and June 30, 2023, the following expenses were Incurred to the

Companhy's key management:

For the three months ended For the six months ended
June 30, 2024 lune 30, 2023 June 30,2024 June 30, 2023
Payroll and consulting fees 1,702,437 691,791 2,377,858 1,305,173
Share-based payments 232,671 728,152 459,449 861,378
1,935,108 1,419,943 2,837,307 2,166,551

increase expenses related to key management compensation relate primarily to changes in composition of key management compared
to the same period in 2023,

FINAMCIAL INSTRUMENTS

{(a) Fairvalue

As at June 30, 2024 and June 30, 2023, the carrying values of cash and cash equivalents, amounts receivable, and accounts payable and
accrued liabilities approximate their fair values due to the relatively short period to maturity of those financial instruments, The
Company measures its investment at fair value.

The Company uses a fair value hierarchy to reffect the significance of the inputs used in making the measurements. The three levels of
the fair value hierarchy are as follows:

Level 1: Unadjusted guoted prices in active markets for identical assets or Habfiities;

tevel 2:  Inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly (i.e., as prices)
or indirectly (i.e. derived from prices}; and

Level 3: Inputs that are not based on observable market data.

The following table outlines the fair value hierarchy of the Company's financial instruments:

Instrument Fair vaiue hierarchy
Investment private company’s Level 2
Derivative asset Level 2
Senior secured promissory note {evel 2
Liahility classified warrant Level 2

{b} Financial risk management

The Company's activities potentfally expose it to a variety of financial risks, including credit risk, liquidity risk, and market risk,

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to discharge an
obligation. As at June 30, 2024, the Company's exposure to credit risk is the carrying value of cash and balances on trades receivable.
The maximum amount of the Company’s credit risk exposure is the carrying amounts of cash and cash equivalents, accounts receivable
and long-term investments. The Company attempts to mitigate such exposure to its cash by investing only in financial institutions with
investment grade credit ratings or secured investments.

The Company’s credit risk from its outstanding trade receivables is mitigated by dealing with credit-worthy counterparties in
accordance with established credit approval practices. The carrying amount of the Company's receivables represents the maximum
counterparty credit exposure,

The Company applies the simplified appreach under IFRS 9 and has calculated expected credit losses (“ECLs”) based on lifetime

expected credit losses, taking into consideration historical credit loss experience and financial factors specific to the debtors and
general economic conditions. The Company has a limited number of counterparties in the perlod, as such no credit loss provision has

been recorded.
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Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in raising funds to meet commitments associated with financial
instruments, including risks associated with reaching commercialization and achieving revenue. To secure the additional capital
recessary to pursue its plans, the Company intends to raise additional funds through equity or debt financing.

As at June 30, 2024, the Company had cash of $2,040,191 and accounts payable and accrued liabilities of $32,505,521. As at june 30,
2024 due within one year.

The Company halds debentures, with a face value of $14,950,000 due on December 31, 2027. The debentures carry a coupon rate of
12% annually, resulting In interest payments due of $897,000 payable semi-annually, The Company has the option to settie the interest
payments through share issuances in-lieu of cash. Subsequent to the close of the acquisition of SEA Flectric on April 5, 2024, no change
of controt occurred. The debentures have a maturity date of December 31, 2027.

The Company holds senijor secured convertible promissory notes, with a face value plus accrued interest of US$53,446,961
{$72,482,096) due on April 5, 2027. The notes carry a coupon rate of 12% annually, with interest compounded seml-annually on June
30, and December 31, The Company Is required to pay the full balance pius acerued interest on the maturity date.

On April 5, 2024 the Company assumed all liabilities of SEA Electric.

Market risk

Market risk consists of currency risk, interest rate risk and other price risk. These are discussed further below.
Forelgn exchange risk

Forelgn exchange risk is the risk that the fair value of future cash flows will fluetuate due to changes in foreign exchange rates. The
Company has financlal assets and financial liabilitles denoted in US dollars, and Euros and is therefore exposed to exchange rate
fluctuations. At June 30, 2024, the Company had the equivalent of $668,978 of net financlal assets denominated in US dollars,
$1,153,906 of net financial Habilities denominated in Euros, and $735,799 of net financial liabilities denominated in Australian Dollars.

Interest rate risk
Interest rate risk consists of two components:

I}  Tothe extent that payments made or received on the Company’s monetary assets and liabilities are affected by changes in the
prevailing market Interest rates, the Company is exposed to interest rate cash flow risk.

i} Tothe extent that changes in prevailing market rates differ from the interest rate in the Company’s monetary assets and {iabilities,
the Company is exposed to interest rate price risk.

Current financial assets and financial liabilities are generally not exposed to interest rate risk because of their short-term nature and
maturity.

Other price risk

Other price risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to changes in market
prices, other than those arising from interest rate risk or currency risk.

CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Disclosure controls and procedures (“DC&P"), as defined in National Instrument 52-109 Certification of Disclosure In Issuers’ Annual
and Interim Filings, are designed to provide reasonable assurance that information required to be disclosed by the Company in its
annual filings, interim fillngs or other reports filed or submitted by it under securities legislation is recorded, processed, summarized
and reported within the time periods specified in the securities legislation and include controls and procedures designed to enstuye that
information required to be disclosed by the Company in its anaual filings, interim filings or other reports filed or submitted under
securities legislation is aceumulated and communicated to the Company’s management, including its certifying officers, as appropriate
to allow timely decisions regarding requfred disclosure.

The Company identified a material weakness in its DC&P during the period ended June 30, 2024, described further below,
Internal Controls Over Financial Reporting
Internat control over financial reporting {“ICFR”), as defined in National instrument 52-109, includes those policies and procedures that:

*  pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect transactions and dispositions of
assets of the Company;
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«  aredesigned to provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles and that receipts and expenditures of the Company
are being made in accordance with authorizations of management and Directors of Exro; and

+  are designed to provide reasonable assurance regarding prevention or timely detection of upauthorized acquisition, Use, or
disposition of the Company's assets that could have a material effect on the financial statements.

The Chief Executive Officer and Chief Financial Officer are responsible for designing internal controls over financial reporting or causing
them to be designed under their supervision in order to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with IFRS. The Company's Chief Executive Officer and
Chief Financial Officer have designed, or caused to be designed under their supervision, disclosure controls and procedures to provide
reasonable assurance that: (i) material information relating to the Company is made known to the Company's Chief Executive Officer
and Chief Financial Officer by others, particularly during the period in which the annual filings are being prepared; and (Ii) information
required to be disclosed by the Company n its annual filings, interim filings or other reports filed or submitted by it under securities
legfslation is recorded, processed, summarized and reported within the time period specified in securities legislation.

The Committee of Sponsoring Organizations of the Treadway Commission {“COSQ") 2013 framework provides the basis for
management’s design of internal controls over financiat reporting. Management and the Board work to mitigate the risk of a material
misstatement in financlal reporting; however, a control system, no matter how well conceived or operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met and it should not be expected that the disclosure
and internal control procedures will prevent all errors or fraud.

The Company identffied a material weakness in its ICFR during the period ended June 30, 2024, described further below.
Scope limitation

The Company's assessment and conclusion of the effectiveness of DC&P and ICFR excludes controls, policies and procedures of SEA
Electric, the controf of which was acquired on April 5, 2024, The scope limitation s In accordance with section 3.3(1){b) of National
Instrument 52-109, which allows an issuer to limit the DC&P and ICFR to exclude controls, policies, and procedures of a business that
the issuer acquired not more than 365 days before the end of the financial period in question. Results of SFA Electric for the interim
period ended June 30, 2024, are included in note 5to the financial statements,

ldentified material weakness

A material weakness is a deficiency, or a combination of deficiencies, such that there is a reasonable possibility that a material
misstatement of the Company’s annual or interim financlal statements will not be prevented or detected on a timely basis.

In conjunction with the preparation of the Company’s condensed consolidated interim financial statements for the interim perfod
ended june 30, 2024, Management concluded a material weakness existed in the Company’s internal controls over financial reporting.
The Company does not have sufficient accounting and financial reporting personal available to adequately address complex accounting
and valuation matters like those associated with the acquisition accounting of SEA Electric on Aprll 5, 2024, including the timely
preparation and review of financial statements and other external reporting. The material weakness resulted in matertal adjustments
to our unaudited condensed consolidated interim financial statements for the three and six months ended iune 30, 2024,

Remediation plan

The Company expects to implement measures to improve its DC&P and ICFR, th rough adding additional qualified accounting personal
with experfence In complex accounting matters and financial reporting in accordance with IFRS, engaging consultants to assist with
these matters to the extent the Company is able to raise additional capital, and segregating duties across accounting personnel to

ensure appropriate and adequate review controls are In place. The materlal weakness will not be considered remediated until our

remediation plan has been fully Implemented, the applicable controls operate for a sufficient period of time, and we have concluded,
through testing, that the newly implemented and enhanced controls are operating effectively.

RISKS FACTORS

Current and prospective shareholders should specifically consider various risk factors, including, but not limited to, the risks outlined
below and patticularly under the heading “Risk Foctors” in the Company's 2023 Annual Information Form filed on SEDAR+
{www.sedarplus.ca}. Should one or more of these risks or uncertainties, including the risks listed below, or a risk that is not currently
known to us materialize, or should assumptions underlying those forward-looking statements prove incorrect, actual results may vary
materiafly from those described herein.

FORWARD-LOOKING INFORMATION OR STATEMENTS AND CAUTIONARY FACTORS THAT MAY AFFECT FUTURE RESULTS

Certain statements contalned in the following MD&A constitute forward-looking statements {within the meaning of the Canadian
securities legisiation and the U.S, Private Securities Litigation Reform Act of 1995) that involve risks and uncertainties, Forward-looking
statements are frequently, but not always, identifled by words such as “expects”, “anticipates”, “believes”, “intends”, "estimates”,
“potential”, “possible” and similar expressions, or statements that events, conditions or results “wili”, “may”, “could” or “should” occur
or be achieved. The forward-looking statements may include statements regarding work programs, capital expenditures, timelines,
strategic plans, market price of commodities or other statements that are not statement of fact, Forward-looking statements are
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statements about the future and are inherently uncertain, and actual achievements of the Company may differ materially from those
reftected in forward-looking statements due to a variety of risks, uncertainties and other factors. For the reasons set forth above,
investors should not place undue rellance on forward-looking statements. Important factors that could cause actual results to differ
materfally from the Company’s expectations Include uncertainties involved in disputes and litigation, fluctuations in currency exchange
rates; uncertainty of estimates of capital and operating costs,

The need to obtain additional financing and uncertainty as to the availability and terms of future financing; and other risks and
uncertainties disclosed in other information released by the Company from time to time and filed with the appropriate regulatoty
agencies,

It is the Company's policies that afl forward-looking statements are based on the Company’s beliefs and assumptions which are based
on information available at the time these assumptions are made, The forward-looking statements contained herein are as of
August 14, 2024 and are subject to change after this date, and the Company assumes no obligation to publicly update or revise the
statements to reflect new events or circunistances, except as may be required pursuant to applicabte laws.

Although management believes that the expectations represented by such forward-looking information or statements are reasonable,
there is significant risk that the forward-looking information or statements may not be achieved, and the underlying assumptions
thereto will not prove to be accurate. Forward-fooking Information or statements in this MD&A include, but are not limited to,
information or statements concerning our expectations regarding the ability to ralse additional funds and find additional value in the
biotechnology assets held,

Actual results or events could differ materially from the plans, intentions and expectations expressed or Implied in any forward-looking
{nformation or statements, including the underlying assumptions thereto, as a result of numerous risks, uncertainties and factors
including: the possibllity that opportunities will arise that require more cash than the Company has or can reasonably obtain;
dependence on key personnel; dependence on corporate collaborations; potential delays; uncertainties refated to early stage of
technology and product development; uncertainties as to fluctuation of the stock market; uncertainties as to future expense {fevels and
the possibility of unanticipated costs or expenses or cost overruns; and other risks and uncertainties which may not be described
herein, The Company has no policy for updating forward looking Information beyond the procedures required under applicable
securities laws.

In particular, this MD&A contalns forward-looking statements pertaining to the following:
¢ Exro's business plans, outlook and strategy;
¢ Exro’s expectation with respect to its future purchase orders, sales agreements, and production;
«  Exro's expectation with respect to its future hiring and R&D activities;

¢ The timing of completion of Exro’s capital program, additional dynamometer bays and the manufacturing facility, including
installation and commissioning of components and equipment;

«  Exro’s total annuat production capacity subsequent to completion of its capital program;

+  Exro’s ability to Increase future manufacturing capacity in Calgary;

s Expectations regarding the Company's evaluation of growth opportunities and plans with respect to the same;
+  Anticipated supply and demand of Exro's products; and

»  Expectations with regard to Exro’s ability to maintaln and raise adequate source of funding to finance the Company’s
operations and development; and

o The results of the Company’s merger with SEA Electric, and the future operations including synergy’s, revenue acceleration,
multi-year commitments and path to profitability.

Certain of the above listed forward-looking statements constitute future-oriented financial information and financlal outlook
information {collectively, “FOFI”} about Exro’s prospective financial position, including, but not limited to, that operational cost
efficiencies to be realized within growth assuming completion of the 2023 capital program and that 2023 capital program will result in
sustainable and profitable growth in 2024 and beyond, FOFI contained in this MD&A were made as of the date hereof and is provided
for the purpose of describing Exro's anticipated future business operations.

Some of the risks which could affect future resuts and could cause results to differ materially from those expressed In the forward-
looking information and statements contained herein include the risk factors set out in Exro’s annual information form and Include, but
not limited to:

+  Global supply shortage of semi-conductors and micro chips coutd have a material adverse effect on the timelines of reaching
praduction stages;

*  Factors cutside Exro’s control may impact Exro's ability to successfully execute its commercialization plan;
¥

»  Potential delays in Coll Driver™ on road validation testing with customers;
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+  May not have enough orders to fill full capacity of the production facility;

«  Exro's Calgary manufacturing facility may experience defays in construction andfor equipment installation, which may also
result in delays for obtaining necessary 15O and automotive certifications;

+  Anticipated market demand and sales orders may differ based on changes in customers’ pipelines andfor product
requirements; :

+ A joint promotion of the technology by Linama¥ and Exro to the market with the intention of commercializing the Coil
Driver™ e-Axie into series production may not realize unless the validation testing is complete and successful;

+  Potential delays in obtaining UL Certification for the Cell Driver™, which could impact the timelines for commercialization;
and

«  Potential delays in completion of testing and validation of future Coil Driver™ prototypes.

Exro's actual results could differ materially from those anticipated in these forward-looking statements as a result of the risk factors set
forth above and as set out under the heading “Risk Factors” in the Company’s 2024 Annual Information Form available on SEDAR+ at
www sedarplus.ca. Readers are cautioned that the foregoing lists of factors are not exhaustive. The forward-looking statements and
FOFI contained in this MD&A are expressly qualified by this cautlonary statement. Exro does not undertake any obligation to update or

revise any forward-leoking statements or FOFI, whether as a result of new information, future events or otherwise, unless required by
law,

Calgary, AB August 14, 2024
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PRESENTATION:

Operator™ Good day, everyone, and welcome to the Exro Technologies Q2 earnings call. At this
time, all participants are in a listen-only mode. Later, you will have the opportunity to ask
questions during the question-and-answer session. (Operator Instructions) It's now my pleasure
to turn the conference over to Jeff O'Dowd. Please go ahead.

Jeffrey O'Dowd” Good morning and thank you for joining us today. We will discuss our
performance of the second quarter, followed by a Q&A session. Joining us this morning are Sue
Ozdemir, our CEO; and Darrell Bishop, our CFO. During this call, we'll make forward-looking
statements. Actual results could differ from those expressed or implied. We undertake no
obligation to update or revise any of these statements. Relevant factors that could cause actual

93




Exro Technologies

Second Quarter Earnings

vesults to differ materially from those forward-looking statements are listed in our MD&A for the
quarter that ended June 30, 2024, which can be found on SEDAR and on our website.

In addition, during the cail, we may refer to specific non-IFRS measures. These measures are
also defined in our MD&A for the quarter ended June 30, 2024. Our MD&A includes a
reconciliation of non-IFRS measures to the most directly comparable IFRS measures.
Management believes that these non IFRS measures provide useful information to investors
regarding the corporation's financial condition and results of operations as they provide
additional metrics of performance. These non-IFRS measures are not recognized under IFRS, do
not have any standardized meaning prescribed under IFRS, and may differ from similarly named
measures repotted by other issuers. Accordingly, they may not be comparable. These measures
should not be considered as a substitute for related financial information prepared under IFRS.

With that, I will now turn our call over to our CEQ, Sue Ozdemir.

Sue Ozdemir® Good morning, everybody, and thank you for joining us today. In April of this
year, Exro completed the transformational merger with SEA Electric, accelerating our
organization into the next stage of growth as we deliver electric propulsion systems to top blue
chip OEMs and fast tracking the deployment of Exro's core disruptive motor and battery control
technology. Today, we'll provide an update on our core strategy and progress on the key
milestones of our first 90 days where we have increased revenue, path to profitability, and
technology integrations.

Overall, we are excited and pleased with our significant progress post-merger. We delivered
record revenue and propulsion systems produced, with more units produced than the cumulative
total of SEA Electric pre-merger, while overcoming several operational and unexpected
challenges. We also exceeded our merger integration efforts by implementing substantial cost
reductions, continued expanding our technology with energy saving solutions to new customers,
and achieved UL certification with our Cell Driver system.

Quite frankly, I am tremendously proud of our progress and accomplishments in such a short
period of time since the merger. As this is our first earnings call, we wanted to spend a few
minutes on key aspects of our strategy. Let's get started with a look over the past three months
and how things have progressed since the merger. We're going to start by talking a little bit about
the initial deal synergies. The merger marked the transformational next step for our core
technology offerings, as we saw the opportunity to capture the key aspects of the merger through
access to top OEM contracts that were at the inflection point of transitioning from successful
pilots to full volume production.

A reminder of these initial deal synergies as they formed their core three key pillars over the last
quarter: Accelerated revenue growth, this is with production contracts allowing us to quickly
recognize matetial revenue growth through consistent week-over-week execution. Profitability,
focusing only on programs that have a clear path to profitability and a lens to that profitability
within 12 months post-close with top global OEMs. And finally, our technology solutions,
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progressing technology from IP on paper to volume production is a massive undertaking for any
company. Doing so in the automotive space is incrementally harder. Our combined technology
portfolio created the opportunity to accelerate our path with integrations into the full SEA-Drive
propulsion system to capture market with our differentiated, patented, and lower-cost USMCA.-
built product.

We are differentiated from the incumbents where that was a key aspect to the deal rationale.
Over the past three months, we have been heads down focused on execution. So today, I'll take a
few minutes to talk to these pillars. Let's start with the technology disruption because this is what
provides the foundation for us to develop and sustain a fong-term profitable company. Our
differentiation is Exro's patented technology. It is transformational to have the opportunity to not
only expand our technology offerings with a new stream of revenue through the SEA-Drive
propulsion systems, but also to integrate our proprietary Coil Driver motor technology, providing
the much needed industry differentiation that allows that performance increase while enabling
significant cost-out.

Once integrated, our USMCA-approved technology provides increased system efficiency, an
ability to materially reduce system costs by removing the dependencies on mechanical
components such as large oversized motors and batteries. This means that we are using a smaller
motor and battery to achieve that performance and cost-out. The merger provided us the
platforms to integrate the technology and enable Exro to provide three key technologies to the
market. The first is our full electric propulsion system targeting a turnkey solution that is
delivering now to the Class 5 through Class 7 commercial trucking OEMs. A standalone traction
inverter drivetrain system, this is the motor control where Exro Coil Driver is paired with an
industry-leading motor partner to deliver best-in-class performance.

And finally, our new UL 9540 certified stationary baftery energy storage system for commercial
and industrial applications. As we look to how we take this technology to market, our
transformation includes a few key shifts in the strategy of the company that provide the
foundation for a profitable future. In the short term, we have evaluated all of our partnerships and
are now focused on top programs that deliver against our core pillars of incremental growth,
profitability, and technology disruption, By providing best-in-class system efficiencies and
tackling the real-world issues challenging the mobility sector, this includes but isn't limited to
cost-out, allowing electric to transition and be at par with combustion, but also the driving of the
performance.

What good is a commercial truck with a full load that can't climb a hill at full speed without
draining the battery? Our recent pilot results in Brazil demonstrated this industry-leading
performance and that OEMs don't need to settle for sub-par results by going electric.
Electrification can include the performance we need and the profits, This result follows years of
development. We are also continuing our innovation developments to support the future
licensing strategy with the passenger vehicle market. I am most excited about our developments
on using our Coil Driver to control motots that have no heavy rare earth metals in commecial
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and passenger vehicles, This is a hot topic with OEMs. It's a geopolitical issue that we should all
be thinking about.

On our website, you can find a link to a paper that our CTO Eric presented in Munich, Germany
in March of this year. This is just one example of how we are bringing to market the next
generation of motor control. Our innovation pipeline of automotive passenger vehicle OEMs
support the need for technology like ours, that provides material cost benefits across the vehicle
system and delivets solutions for supply issues like heavy rare earth metals. Our global
passenger vehicle program continues to progress and deliver as we had hoped when we started
over a year ago. We have also progressed two other programs as we look to expand into hybrid
propulsion and demonstrate our system efficiency gains.

While the development cycle is longer on passenger vehicles, the reward of multiple platforms
combined with our technology being agnostic to electric propulsion type, this means that we can
be utilized in hydrogen, hybrid or full battery electric. This provides large profitable revenue
potential, Exro is positioned for success. In Q2, we achieved record revenue directly from
technology. The merger has been extremely challenging and there have been lots of things to
overcome as we've transitioned and transformed the company. The investments made into our
core infrastructure over the past three years and the processes that we had implemented have
been instrumental to our results so far.

Mergers are tough and this one has been no different. It's taken several weeks to position the
supply chain, implement strategic sourcing, combine our teams, and focus on quality by design.
While we are below the targets set, we are demonstrating the incremental growth needed to win
and maintain new business. As we evaluated our performance against the market backdrop, we
made the difficult decision to prioritize our efforts and profitability, so that we ensure the future
is bright. It is an inflection point for Exro and each month, we drive down cost and increase
output. We are managing our program development and balancing demand for our technology
with that eye to profitability.

This means that not every program made the cut, but that all programs that we are currently
using resources on have a path to profitability and an eye to week-over-week growth. It's
important to note that from the Exro perspective, not a single one of our programs did not meet
the technology milestones that were set. As we look to that profitability, we also ensure that we
open up the door to future new OEM programs in both commercial trucks and passenger vehicles
as we expand our core technology and scale into multiple partners.

Before turning it over to Darrell, we are poised to address the evolving needs of the EV market
segment with differentiating, patented technology, consistent deliveries to biue chip OEM
customers, a priority and focus on profitability. We are delivering now to the commercial truck
sector where we look to build a strong foundation and we are developing now to scale into
passenger vehicles sector in the years ahead.
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And with that, let me turn it over to Darrell, our CFO, who will provide an overview on our
financial results.

Darrell Bishop® Thank you, Sue, and good morning everyone. As Sue highlighted, despite a
challenging EV market backdrop and the heavy lift of integrating the merger of SEA Electric, in
Q2, we achieved record revenue. Revenue for the quarter came in at USD5.3 million, directly
from technology sales versus nil recorded a year ago in Q2 2023. This revenue was recognized
predominantly against the delivery of 36 eleciric propulsion systems to our blue chip OEM
partnets in the quarter, exceeding SEA Electric's full-year 2023 deliveries and aligning to
contracts that initiated production earlier this year.

Worth noting, we had completed units of USD6.7 million at quarter end, representing an
additional 40 vehicle units awaiting invoice. The pace of deliveries were impacted by two one-
time events in the quarter. Firstly, critical parts on hand upon close of the merger on April 5th
and second, a software recall in June that did not stop production but prevented delivery of
finished product. This software upgrade was a short setback and we returned to deliveries of
completed units in July and converting these completed units into revenue.

Our cost of goods sold during the quarter came in at USD8.0 million. This is higher than our
projected run rate COGS due to supply chain inefficiencies from pre-existing SEA relationships
and pricing terms upon close, as well as logistical costs related to parts shortages on close that
required expedited delivery to meet our customer's production demand.

Turning to expenses, our first quarter operating expenses were USD32.2 million, approximately
30% of this figure was composed of a non-cash depreciation expense on intangible assets
acquired in the quarter. Payroll contributed USD8.7 million and SG&A USDS5.2 million, both of
which have been reduced pro forma the quarter following the elimination of redundancies post
the merger of SEA Electric. These are reflected in an annualized cost savings of USD7.5 million
which we've captured today, and I'll speak about in a moment.

Other items worth noting are accounts payable of USD33 million at quarter end. Approximately
USD19.7 million of this was carried into the acquisition by SEA Electric and ties to inventory
and higher than expected closing cost from SEA. Offsetting this accounts payable at quarter end
was an inventory value of USD32.2 million, which includes raw materials and parts, things like
batteries, motors, onboard chargers, et cetera, work in progress and production related parts that
will be converted into revenue in the quarters ahead.

While we closed the quarter with cash on hand of CAD2.0 million, with Q2 results, we
announced up to an additional USD7.7 million or CAD9.5 million approximately Canadian of a
cash injection in conjunction with the restructuring of Exro's USDS53 million senior secured
convertible debenture that rolled in as part of the SEA Electric acquisition. This convertible
debenture has been restructured into a promissory note at the same terms, while expanding the
note up to USD60 million. This provides extra with additional capital to invest in the business,




98
Exro Technologies

Second Quarter Earnings

while removing the potential for future dilution with conversion of the convertible debenture into
equity.

We are also in late-stage process for a non-dilutive working capital facility with a Canadian
bank. While there could be no guarantees, this will come to fruition. We are working diligently
towards having this facility in place by late Q3 or early Q4.

As Sue mentioned in the top of her presentation, we are laser focused on our cost-out efforts. So
let's take a look at our three key initiatives. First is our bill of material. With the merger, we
committed to shareholders to achieving a 5% reduction in the bill of materials in 2024 for our
propulsion systems. We have implemented a lean, experienced and dedicated team to focus on
these efforts, and we are happy to report that in the first 100 days since close, our team has
already eclipsed this target and removed more than 10% from our bill of materials. In addition,
the team has identified an additiona! 20% that we will work towards achieving through various
initiatives over the next 12 months. Coil Driver's ability to provide savings is a significant
contributor to these targets as we integrate the current propulsion systems with our OEM
partners.

Second is cross-business cost-outs. In the first 100 days, we have achieved USD7.5 million in
annualized savings against a 2024 target of USD10 million. These cost cuts were focused on
headcount reductions, facilities closures, and operational efficiencies. While these annualized
savings aren't visible in our shott-term financials, they will be foundational to how Exro is run.

Third and excitingly is our design evolution. The work we are doing under NDA involves some
of the top automotive OEMs, motor manufacturers, and tier-one suppliers. These collaborations
have pushed us to further develop our Coil Driver technology architecture, reducing the
mechanical footprint and quantity of silicone, which drives down the cost without limiting the
current design performance of the Coil Driver.

Before turning it back to the operator and opening it up for questions, I will say that [ echo Sue's
sentiment towards our outlook. In the first 100 days post-close of a transformational merger, we
have overcome many challenges and observed many successes that lay a stronger foundation for
growth. Overall, our core focus is on profitability. Above all other metrics, this is the one focus
area across the business that we are striving to exceed our goals and deliver value for you, our
shareholders.

And with that, Tl turn it back to the operator to open it up for questions,

QUESTION 8 ANSWER:

Operator® (Operator Instructions) We'll take our first question from Yuri Lynk with Canaccord
Genuity. Please go ahead.

Yuri Lynk” Hi, good morning,
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Darrell Bishop”™ Good morning, Yuri.
Sue Ozdemir® Good morning, Yuri,

Yuri Lynk” 1don't know who wants to take this one, but just with regards to the 40 units in
inventory, and kind of tying that to the 250 units that I thought you could deliver, I think, by the
end of Q3, just how do we think about deliveries in the second quarter? Is there going to be some
catch up there and do we see a ramp up from the 36 units delivered in the second quarter?

Sue Ozdemir® Thank you, Yuri. So I'll start with the end part of your question. So, we do sec a
ramp up from the 36 units in the first quarter. If we think back to the initial business model,
when we were pre-merget, we thought about a Q1 first 90 days post-close, which for us was our
Q2 and we wanted to deliver on 75 units. And that was really the start of our ramp. And so, when
you combine what we released, what was delivered with the inventory on hand, we actually met
that target.

Now, as we go into the second quarter, we still have some challenges that we're facing. We're
still working towards that consistent week-over-week growth, We're definitely still aiming for
that target, but we do see that that is a little bit hard to catch up on right on the front end. So,
we're going to -- right now, we're not giving guidance today, but what ] would say is we're still
aiming for that target, but we do sec some risk in that as it's not just a recoverable target as you
go from quarter to quarter when you do that ramp.

Yuri Lynk® And what are the main issues -- are still sourcing raw materials?

Sue Ozdemir™ Yes, definitely. So they're -- the good side of it is, they're all things that you
recover with just a little bit of time and good process. The hard part is that recovery piece in the
meantime. Partnerships are strong, Demand is there and supply chain is starting to come into
place, but there's still some work there to kind of get that supply chain production link going
where you're consistently delivering week-over-week.

Yuri Lynk” Okay. And then the second track of question I have is on the integration of your
Coil Driver into the SEA-Drive propulsion system. You press released eatlier this week some
progress on that. Two questions. One, when do you anticipate being able to integrate that and
deliver a fully integrated propulsion system? And secondly, do you see any risk in customers
delaying their SEA-Drive purchases until the Coil Driver is available as the inverter?

Sue Ozdemir® So no, we don't see any risk in that. We continue to work with the existing supply
chain, technology that's proven and working in the market. From a timing perspective, our initial
goal was that we would be in production with the Coil Driver integrated into the SEA-Drive
system by the second half of 2025. The announcement on Tuesday of this week is the first step
towards that. Our customers are asking us for the Coil Driver, so there's no risk there. They see
the benefit of being able to take that cost-out and to maintain the performance.
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The timing is really, again, it's that difficult part of business and communicating to the market
that balance of timing a program, so that you stay profitable, so that you're not buraing up with
multiple teams working on programs, In this case, we're just timing our resources with where we
are. It's launched, it's going, there's no acceptance on the other side that prevents it or barriers it
from getting into the program, It's just a matter of time, getting it in, and then it's in production in
2025. For sure, by the second half, if we can pull it up, we will, for sure by the second half.

Darrell Bishop® Okay. Sounds encouraging. Okay, I'll hand it over there. Thanks.
Sue Ozdemir® Thank you.
Operator™ We'll take our next question from Stephen Gengaro with Stifel. Please go ahead.

Stephen Gengaro”® Thanks and good morning everybody. The -- without sort of, I guess digging
into sort of specific guidance numbers, can you just talk a little bit about how on the commercial
side, we should think about sort of the ramp in sales volumes over -- and maybe even over sott of
the 2025, 2026 timeframe and sort of your capacity to do that?

Sue Ozdemir™ From a ramping perspective, we are on track for our ramping plans. That's part of
making the more difficult decisions to really focus on that profitability and make sure that you're
set up to ramp for volume correctly. And so, I think as we get through the next quarter, that
really establishes the foundation we need to ramp into the next two years to three years. There's
not a lot of change for us to make as we continue that ramp. And again, that goes back to what
isn't always visible to the market, but we internally had invested most of our money into those
infrastructures that allow our company to scale.

And so, definitely, integrating them was a little more difficult than we wanted, but they're there. [
think from a commercial trucking perspective, the demand is there. The education for electric is
what we really need to do, in the industry, We need to get better at kind of making it possible to
go electric, but we still see the demand. We're still able to see that 2025, 2026 revenue and we
are backed by two really great blue chip OEMs and then several other smaller OEMs that help us
to build that path.

Darrell Bishop® And 1 think just to layer onto that, Stephen as well, when you look at the
business model that we have in place, we are not the ones manufacturing the vehicles at the end
of the day. Recall, Exro is a technology provider, So we are going into the OEM's infrastructure
and the OEM's contract manufacturers, and as they are taking on the burden of building vehicles,
things that these companies have done for decades, and the ramp that you see is a relatively small
ramp for these major OEMs.

So for us, it's leveraging their network of manufacturing and contract manufacturing, and being
there with our supply chain to drop in that propulsion system as the vehicles are being
assembled.
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Stephen Gengaro™ Great, thank you. And then the other question for me was on the passenger
side, and are you -- what would be sort of the structure on the passenger side? Would it be
licensing your technology to auto OEMs and then just having them integrate them into their
vehicles? Or would you be sort of involved deeper than that on the passenger front?

Sue Ozdemir® Great question. Thank you for that. So it's an interesting model because we call it
licensing plus, so it would definitely be a licensing driven program where we're really providing
just a small module that's the guts of the Coil Driver. So, just that comes into the vision from the
company over the past few years, what we can build, the small boards, they would do the rest of
it -- the kind of heavy lift on the software, the heavy lift on the build around, because these
OEMss are really sophisticated with the designs that they're coming out with now. So we didn't
want to try to be involved in all of those separate designs. So, it's the same core technology that
we use within our commercial truck and our high-voltage drive. Put into a passenger vehicle,
those same guts, and it would be licensing, that little piece of hardware would come with it, but
it's essentially a licensing model.

Stephen Gengaro® Okay, great. Thank you for the details.
Sue Ozdemir™ Thank you.
Operator® And we will move next with Mike Shlisky with D.A. Davidson. Please go ahead.

Michael Shiisky” Good morning, and thanks for taking my questions. I want to follow-up on the
auto comment. Can you maybe share a little bit, maybe a bit on the sizing of the pipeline right
now of the various auto opportunities? 1 guess I'm trying to figure out, one, maybe the number of
OEM models your products could end up on. And then secondly, the sort of kind of unit size that
you think you might be able to get once some of these programs are up and running. Is it going
to just massively overtake the truck business, or do you think it'fl be more of a balance?

Sue Ozdemir® So, what I'll talk to is kind of the pipeline first. So with the pipeline, we've put in
just a press release just a few months ago about the three programs that we have right now. And
what's really important about those programs is that we took our lessons learned over the past 3.5
years. We took lessons learned of what we see happening in the sector around us, and we really
focused on companies that had that financial strength, that were leaders in the space, that were
top OEMs, even if it meant that it was going to take a little longer. So our first one is that global
passenger vehicle that's under NDA, we've been working and pushing and successfully
progressing through that partnership.

The second one is what I would call a mid-stage negotiation and our goal was to find a passenger
vehicle program that would take us into the hybrid market. And what I can share today is that our
first set of technical evaluations with the customer, we run through several months -- in this case,
it's been over six months of technology review, of looking how it goes. It was the first time we
had used the Coil Driver in simulations against a hybrid, and we actually received better results
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than we did when we did it with battery electric. So very exciting next step for us, it's what made
us want to continue with that particular program. So it's another major OEM, so platform would
be large. And then the last one is a late-stage, negotiation --sorry, I just mixed that up. That was
the late stage -- that one was the mid-stage.

Then we're in a late-stage negotiation with another automotive OEM, this one is based around
reducing complexity of the system, so using that charging feature that we patented over 1.5 years
ago against the Coil Driver to take down the complexity of the electronics. So when we look to
those programs, we were looking at programs that showed the differentiation of the tech and
what we could do. We didn't chase the same type of program three times over. And so
absolutely, what we would see is that in the years to come, we would be able to then expand past
that.

Michael Shlisky® Okay. So from a TAM perspective of the three, if you were to win all three
and it all would've come to the market, would it effectively make Exro more of an [oil] supplier
than a truck supplier as far as the size of the business, once you're up and running?

Sue Ozdemir® Yes, what I would say is that we are a technology supplier and it is the difference
between combustion and electrification. When we synch to electrification, that's what has made
it so hard for these OEMs to be profitable, is what's inside those vehicles is what really matters.
And so, I would say that we could be, right now, in the commercial trucking, Dana TM4 would
be the top supplier. We could be the next Dana in parallel to being a large passenger vehicle, so
like a tier-one automotive of the future.

Michael Shlisky” Got it. Thanks for the information. I appreciate it.
Sue Ozdemir™ You're welcome,

Operator™ Our next question comes from Jeff Grampp with Alliance Global Partners, Please go
ahead.

Jeff Grampp” Morning, wanted to touch on some of the additional cost savings that, if [ heard
right, you guys talked about, I think an incremental 20% cost savings identified. What does that
timeline look like to potentially prove that out and potentially get that into the supply chain?

Sue Ozdemir® Right, so the timeline for that is the second quatter -- end of second quarter of
next year. That ties to our target profitability within the second half of next year. How we've
looked at that is it's not just -- it's very identified. It just takes a little bit of time when --
especially when you're partnered with OEMSs, there's processes that you have to go through from
a quality perspective to make sure that the new offering that you're bringing in meets all of that.
And so we're going through audits, we're going through deviations, we're going through all of the
process that you need to get us there.
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The second picce of that is just really good sourcing abilities. And so again, in one hand, it's been
one of our challenges as we reach out and try to get beiter at that. At the other hand, in just 100
days, they manage to achieve some pretty great savings that we're recognizing on now. So, I
would say kind of into the end of June of next year is when we'd be completed with that target.

Jeff Grampp™ Okay, great. Thanks, Sue. And for my follow-up, I'm curious, just obviously, you
mentioned some of the challenges of integrating the merger as a lot of companies have. Where --
what inning do you think we're in here in terms of the merger process? Would you consider the
two companies kind of integrated at this point? Is there some additional work to be done? Like
where are we at in that jouney?

Sue Ozdemir® Yes, | would -- that's a great question, Jeff, you guys are asking some great
questions this morning, so I'm thinking about -- that's new for me. So I would calli it the third
innings. I think where we've had some big successes is I came from a company GE, where I led a
pretty large acquisition merger. And I can tell you that the work that our team has done, our
small -- our team in comparison and as far as IT integration, the actual kind of structure of the
business, team culture, even some of the kind of sales and operations side of it, has been
phenomenal. Really, really well run. We stayed on track, really good dedication from the team,
really great integration of the two teams, especially from a leadership perspective.

Where we kind of needed to put some more work in is from an Exro perspective, our philosophy
around quality and process had been thete since day one. And again, it's hard for the market to
recognize that, but those kind of under-the-cover things are how you build a big business. And
so, we knew that that was the right thing to do. And so, what we underestimated and what was
the biggest challenge for us was, we are a smalier size team. We had -- we were running a
business and trying to do that integration, but also putting those processes into something that's
essentially been established. They were a private organization that had been out delivering
winning commercial trucks, contracts, and now, we were trying to put in this process. And so,
that took a little bit longer than we thought and made it a little bit harder. And that's where our
climb continues.

Jeff Grampp” Understood. I appreciate those details. Thanks for the time.

Sue Ozdemir™ You're welcome. Thank you.

Operator® We will move next with Rupert Merer with National Bank. Please go ahead.

Rupert Merer® Hi, good morning everyone. One of two (multiple speakers) a little more on the
customets for your product, so you delivered the 36 units in Q2, another 40 in inventory, it
sounds like they've been delivered now. Can you break down who the customers were for those

products and which markets they're in?

Sue Ozdemir® 1 can break down the markets for you, but we are not breaking down the
customers. We've made a decision that we're going to put out the one number and we're going to
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protect our customer contracts as a priority. So what I will tell you is that they were all in the
commercial trucking sector, Class 5 through Class 7.

Rupert Meret Okay, great. And it sounds like you've had some challenges ramping with your

supply chain and some production issues, but you are highlighting that the demand is there. I'm

wondering if you can give us a little color on your sales backlog, how that's evolving and if that
supports the ramp up that you had originally forecasted for sales.

Sue Ozdemir® So, I'm going to start by saying again, especially as a company focused on
electrification, it's one of the lessons learned is that those two things go hand in hand. So your
ability to meet demand comes from your ability to scale. Nobody wants to be waiting for a
vehicle that they're excited about for 10 months, six months, or even three months. And so, we
really viewed that as the first thing, focusing on that consistent week-over-week growth. So,
we'te not quite there with what I would call consistent, but we're getting there, We're getting a
couple weeks and then maybe a setback a couple weeks and then a setback. We're definitely
delivering every single week, which is nice.

From a demand perspective, we can't defy the industry, so I'm not going to sit on the call today
and say demand is overwhelming, right? Transition is hard right now, what I would say is
demand is strong. So we haven't seen a lack of increase in demand. We've seen demand tied to, 1
want it, but I want to know that it's going to arrive and it's going to arrive on time, and I'm going
to have the support. So we've built out our team that is our ambassadors, whether that's an
aftermarket that's out supporting our propulsion systems in the market, or a pre-sales where
they're out supporting the sales network in collaboration with our OEM partners.

In May of this year, we were at the ACT show, It was the first time Exro was at the show where
we did not have our own booth. We were in our partner's booth with our product on display. And
so that's really key. Electrification doesn't happen alone, and it doesn't happen with just startups
trying to do their own thing, or just the incumbents trying to do their own thing. We need
partnerships between the two to be able to take that expertise. Partners like the ones we have,
have a phenomenal supply chain organization, phenomenal quality and production organization
that can pull organizations like us to where we need to be.

And we have the flip side, we push the limits on differentiation. We don't take no. If that truck
isn't going to climb, we're going to find a way to make it climb.

Rupert Merer® Right. So, it doesn't sound like demand is going to be a limitation in the near
terin anyway.

Sue Ozdemir™ Agreed.
Rupert Merer™ Maybe if I could ask about liquidity. So, you're working on a credit line, you've

got a little more capacity in some of your financings. And can you remind us how the
prepayments can work on your deliveries for the propulsion systems?
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Darrell Bishop” Yes, thanks, Rupert. So as [ highlighted, we had cash and cash equivalent at
June 30 of about USD2 mitlion. Subsequent to the quarter, we restructured our senior secured
convertible to debenture, which then we extended to provide additional liquidity of about CAD9
million -- up to about CAD9.5 million. Additionally, we would've started to receive revenue
from those 40 units of USD6.7 million through July. And so, and as T also highlighted, we're
working on a facility -- working capital facility with a Canadian bank that will certainly step in
and help with the inventory management as we go into Q4 and the end of this year.

Rupert Merer® And will you see further prepayments to support your working capital as you
ramp up deliveries?

Darrell Bishop” Yes, thanks. As part of our agreement with one of our OEMs, there is a
prepayment in place on some of the key components like motors and batteries, some of the larger
ticket items. And what - how that structure works is we are ordering and paying for those
materials, and when we take receipt of those on American soil, priot to the production, we
actually get a bailment on those items. That really helps from a working capital and an inventory
management. [ think what it also does is it really speaks to the quality of our partners and the
dedication to electrification with Exro.

We ate kind of all in it together, We've got some really fantastic partners on the other side of our
contracts. We'te not -- we don't feel like we're just a supplier, like we feel like we are in this as
partners together in the electrification. And I think it's important to highlight as well that these
contracts just initiated start of series production at the beginning of 2024. So, these vehicles are
just getting into the field, getting into ultimately end customer hands. And the feedback on the
technology and on those vehicles has been really positively received.

So, I think as more of these vehicles are in the market, we anticipate with our customers that
even the strong demand that Sue highlighted that we have already will continue to garner market
share for those end -- our end OEMs.

Rupert Merer” Great. Thank you. I'll leave it there.

Darrell Bishop” Thank you.

Operator™ Our next question comes from Chris Murtay with ATB Markets. Please go ahead.
Chris Murray” Yes, thanks fotks. Good morning.

Sue Ozdemir® Good morning, Chris.

Chris Murray® Good morning. Sue, you made the comment about the fact that you're having to

kind of make decisions on what to do development for on a go-forward basis. And look, this has
been a pretty dynamic environment. That would be the understatement I think. There's some of
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your partners that you previously called out that probably have changed their own business plans
or having changes to be made. But, you talked a little bit about, kind of the three projects you've
got on automotive -- certainly, there's the Linamar program, and a couple other ones.

But, I guess the other question is, is there anything that you've started to think about not doing? 1
mean, the Cell Driver seemed to get certification and that seems to be having some progress, but
just trying to think about how your thought process is around high grading the opportunity set
over the next couple of years.

Sue Ozdemir™ Yes, we definitely have had those conversations, both at an executive level, at a
team level, and an executive board level. I think that there's kind of three categories that we
would look in. So from a commercial trucking perspective, it's definitely our short term and our
long term. But again, where we're delivering now beyond the two OEMs we have today, we
continue to develop new partnerships. We're in, what I would call, late stage with our third
OEM, that would come into our revenue profiles into kind of late 2025, early 2026, once we get
through the whole program. But, we're kind of through all the simulations and working together
and making sure we prove the tech in their pieces.

The passenger vehicle, we've already spoke about. What we took a step back from was two
sectors. The first one was from a kind of two-wheel and the smaller sector. And again, it's
important to note that this wasn't a technology-driven decision. Technology worked just as we
wanted, but as the market slows down and now you have low volume and fow profit, if profit at
all, we decided that that wasn't a good use of our time. And so, we made cuts around those
programs.

The second area, we had programs around kind of two core categories, those were motor OEMs
and off-road applications. So, we had a partnership with a large off-road. Again, we proved
through that partncrship that we could turn a large diesel generator in an off-highway, do it
efficiently, do it well, but their electrification programs were pushed out by two years to three
years and still development [throughout]. So, we decided that that gate move wasn't worth the
test. Doesn't mean that that isn't still there in the future, but for our short-term strategy, we've
taken a step aside and put that on the shelf. And so I think that was a big one.

On the motor pattnerships, what we learned over the last three years is, well, it's agnostic to all
the motors, so we can work with ali of the motors of the past and of what comes in the future. It
takes a little bit of time. So, it ties up our dyno testing facilities, it ties up our software engineers,
it takes a little bit of time. So, we decided that we have three large motor partners that we're
working with right now, two of them being public, with TSA and Wolong, and one of them
being under NDA today. And with those three, we knew that we had the ability to globalize, to
fit into the SEA-Drive as we looked at the merget.

So, I can confirm that we have on order right now, our first motors that will go into some of our
SEA-Drive partnerships. So, that's been a really great and accelerated part of the merger because
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we didn't need to start from scratch and work our way through six months. So, I would say we
won't expand past that, but those three partners will stay key to our core focus.

But two-wheel, it would take a big volume and a pretty aggressive OEM to take that technology
off the shelf for us right now. Qur move with HB4 eatlier this year should signal that to the
market. Well, we know it was a disappointment for some of our shareholders to see that we
weren't manufacturing them at our headquarters in Calgary, it was a move towards that
profitability target. And the customer has been a really supportive first development customer for
us, with a great user on the other side in the commercial truck space with Casalini. So stayed
within our core philosophy and allowed us to then move to a profitable position versus a non-
profitable position by moving it to licensing.

It also allowed us to kind of work out the kinks in a very low-volume position on how we
license. What does it mean? It's not a traditional licensing program, you're not just doing
software. The hardware is really fundamental to how we license our things. And so, that allowed
us to do that. So, I hope I answered your question there.

Chris Mutray” Yes, no, that's helpful. Thank you. My other question, similar to maybe some of
the earlier questions about SEA. One of the things about Exro I think, as you guys have been
growing it up, you've been pretty disciplined about kind of the technology readiness and building
the infrastructure around getting ready to go kind of longer term. I guess in listening to this,
when I hear about things like supply chain and some of the other issues that are there, are there
things that you've learned from how you were doing development at Exro that maybe are
applicable to maybe what you're seeing with SEA right now?

And are there things that you could maybe accelerate? You talked about getting cost-out, some
of that's working well, but it feels like you've kind of bottlenecked on supply chain. And just
trying to understand maybe that the -- call it even the direct cost and the operating costs and how
those evolve over time, from the SEA business as you guys continue to ramp.

Sue Ozdemir® Most definitely there's been a lot that we could implement again. What we
underestimated was how hard that implementation was going to be. And so, I would say that the
cote kind of thing is how you forecast. And so, SEA was moving from less than 30 vehicles in an
entire year to hundreds of vehicles in an entire year -- thousands. And so, that -- they had
underestimated that industrialization, that scaling is really, really hard. And sometimes it's just,
the software systems that are backing it, your core tooling, your infrastructure.

I think where we still have to be careful in one of the challenges, and again, sometimes they're
difficult decisions. We're definitely expediting deliveries and doing things we need right now to
make sure our customers get their deliveries, but we're balancing that with some choices around
we might be able to do something slightly quicker, but it's going to really be at the cost of our
profits.
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And so, we're trying to balance, customer-first always, making sure that we are doing everything
we can as best as we can fo scale with the customers and thankfully, they're holding our hand and
pulling us up with them. And then secondly, we're trying to implement these core structures.
Something we were really strong with that T do think has really, really helped is our focus on
quality. And I think the work done by the quality teams over the past 90 days has been really
instrumental in what will allow us to get that longer-term ramp and we'll show those processes.

Chris Murray”™ Okay. That's intercsting. Just a final question for me, just -- again, back to kind
of liquidity and cash flows. You talked -- I think Darrell, you mentioned the -- you probably
drew down, call it, the CAD9.5 million, the USD7 million on the convert. Just wondering, other
sources of capital, while you're trying to get the -- while you're trying to get pre-delivery
payments or working capital bridge in place, what else is out there available to you, just thinking
about the option book or anything else that may be out there, and any change in your
expectations for burn rate over the next few quarters?

Darrell Bishop” Yes, thanks, Chris, I think when we look at the options that are out there, one
thing that is really beneficial with the SEA Electric acquisition is we now have revenue and
when it comes to revenue, that opens a much larger toolkit in terms of the options that will be out
there, creative structures, things that are around the non-dilutive side of the balance sheet. And so
we're exploring all of those pretty in depth. We've got ongoing discussions there, no guarantees,
but we've got ongoing discussions, especially when you look at the quality of the revenue on the
other side and who that revenue is associated with. So, it's a significant de-risking for anyone on
the lending side. And so, yes, we're optimistic that we'll have those structures in place.

We're looking at all things across the balance sheet to continue to fund the business and make
our deliveries ultimately to customers, and grow into a profitable position in 2025. From a cost-
out perspective, we've got -- [ would say -- I wouldn't provide guidance on what the cost-out will
be, but we made some pretty significant cuts already through the first 90 days or 100 days now, I
guess, including July post the quarter, where we're focused on -- we've realized USD7.5 million
in annualized savings. You'll start to see that come in over the coming quarters here with
headcount reductions, facilities closures and things of that nature.

So, we are driving down those costs and that is something that we are pushing through the
business and the leadership of the business on a daily basis and look forward to delivering on
that and a stronger bottom line in 2025.

Chris Murray® Okay, thanks. I'll leave it there.

Darrell Bishop” Thanks, Chris.

Operator® We'll move next with Brittney Fidelia with Maxim Group. Please go ahead.

Brittney Fidelia® Hi, good morning. I was just wondering if you can comment on the next steps
within your Linamar deal.
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Sue Ozdemir® Right. Our previous milestone was being at the ACT show in the Linamar booth,
which we did in May. And right now, we are working with them on a co-marketing program that
allows us to go out to customers and to be able to market the differentiation in the Coil Driver.
So, it is slightly delayed right now. Again, just from -- obviously, we're coming to the end of the
summer, but the program itself is on track for what we anticipated and what ties into our
financials.

Brittney Fidelia® Okay, got it. Thank you. That's all.
Sue Ozdemir® Thank you.

Operator® And that will conclude our Q&A session. I will now turn the call over to Jeff O'Dowd
for closing remarks.

Jeffrey O'Dowd” Thank you all for joining today's call. A full transcript will be available
shortly. Should you have any additional questions, please feel free to email me at
jodowd@exro.com, and have a great day.
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EXRO TECHNOLOGIES INC.
MANAGEMENT DISCUSSION AND ANALYSIS FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2024

The following is a discussion of the financial condition and results af operations of Exro Technologies inc. (“Exro”, the “Company”,
“we"”, "our”) during the three and nlne months ended September 30, 2024, and to the date of this report. The following management
discussion and analysis {“MD&A"} should be read in conjunction with the Company's condensed consolidated Interim financial
statements for the three and nine months ended September 30, 2024 and the December 31, 2023 audited consolidated financial
statements and MD&A, prepared in compliance with International Financial Reporting Standards as issued by the International
Accounting Standards Board {“IFRS Accounting Standards”). This MD&A complements and supplements but does not form part of the
Company’s condensed consolidated interim financial statements,

This MD&A contains forward-looking statements. All forward-looking statements, including those not specifically identifled herein, are
made subject to cautionary language on page 14. Readers are advised to refer to the cautionary language when reading any forward-
looking statements.

All dollar amounts contained hereln are expressed in Canadian dollars unless otherwise indicated. This MD&A has been prepared as of
November 13, 2024,

BUSINESS OVERVIEW

Exro Technologles Inc. is a leading clean-technology Company focused on developing next generation power-control electronics that
expand the capabilities of electric motors and batteries. The Company’s innovative moter control and electric propulsion technologies,
Cofl Driver™ and SEA-Drive®, are designed to bridge the performance-cost gap in e-mobility, while its patented battery control
technology, Cell Driver™, supports stationary energy storage for commercial and industrial applications. Together, these solutions
accelerate the transition to a circular electrified economy by delivering maximum performance with minimal energy consumption.

Exro’s patented technologies enable cost-effective and efficient systems for e-mobility and energy storage, This approach enables the
Company lo accelerate the development of its partners’ commercial trucks and passenger vehicles so they are affordable, perform to
realworld requirements, and are easy to scale.

Exro has developed its disruptive technology through multiple years of research and devetopment ("R&D"), autometive certification
and manufacturing experience, and on-road validations with multiple partnerships.

KEY HIGHLIGHTS FOR Q3 2024

Exro achieved several strategic objectives in the third quarter of 2024, A summary of select key objectives is included helow:
+  Dellvered 74 e-propulsion systems to blue-chip OEM customers, a 106% increase over 02 2024 and a new quarterly record
o Achleved record quarterly revenue of approximately $11.0 million, a 108% increase over Q2 2024

«  Continued to further exceed targeted bill of material costs and savings of 5% by the end of 2024, recognizing over 18% since
closing the merger with SEA Electric on April 5th

*  Recognized cumulative annual business cost-savings of more than US515 million against a 2024 target of US$10 milllon
through head-count reductions, facility closures, and operationat efficiencies

+  Announced a pilot program integrating the Company's Coil Driver™ inverter technology with Exro's proprietary EV propulsion
system that powers SEA 5e, a Class 5 Battery Electric Truck that is built on Hino's Class 5 Roliing Cab Chassis

*  On September 16"‘, 2024 Exro announced that it completed its public offering for proceeds of 525 million

+  OnSeptember 26" 2024 Exro announced Stellantis NV, as its automotive OEM partner, lifting a more than year-long non-
disclosure agreement (“NDA"),

UPDATE ON SEA ELECTRIC INTEGRATION

On April 5, 2024, Exro completed its merger with SEA Electric. The Company expects this transaction to accelerate its growth trajectory
by enabling Exro to deliver electric propulsion systems to top Blue-Chip OEMs as well as further accelerate the deployment of Exro's
core disruptive motor and battery control technology. The following s an update on the Company’s core strategy and progress on the
key milestones of Increased revenue, path to profitability, and technology integrations.

The Company made significant progress in the third quarter on several fronts. First, the Company shipped 74 completed e-propuision
systems, which is a quarterly record. Exro also delivered its largest quarterly revenue to date and continued to drive costs savings in
both the design of the Coil Driver® and its cost structure,

Merger Synergies

The merger with SEA Electric marked a transformational next step for Exro’s core technology offerings as management recognized the
significant opportunity in gaining access to top OEM contracts.
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The initial deal synergies were motivated by three key pillars:

1. Technology Disruption: Exro’s combined technology portfolio created the opportunity to accelerate its commercialization
path with the integration [nto the full SEA-Drive® propulsion system. This integration allows th Company to reduce costs,
onshore the manufacturing of eritical components in North America, and differentiate from market incumbents by delivering
superior performance without compromising on price.

2. Consistent Growth: in-preduction contracts allowed Exro to quickly recognize material revenue through existing OFEM
partnerships, leading to steady demand which is expected to drive further scale and efficiencies.

3. Poth to Profitability: Management is focused on programs that have a clear path to profitability with top globai OEMs in the
second half of 2025.

Disrupting with Patented Technology

The merger with SEA Electric offered Exro the opportunity to expand its technology offerings with a new stream of revenue through
the SEA-Drive® propulsion systems, while integrating Exro’s proprietary Coil Drive® motor controt technology into the SEA-Drive®
system. This integration allows Exro to differentiate its product through both performance and price. The integration of the Coil Driver®
into all series production SEA-Drive® propulsion systems remains on track for the second half of 2025. Once integrated, Exro’s USMCA
approved technology s estimated to provide over 5% system efficlency white materially reducing system cost by removing the
dependencies on mechanical components such as large, oversized motors and batteries, and on-board chargers. The merger has
provided Exro the opportunity to integrate the technology and expand to deiiver three key technologies to the market:

i Full electric propulsion systems targeting a turnkey solution that is available now for Class 4-8 commercial trucking OEMs;

2 A traction motor-inverter drive train system where Exro’s Coll Driver™ is paired with industry leading motor partners to
deliver best-in-class performance commercial trucking; and,

3 Astand-alone traction inverter motor control designed on spec with leading passenger vehicle OEMs.

Business Model - Commercial and passenger vehitle

Exro’s transformation Includes key shifts in the Company’s strategy that provide the foundation for a profitable future through
measured growth and scale. In the third quarter, Exro focused on developing partnerships with the top OEMs which it believes wili
deliver against its core pillars of incremental growth, profitability and technology disruption. In September, Exro announced its leading
global automotive OEM partner, Stellantls N.V., as a passenger vehicle innovation program partner — lifting a more than yearlong NDA.
This announcement followed approximately fourteen months of work completing the first phase of the program focused on integrating
the Exro Coil Driver® technology into Stellantis’ next generation powertrains. Exro continues to make additional progress with two
other global passenger vehicle OEMSs: one involving Coll Driver® for hybrid propulsion system applications and the other GEM program
focused on full battery electric. In technical collaborations with this leading OEM Involving hybrid, through advanced simulations £xro
has successfully demonstrated significant increases in system efficlency and range extenslon. While the development cycle is longer on
passenger vehicles than commercial vehicles, the ability of Exro’s technology to operate across muitiple electric propulsion systems
(hydrogen, hybrid and full battery electric) offers the potential for significant licensing revenue.

On the commercial vehicle front, recent pitot results with Giaffone in Brazit demonstrated Exro’s industry leading performance. In on-
road pilots with an Industry-leading beverage company, a fully foaded 17-tonne commercial electric delivery vehicle equipped with
Exro’s Coli Driver® successfully navigated an 18% grade at speed.

Exro also continued its development of Coil Driver's™ control of motors that have no heavy rare earth metals. The efectrification
Industry’s dependence on heavy rare earth metals is an Impottant concern for OEMs today as It relates to key geopolitical issues. The
Company’s innovation pipeline supports the need for technology fike Coit Driver™ which provides material cost benefits across the
vehicle systems and detivers solutions for supply issues like heavy rare earth metals.

Growth and profitability

in Q3 2024, Exro continued to make progress while navigating the initial challenges related to the merger with SEA Electric and the
industry backdrop. Specifically, the ordering and delivery of supply chain parts began to return to a normalized run-rate, In the third
quarter, Exro achieved record revenue of approximately $11.0 million, Revenue was generated directly from technology sales of 74 -
propulsion systems and driven by investments in Exro's core Infrastructure which has both improved the production process and
lowered the cost structure, The Company remains focused on driving down additional costs and increasing output while managing
program development and efficient cycling and management of cash.

The Company continued its focus on reducing operating expenses by stream-lining its operations and supply chain. At Aprit 50 2024
the Company set an annualized operating cost savings target of US$10 million for calendar 2024. Exro is pleased to report that to date
the Company has achieved more than US$15 million in cost savings, having reduced its headcount by approximately 35% In the last six
months, consolidating facilities, and recognizing operational efficlencies. Additionally, the Company continues to drive down costs
refated to the bill of materials of its e-propulsion system having recognized more than 18% savings with visibility to an additional 20%
by the end of Q2 2025, Finally, the Company also continues to drive costs from the Coit Driver™ design through integrated packaging
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and by reducing the device footprint and quantity of silicon required, while achieving the same performance. These initiatives are
expected to drive Exro toward achleving its target of cash flow profitability in the second half of 2025,

Exro is well-positioned to meet the evolving needs of the EV market. With industry-teading technology, consistent growth in deliveries
to biue-chip OEM customers, and a strong focus on profitability, the Company Is set to penetrate the commercial truck market and
build on this success as it expands into the passenger vehicle segment.

RESULTS OF QPERATIONS AND SELECTED FINANCIAL DATA
Selected quarterly financial data

Basic and diluted

Revenue from loss per common and

continuing preferred Weighted average

operations Net Loss share  number of common

Quarter Ended {6's) {5%s) {5’s} and preferred shares

a3 September 30, 2024 10,975,605 (225,948,223) {0.43) 524,534,634
Qa2 June 30, 2024 5,270,259 (25,207,109) {0.05) 490,157,725
a1l March 31, 2024 87,828 (12,867,234} {0.08) 170,077,862
Q4 December 31, 2023 e (18,769,546} {0.11) 169,405,378
Q3 September 30, 2023 - {10,694,314) {0.06) 168,731,203
Qz June 30, 2023 — {12,595,906) {0.08) 158,685,036
Qi March 31, 2023 — (8,163,404} {0.05} 149,820,687
Q4 December 31, 2022 - (12,880,152} (0.08) 146,217,420

The Company generated revenues for the three months ended September 30, 2024 of $10,975,605 through the delivery of its
proprietary SFA Drive®, The Company continues to fulfiti its sales and supply agreements with blue-chip OEMs, By prioritizing these
programs, Exro has been able to accelerate the integration of its Coil Driver® technology, which is expected to drive additional gross
margin from these programs in 2025.

Exro discontinued its engineering services division in the second quarter of 2024 through the sale of assets and the related workforce in
the period. With the acquisition of SEA Electric, this division became redundant given a duplication of engineering skill sets acquired
with the merger Revenue earned from discontinued operations for the three and nine months ended September 30, 2024 was 53,529
and $2,314,913 respectively. The disposition of the business unit served to reduce operating costs and focus on the Company's delivery
of its core products including the Coil Driver® and SEA Drive®.

Further, the Company continues to incur expenses in the progression to velume production, development and validation of its Coil
Driver™ and Cell Driver™ through continued testing and development of its products. While the Company continues to focus on R&D
with respect to its Coil Driver™ and Cell Driver™, reduced costs were realized in the period as the Company largely procured materials
needed for the current development, The Company expects to Incur additional costs going forward as the products progress through
the Integration into its revenue generating programs, The Company incurred a total net loss in for the three months ended
September 30, 2024 of $225,948,223 {inclusive of Impairment expense}, up from $10,694,314 for the three months ended
September 30, 2023. The primary increase in costs i related to impairment expense recognized of $211,002,670 on the write-down of
goodwilt and intangible assets. The Company identified indicators related to the decrease in market capitalization, and revised
forecasts. The goodwill and Intangible assets were acquired through the acquisition of SEA Electric on Aprit 5, 2024,

The Company saw an increase in fts gross profit, before inventory provisions, compared to the second guarter of 2024, along with the
increase In revenue generated from the sales of SEA Drive® in Q3 2024. Further, the Company saw non-recurring expenses of
$4,579,374 and $7,712 related to transaction costs for the three and nine months ended September 30, 2024 respectively. Additional
expenses were incurred on the restructuring, including severance costs, and integration refated costs as the Company focuses on
integration activities in order to realize synergies between the businesses, The Company recognized higher non-cash costs retated to
depreciation of $11,100,710 in the period related to the acquisition of intangible assets, offset by gains on the fair value adjustments to
the senior secured promissory notes of $2,620,728 and the liability classified warrants of $3,073,586.
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For the three months ended September 30, 2024, compared to the three months epded September 30, 2023

Revenue from contintiing operations

For the three months ended
September 30, September 30,

2024 2023 $ Change % Change
Revenue 10,975,605 - 10,975,605 100 %
Direct operating costs, excluding amortization 12,630,025 e 12,630,025 100 %
lnventory provision 610,053 e 610,053 100 %
Gross profit, excluding amortization (2,264,473) — {2,264,473) 100 %

Revenue from continuing operations for the three months ended September 30, 2024 of $10,975,605 was generated from the delivery
of 74 electric propulsion units, delivered in the US. While revenue was recognized against the delivery of 74 units, the Company
continues to build vehicles for delivery into 4, which included $7,102,797 recognized as work-in-progress as at September 30, 2024.

Revenue recognized relates to agreements which have been fully delivered during the period. Amounts collected prior to the delivery
on the Company’s agreements are recorded as unearned revenue until such time all performance obligations have been completed. As
at September 30, 2024, the Company recognized unearned revenue of $2,722,992, which relates primarily to deposits received in
advance from the Company's customers.

Direct operating costs, excluding amortizatien from continuing operations increased to $12,630,025 for the three months ended
September 30, 2024, directly related to the increase in sales through the acquisition of SEA Electric, Direct operating costs are
recognized in conjunction with revenue. Direct operating costs consist of labor, materials, and direct and Indirect overhead amolints
allocated required to complete the delivered units, excluding the amortization related to intangible assets acquired. The Company
realized gross profit before inventory provision of $1,654,420 for the three months ended September 30, 2024, representing an
increase in gross profit realized from 2, which was a result of the Company’s decrease in additional fees related to expediting of
materials, and continued focus reduction in the bill of materials cost through strateglc sourcing.

The Company recognized a provision against inventory of $610,053, as a result of realized negative margins, to adjust inventory on
hand to its net realizable value, The amount is a non-cash adjustment, and relates to inventory which will be delivered against the
Company's purchase orders in subsequent periods.

Selling, general and administration

for the three months ended

September 30, September 30,
2024 2023 % Change % Change

Selling, general and administration : 3,370,888 2,584,827 786,061 30 %

Sedling, general and administration expense increased during the three months ended September 30, 2024 by $786,061 to $3,370,888
(September 30, 2023 - $2,584,827). The increase s primarily related to the larger combined Company post merger with SEA Electric
and attributable to:

« Higher professfonal fees incurred in the period, refated primarily to tax, legal, and accounting related fees. The fees have
increased with the increase in operations through the acquisition of SEA Electric;

»  Increase in costs related to regulatory and filing fees, directly linked to the Increase in shares outstanding during the pericd;

+ Increase In office and general costs, including software and licenses, and computer and internet directly related fo the
acquisition of SEA Electric in the period;

+  Higher travel related expenses primarily related to the acquisition of SEA Electric in the period, and support of OEM customer
deliveries;

»  Offset by lower office and general expenses such as software and licenses, which is directly linked to the reduction in the
prior period, with cost savings realized in Q3.

Payroll and consuiting
For the three months ended
September 30, September 30,
2024 2023 $ Change % Change
Payroli and consulting fees 8,067,593 3,554,502 4,513,001 127 %

Payroll and consulting fees increased during the three months ended September 30, 2024 by 54,513,091 to $8,067,593 {September 30,
2023 — $3,554,502), The increase is directly related to the acquisition of SEA Electric, and the increase in headcount resulting from
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merger, which was subsequently reduced through rationalization of duplicate functions. The cost savings related to the reduction in
headcount have been realized through the later half of Q3.

The Company focused on restructuring its workforce during the period through the removal of duplicate roles across the business, and
the disposal of its engineering services division

Research and development

For the three months ended
September 30, September 30,

2024 2023 $ Change % Change

Research and development 40,013 1,400,796 {1,360,783) {97}
Payroll and consulting fees (refated to R&D} 1,224,377 1,521,446 (297,069) {20)%
Share-based payments 3,377 174,020 (170,643} (98)%
Research and development 1,267,767 3,096,262 (1,828,495) {59)%

Research and development costs decreased by $1,828,495 to $1,267,767 (September 30, 2023 ~ $3,096,262) for the three months
ended September 30, 2024, The costs are related to those incurred directly in continuing operations. The Company continues to focus
on the delivery of its Coll Driver™ and Cell Driver™ through to production. The decrease was seen primarily through the reduction in
material costs and outside service fees incurred in the period, coupled with a reduction in payroll related cosis related to the reduction
in its headcount.

Exro continues to invest [n innovation of its core technology, evidenced through successiul demonstrations and innovation stage of
passenger vehicle programs, while much of focus in 2024 has been on cost out efforts to reduce material costs and packaging size.

For the nine months ended September 30, 2024, compated to the nine months ended September 30, 2023

Revenue from continuing operations
For the nine months ended
September 30, September 30,

2024 2023 $ Change % Change
Revenue 16,333,692 — 16,333,692 100 %
Direct aperating costs, excluding amortization 20,804,169 — 20,804,165 100 %
Inventory provision 610,053 _— 610,053 100 %
Gross profit, excluding amortization {5,080,530}) — {5,080,530) 100 %

Revenue from contlnuing operations of $16,333,692 was generated from the delivery of 110 electric propulsion units, delivered in the
US and Australia.

Direct operating costs, excluding amortization from continuing operations increased from 520,804,169 for the nine months ended
September 30, 2024, directly related to the increase in sales through the acquisition of SEA Electric. Direct operating costs are
recognized in conjunction with revenue. Direct operating costs consist of labor, materials, and direct and indirect overhead amounts
allocated required to complete the delivered units. The Company realized an Increase in the gross margin In the period, achieved
through the continued cost out efforts and strategic purchasing plan to reduce additional fees related to expediting material purchases,

The Company recognized a provision agalnst inventory of $610,053, as a result of realized negative margins, to adjust inventory on
hand to its net realizable value. The amount is a non-cash adjustment, and relates to inventory which will be delivered against the
Company's purchase orders in subseguent periods,

Selling, general and administration

For the nine months ended

September 30, September 30,
2024 2023 $ Change % Change

Selling, general and administration 10,956,645 7,188,825 3,467,820 46 %

Selling, general and administration expense increased during the pine months ended September 30, 2024 by $3,467,820 to
$10,956,645 (September 30, 2023 — $7,483,875). The decrease is primarily attributable to:

e Increase in professional fees related to the merger with SEA Electric, which closed on April 5, 2024, The increase in
professional fees also included higher legal, tax and accounting related costs, along with costs directly related to certifications
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such as ISO standards and ETL certification to UL standards for the Company’s cell Driver™, which was achieved in the first
half of 2024.

« Increase in costs related to regulatory and filing fees, directly linked to the increase in shares outstanding during the period;

¢ Increase in office and general costs, including subscriptions and licenses, insurance expense, and computer and internet
directly related to the acquisition of SEA Electric in the period, which have subsequently seen a reduction through Q3
compared to Q2; and

+  Higher spend for the nine months ended September 30, 2024 on office and general expenses, primarily related to software
and licenses directly linked to the increase in headcount as a result of the merger,

Payroll and consufting
For the nina months ended
September 30, September 30,
2024 2023 $ Change % Change
Payroli and consulting fees 20,364,410 11,222,640 9,141,770 81 %

Payroll and consuiting fees increased during the nine months ended September 30, 2024 by $9,141,770 to $20,364,410 {September 30,
2023 — $11,222,640). The increase is directly related to the acquisition of SEA Electric, and the increase in headcount resulting from the
merger. Payroli and consulting fees included severance payments of $667,411 which were incurred as part of the restructuring and
realignment of the business in order to realize operational synergies.

Research and devefopment

For the nine months ended
September 30, September 30,

2024 2023 $ Change % Change

Research and development 3,161,526 3,116,983 44,543 1%
Payroll and consulting fees {related to R&D) 4,432,231 4,330,512 101,719 2%
Share-based payments 37,428 510,280 {472,852) (93)%
Research and development 7,631,185 7,957,775 {326,590} {4¥%

Research and development costs decreased by $326,5%0 to $7,631,185 {September 30, 2023 — $7,457,775} for the nine months ended
September 30, 2024, These costs primarily consist of engineering resources, consulting, and materials to commercialize the Company’s
technologies to production. Changes to the research and development amounts are as foilows:

»  Payrolt and consulting fees are directly related to engineering resources required for the development and validation of
Exro’s products. Amounts allocated from payroll remained consistent for the nine months ended September 30, 2024, and
are directly related to the Company’s delivery on projects and partnerships in order to reach commercialization.

e Increase In direct research and development costs refated to higher material costs allocated to research and development in
the period as the Company continues to deliver sample units; and

«  Additionally the Company increased R&D expenses related to the acquisition of SEA Electric, and ongolng projects inherited
through the merger.

Exro continues to invest in innovation of its core technology, evidenced with successful demonstrations and innovation stage of
passenger vehicle programs, while much of focus in H1 2024 was on cost out efforts to reduce material costs and packaging size.

RESULTS FROM DISCONTINUED OPERATIONS

On June 14, 2024, the Company completed a disposition of assets within its Exro Vehicle Systems inc. entity for a cash consideration of
$304,872. This resulted in discontinuing the operations and engineering services provided by Fxro Vehicie Systems Inc. Exro Vehicle
Systems Inc. represents a separate major lne of business within the Company, therefore, its resuits have been classified as a
discontinued opevation in accordance with IFRS 5 Mon-current Assets Held for Sale and Discontinued Operations.
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{a) Results from discontinued operation

The following table summarizes the Company's financial results from discontinued operations:

For the three months ended For the nine months ended
September 30, September 30,
2024 2023 2024 2023
Revenue 3,529 2,032,669 2,314,913 4,800,730
Cost of sales 2,345 959,594 1,538,050 2,508,252
Gross Profit 1,184 1,073,075 776,863 2,292,478
EXPENSES
Research and development 733 132,346 481,236 393,284
Selling, general and administration 33,137 293,998 218,211 667,086
Depreciation expense 96,509 95,811 299,026 280,275
Interest expense 290 30,427 56,575 102,196
TOTAL EXPENSES ' {130,670) {552,582) {1,055,049) (1,442,841)
Other income {loss) 207 45,438 135,861 57,946
Galn {Loss) on disposal of assets i54 - 100,776 —
Foreign exchange gain (loss) 1 (93) 608 {2,229}
NET INCOME FROM DISCONTINUED OPERATIONS {129,124) 565,838 {40,941} 905,354
(b} Cash flows from {used In} discontinued operation
For the three months ended For the nine months ended
September 30, September 30,
2024 2023 2024 2023
Cash provided by {used in}:
Cash flows from operating activities 382,914 (436,707) 687,055 1,384,334
Cash flows from Investing activities {35,000) {258,852} 67,691 {825,138}
Cash flows from financing activities {437,475} {249,679} {912,444} {241,472)
Impact of foreign currency transiation 32,422 32,158 36,531 9,811
Net cash flow for the perlod (57,139) {913,080) (121,167) 327,535

OUTSTANDING SHARE DATA

As of November 13, 2024, there were 496,955,582 Commen Shares Issited and outstanding, and other securities convertible into
Common Shares as summarized In the following table:

Number outstanding as of Number outstanding as of

November 13, 2024 September 30, 2024
Common shares issued and outstanding 496,955,582 425,169,468
Preferred shares issued and outstanding 94,991,855 160,589,446
Options 13,132,990 13,151,430
Warrants 69,905,510 69,905,510
RSUs 5,223,311 11,411,834
PSUs 663,125 663,125

The Company issued 146,453,200 commen shares, 160,589,446 convertible preferred shares, 15,457,723 RSUs, 4,085,873 options, and
53,5%0,227 warrants in connection with the close of the acquisition of SEA Electric on April 5, 2024. The Company issued an additional
106,600,450 common shares for gross proceeds of $30,020,000, on the conversion of Subscription receipts issued February 16, 2024 to
commaon shares on close of the transaction, On September 13, 2024 the Company issued an additional 71,429,000 common shares for
gross proceeds of $25,000,150, including the jssuance of 3,571,450 shares issued as a finders fee In connection with the raise. The
Company issued 37,500,225 warrants and 2,857,160 broker warrants as part of the equity financing closed on September 13, 2024.
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SOURCES AND USES OF CASH
tor the nine months ended
September 30, 2024 September 30, 2023
Cash used in operating activitles (47,191,396} (31,073,263}
Cash used in Investing activities {1,948,254) (6,305,603}
Cash provided by financing activities 56,064,707 39,742,868
impact of foreign currency translation 876,419 (107,151)
Net increase in cash and cash equivalents 7,801,476 2,256,851
Ending cash balance 14,042,652 19,700,822

Cash used in operating activities increased to $47,191,396 for the nine months ended September 30, 2024 compared to $31,073,263
during the same perlod in 2023. The increase in cash used in operating activities related to the production and assembly of SEA Drives®
in the period, as well as transaction costs incurred as the Company completed the acquisition of SEA Electric. Further the Company saw
an increase in payroll expense [n the perlod as a result of the Increased headcount while the Company completed various restructuring
actlvities, including a reduction in the workforce of the combined entity. The Company realized a decrease in cash used in operating
activities compared to Q2 2024,

Cash used in investing activities of 51,948,254 for the nine months ended September 30, 2024 was related to the purchase of capital
equipment related to the Company’s testing capacity and production facility.

Cash provided by financing activities for the nine months ended September 30, 2024 increased to $56,064,707 compared to cash
provided from financing activities of 539,742,868 during the same period in 2023, Cash from financing activities was primarily
attributable to the equity raise completed in conjunction the acquisition of SEA Electric and additional raise completed in Q3 2024, and
was primarily used to fund operating activities,

LIQUIDITY AND CAPITAE RESOURCES

As at September 30, 2024, the Company fhad cash of $14,042,652 and accounts payable of $31,322,781 and accrued liabilities and
aother payables of $4,608,539 due within one year.

Going Concern Assumption

These condensed consolidated interim financial statements, including comparatives have been prepared in accordance with
Internationat Financial Reporting Standards as issued by the International Accounting Standards Board (“IFRS Accounting Standards”},
appiicable to the preparation of interim financial statements, including International Accounting Standard 34, Interim Financial
Reporting, on a going concern basls, which assumes the realization of assets and discharge of liabilities at thelr carrying values in the
ordinary course of operations for the foreseeable future.

During the nine-month period ended September 30, 2024, the Company generated a net loss of $264,022,566 {September 30, 2023 -
$31,853,624) and negative cash flows from operating activitles of $47,191,396 (September 30, 2023 - $31,073,263}. As at
September 30, 2024 the Company has an accumulated deficit of $415,487,328 (December 31, 2023 - $151,464,762) and a working
capital surplus (current assets less current liabilities) of 8,226,466 (December 31, 2023 - working capital surplus of $8,303,911) The
Company's current liabilities and expected jevel of expenditures for the next twelve months are [n excess of the cash on hand of
$14,042,652 as at September 30, 2024. The Company has current financial liabifities of $21,330,572 in excess of cash and accounts
receivable, and will require additional financing to fund its ongoing working capital requirements over the pext twelve months.

Given the Company’s stage of development, and until It can generate significant profitable operations, the Company expecls to
continte financing its operations through a combination of accessing capital markets and debt arrangements, or other sources, in order
to meet fts business plan, The Company will require financing in the near future in order to fund its operations and obligations
subsequent to September 30, 2024, The Company is actively managing its liquidity pending additional financing. While the Company
has been successful in securing financing in the past, ralsing additional funds is dependent on a number of factors outside of the
Company’s control, as such there is no assurance that the Company will be able to do so in the future.

On April 5, 2024 the Company closed the plan of arrangement and merger with SEA Electric Inc. (“SEA Electric”) (note 5), and a
concurrent capital raise of $30,020,000 through the ssuance of 31,600,000 common shares. In conjunction with the merger, the
Company has taken a number of steps in restructuring ils operations in order to reduce the combined operating expenses, including
reducing the combined entity’s employee headcount through the removal of redundant roles. The Company may be required to take
additional restructuring measures in the near term; however, there can be no assurances that any such efforts that have been taken, or
may be taken, will sufficiently reduce the Company's operating cash burn, as such, there can be no assurance that the Company will be
able to continue as a going concern and continue to pay its obligations and Habilities before they come due.
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The Company restructured the senior secured convertible promissory notes {note 12} on july 22, 2024, and secured additional debt
financing under the Notes, of US $3.0 million on Buly 22, 2024 and USD $2.0 million August 19, 2024. Additionally, on September 13,
2024 the Company closed a bought deal financing, raising gross proceeds of $25.0 million to fund short-term working capital.

As a result of the factors noted above, there are material uncertainties that may cast significant doubt on the ability of the Company to
continue as a going concern. These condensed consolidated interim financial statements do not give effect to adjustments to the
carrying values of assets and ifabilities, the reported revenues and expenses, and the statement of financial poslition classifications that
would be necessary if the Company were unable to realize its assets and settle its liabilities as a going concern in the normal course of
operations. Such adjustments could be material.

IMPAIRMENT

Intangible assets and goodwill are tested for impalrment in accordance with the Company’s accounting policy. Management reviews
the carrying value of its Intangible assets and goodwill at each reporting period for indicators of impairment. in addition, management
will test the recoverable amount of goodwill annually.

The Company's CGUs are determined based on its production offerings, including Exro SEA Drive, Coil Driver, and Cell Driver, Goodwill
of $140,627,301 and intangible assets of $104,855,452 have been allocated to the Exro SEA Drive CGU, which was acquired on April 5,
2024 through the acquisition of SEA Electric. During the period ended September 30, 2024, the Company identified indicators of
impairment related to the decrease in market capitalization and a decline in forecasted production, compared to the forecasts at the
time of acquisition, as a result of slower adoption rates in the EV industry than originally forecasted. The Company recognizes this is an
indicator of impairment, which warrants an assessment of the recoverable amount of its cash generating units {“CGU"}. The indicators
are directly related to the Exro SEA Drive CGU

The recoverable amount of the CGU was determined based on the fair value less cost of disposal (“FVLCD"}. The Company estimated
the recoverable amount based on the discounted cash flows to be generated from continuing operations for the Exro SFA Drive CGU,
Cash flow assumptions are based on a combination of historical results, and expected future resuits.

+  Expected revenue growth, linked to production volumes
s Expected deerease in cost of production per unit
+  Discountrate

Revenue growth rates for the Exyo SEA Drive are based on a forecasted production volumes with the Company’s OEM customers,
incorporating expected pricing and cost improvements and efficiencles over the Company's forecasted period, based on budgets and
forecasts reviewed by the Company’s Board of Directors. The expected revenue growth rates range from 160% to 24% from 2025
through 2029,

The cash flows are prepared on a five-year basis, using a discount rate of 30%. The discount rate was derived from the Company’s
weighted average cost of capital, adjusted for specific risk factors to the Company. Cash flows from beyond the five-year period are
extrapolated using a constant growth rate of 2.0%, and an annuity period of 20 years.

A comparison of the recoverable amounts for the Exro SEA Drive CGU to the carrylng value resulted in an impairment expense of
$211,002,670. The Company recognized a write-down of goodwill of $140,971,269, and $70,631,401 of impairment on the intangible
assets acquired. The remaining carrying value of the SEA Drive CGU fs $122,937,929 after impairment.

A sensitivity analysis on the discount rate, and expected future production, would have the following impact on the September 30,
2024 impairment:

{Increase)} Decrease in Impairment Expense

September 30, 2024
10% Increase in forecasted annual production 13,542,269.00
10% decrease in forecasted annual production (1%,935,793.00)
1% increase in discount rate (4,998,883.00)
1% decrease in discount rate 5,217,291.00

Assumptions that are valid at the time of preparing the impalrment test at September 30, 2024 may change significantly when new
information becomes available. Management will continue to moniter and updale its assumptions and estimates with respect to its
CGUs on an ongoing basis.

INVESTMENT

On February 9, 2021, the Company announced a collaboration agreement with SEA Efectric Holdings Pty Ltd. {"SEA Etectric”). As part of
the agreement, Exro invested US$5,000,000 in SEA Electric by subscribing for 124,380 Series A Preferred Shares at a price of
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145540.1995 per share, The shares are convertible into common shares of SEA at the option of Exro and automatically convert to
common shares under certain conditions, including SEA completing a going public transaction.

On April 5, 2024 the Company completed the acquisition of SEA Electric. The investment balance was recorded at the fair value based
on the consideration paid to the former shareholders of SEA, and the amount recognized as part of the consideration paid for the
business. As at April 5, 2024 the fair value of shares held in SEA Electric were valued at $56.06 USD per share, based on Exro’s closing
share price on April 5, 2024 of 50.85, for a total value of US$5,141,810. The amount was recorded at $6,973,067 and included in
consideration for the acquisition of SEA Electric.

OFF-BALANCE SHEET ARRANGEMENTS
The Company does not have any off-balance sheet arrangements for the three and nine months ended September 30, 2024,

CRITICAL JUDGMENTS

The following are critical judgments that management has made in the process of applying accounting policies and that have the most
significant effect on the amounts recognized in the consclidated financial statements:

i.  Management is required to assess the functional currency of the Company and its subsidiaries. In concluding that the
Canadian dollar is the functional currency of the Company, management considered the currency that mainly influences the
operating expenditures in the jurisdiction in which the Company operates.

fi, Management Is required to determine whether or not the going concern assumption is appropriate for the Company at the
end of each reporting period. Considerations taken into account include avaitable information about the future including the
availability of financing and revenue projection, as well as current working capital balance and future commitments of the
Company.

fii.  Where the fair value of financial assets and liabilities recorded on the consolidated statements of financial position cannot be
derived from active markets, they are determined using a variety of valuation techniques. The inputs to these models are
derived from observable market data where possible, but where observable market data s not available, judgment is
required to establish fair values. Where the fair value cannot be derived from transactions in active markets, they are
determined using appropriate valuatlon techniques for which sufficient data is available to measure fair value, maximizing
the use of relevant observable inputs and minimizing the use of unobservable inputs.

iv. Convertible debentures are compound financial instruments which are accounted for separately by their components: a
financial liability and equity components. The debentures conslst of a financial liability which represents the obligation to pay
coupon interest on the convertible debentures in the future, a freestanding equity classiffed share purchase warrant, and an
equity component related to the ability to convert the debenture to commeon shares at the optlon of the holder.

The identification of the components of convertible notes is based on Interpretations of the substance of the contractual
arrangement and therefore requires judgment from management. The separation of the components affects the initial
recognition of the convertible debenture at issuance and the subsequent recognition of interest on the liability component,
The determination of the fair value of the liability and equity components may also be based on various assumptions
including contractuat future cash flows, discount rates, volatility, credit spread, and the presence of any derivative financial
instruments.

Management applied judgment in assessing the accounting treatment for the individual components of the senior secured
convertible debentures and whether the warrants and conversion option qualify as an equity instrument, including whether
the terms meet the fixed for fixed requirement.

v. Impairment tests - the Company assesses at the end of each reporting period, whether there is an indication that an asset or
cash generating unit {"CGU") may be impaired. If any indication of impairment exists, the Company determines the
recoverable amount of the asset or CGU, External triggering events include, for example, changes in customer or industry
dynamics, technelogical and economic declines, including the decline in Exro’s common share price. Internal triggering events
include, for example, lower profitability or planned restructuring.

ESTIMATION UNCERTAINTY

The following are key assumptions concerning the future and other key sources of estimation uncertainty that have a significant risk of
resulting in a material adjustment to the carrying amount of assets and liabilitfes within the current and next fiscal financial years:

i,  Estimates of future taxable income are based on forecast cash flows from operations and the application of existing tax laws
in each jurisdiction, To the extent that future cash flows and taxable income differ significantly from estimates, the ability of
the Company to realize the net deferred tax assets recorded at the date of the statement of financial position could be
impacted.

Additionally, future changes in tax laws in the jurisdictions in which the Company operates could limit the ability of the
Company to obtain tax deductions in future periods.
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ii. The fair value of accrued liabilities at the time of initial recognition is made using the best estimate of the amount expected
to be paid based on a gualitative assessment of all relevant factors.

fii. Property, plant and equipment is carried at cost less any accumulated depreciation and accumulated impairment losses,
Depreciation is calculated using management’s best estimate on the useful life of the assets. Determination of impairment
loss is subject to management’s assessment if there is any indication of a possible write-down; and If so, the determination of
recoverable value based on discounted future cash fiows of the intangible assets.

Iv. Business combinations - the acquired assets and assumed Habilities {other than deferred taxes and goodwill} are recognized
at fair value on the date Exro obtains control. The measurement of the assets acquired, and liabilities assumed in a business
combination is based on the information avallable on the acguisition date. The estimate of fair value of the acquired
intangible assets {including goodwill), non-cash working capital, property, plant and equipment, and other assets and
liabilities at the date of the acquisition, as well as the useful lives of the acquired intangible assets is based on assumptions
and generally requlres significant judgement. Future net income will be affected as the fair value on initlal recognition
impacts future depreciation and amortization, asset impairment or reversal, or goodwill impairment.

The Company engaged independent third-party valuation experts to assist in estimating the fair vatue of the acquired
goodwill and intangible assets acquired, The income approach has been used to estimate the fair value of certain intangible
assets using the forecasts prepared by management. The measurement of the estimated fair value of acquired intangible
assets was based on several significant assumptions, including future cash flows asseciated with the acquired assets, discount
rates, customer attrition rates and royaity rates. Changes to these assumptions could have resuited in a significant impact to
the fair value of intangible assets and goodwill.

v. Impairment tests - if impairment tests are required, the Company’s impairment test compares the carrying value of the asset
of CGU to its recoverable amount. The recoverable amount is the higher of fair value less costs of disposal ("FVL.CD"} and
value in use ("VIU"), FVLCD is the amount obtainable from the sale of an asset or CGU in an arms-length transaction between
knowledgeabte, willing parties, less the costs of disposal. ViU Is the present value of estimated future cash close expected to
arise from the continuing use of an asset or CGU and from the disposal at the end of its usefut life, The determination of ViU
requires the estimation and discounting of cash flows which involves key assumptions that consider all Information available
on the respective testing date. Management uses estimates, considering past and actual performance, as well as expected
developments in the respective markets and in the overall macro-economic environment and economic trends to model and
discount future cash flows.

PROPOSED TRANSACTIONS
The Company closed its acquisition of SEA Electric on April 5, 2024, There are no other proposed transactfons.
MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The information provided in this report, indluding the Financial Statements, Is the responsibility of management. In the preparation of
these statements, estimates are sometimes necessary to make a determination of future values for certain assets or liabilities.
Management believes such estimates have been based on careful judgments and have been properly reflected in the accompanying
financial statements,

APPROVAL

The Company's Board of Directors has approved the Company's consolidated financial statements for the three and nine months
ended September 30, 2024, The Company’s Board of Directors has also approved the disclosures contained in this MD&A.

RELATED PARTY TRANSACTIONS
Key management compensation

Key management consists of the Officers and Directors who are responsible for planning, directing and controlling the activities of the
Company. For the three and nine months ended September 30, 2024 and September 30, 2023, the following expenses were incurred to
the Company’s key management:

For the three months ended For the nine months ended
September 30, 2024 September 30, 2023 September 30,2024 September 30, 2023
Payroll and consulting fees 851,376 1,381,010 3,229,234 2,686,183
Share-based payments 48,204 2,016,760 507,653 2,878,138
899,581 3,397,770 3,736,888 5,564,321

Increase expenses related to key management compensation relate primarfly to changes in composition of key management compared
to the same period In 2023, Decrease in the three months ended September 30, 2024 relates to bonus paid in the 2023 comparative,
which were not accrued in 2024,
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FINANCIAL INSTRUMENTS
(a} Fair value

As at September 30, 2024 and September 30, 2023, the carrying values of cash and cash equivalents, amounts receivable, and accounts
payable and accrued Hablilitles approximate their fair values due to the relatively short period to maturity of those financial
instruments. The Company measures its investment at fair value,

‘The Company uses a fair value hierarchy to reflect the significance of the inputs used in making the measurements. The three levels of
the fair value hierarchy are as follows:

Llevel 11 Unadjusted quoted prices in active markets for [dentical assets or liabilities;

Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly {i.e., as prices)
or indirectly {i.e. derived from prices); and

Level 2; Inputs that are not based on observable market data.

The following tabte outfines the fair value hierarchy of the Company’s financial instruments that are measured at fair value:

Instrument Fair value hierarchy
Derivative asset Level 2
Senior secured promissory note level 2
Liability classified warrant Level 2

{b} Financial risk management
The Company's activities potentially expose it to a variety of financial risks, including credit risk, liquidity risk, and market risk.
Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to discharge an
obligation. As at September 30, 2024, the Company's exposure to credit risk is the carrying value of cash and balances on trades
receivable. The maximum amount of the Company's credit risk exposure is the carrying amounts of cash and cash equivalents,
accounts receivable and fong-term investments. The Company attempts to mitigate such exposure to its cash by investing only in
financial Institutions with investment grade credit ratings or secured investments,

The Company's credit risk from its outstanding trade receivables s mitigated by dealing with credit-worthy counterparties in
accordance with established credit approval practices, The carrying amount of the Company’s receivables represents the maximum
counterparty credit exposure,

The Company applies the simplified approach under {FRS 9 and has calculated expected credit losses ("ECLs”) based on lifetime
expected credit losses, taking into consideration historical credit foss experience and financial factors specific to the debtors and
general economic conditions. The Company has a limited number of counterparties in the period, as such no credit loss provision has
been recorded.

Liguidity risk

Liquidity risk is the risk that an entity will encounter difficulty in raising funds to meet commitments associated with financial
instruments, including risks associated with reaching commercialization and achieving revenue. To secure the additional capital
necessary to pursue its plans, the Company intends to raise additional funds through equity or debt financing.

As at September 30, 2024, the Company had cash of $14,042,652 and accounts payable of $31,322,781 and accrued liabilities and
other payables of 4,608,539 due within one year.

The Company holds debentures, with a face value of $14,950,000 due on December 31, 2027, The debentures carry a coupon rate of
12% annually, resulting in interest payments due of $897,000 payable semi-annually. The Company has the option to settle the interest
payments through share issuances in-lieu of cash. Subsequent to the close of the acquisition of SEA Electric on April 5, 2024, no change
of control occurred. The debentures have a maturity date of December 31, 2027,

The Company holds senior secured promissory notes, with a face value plus accrued interest of US$62,167,071 ($84,307,874} due on
August 19, 2027. The notes carry a coupon rate of 12% annually, with Interest compounded semi-annually on June 30, and December
31. The Company is required to pay the full balance plus accrued interest on the maturity date.

On April 5, 2024 the Company assumed all Habilities of SEA Electric.
Murket risk

Market risk consists of currency risk, interest rate risk and other price risk. These are discussed further below,
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Forefgn exchange risk

Foreign exchange risk is the risk that the fair value of future cash flows will fluctuate due to changes in foreign exchange rates, The
Company has financial assets and financial labilittes denoted in US dellars, and Euros and Is therefore exposed to exchange rate
fluctuations. At September 30, 2024, the Company had the equivalent of 582,893,973 of net financial assets denominated in US dollars,
$1,219,830 of net financial liabilities denominated In Euros, and $4,657,035 of net financlal liabilities demominated in Australian
Dollars,

Interest rate risk
Interest rate risk consists of two components:

i)  Tothe extent that payments made or received on the Company’s monetary assets and liabilities are affected by changes in the
prevailing market interest rates, the Company is exposed to interest rate cash flow risk.

ii) Tothe extent that changes in prevailing market rates differ from the interest rate in the Company's monetary assets and liabilities,
the Company is exposed to interest rate price risk.

Current financial assets and financial liabilities are generally not exposed to Interest rate risk because of their short-term nature and
maturity. '

Other price risk

Other price risk is the risk that the fair value of future cash flows of a financial instrument will fiuctuate due to changes in market
prices, other than those arising from interest rate risk or currency risk.

CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Pisclosure controls and procedures ("DC&P”), as defined in National Instrument 52-109 Certification of Disclosure in fssuers’ Annual
and Interim Filings, are designed to provide reasonable assurance that information required to be disclosed by the Company in its
annual fllings, interim fllings or other reports filed or submitted by it under securities legislation is recorded, processed, summarized
and reported within the time periods specified in the securities legistation and include controls and procedures designed to ensure that
information required to be disclosed by the Company in its annual filings, interim filings or other reports filed or submitted under
securities legistation Is accumulated and communicated to the Company’s management, including its certifying officers, as appropriate
to allow timely decisions regarding required disclosure.

The Company identified a material weakness in its DC&P during the period ended September 30, 2024, described further below.
internal Controls Over Financlal Reporting

Internal control over financial reporting (“"ICFR"), as defined In National Instrument 52-109, includes those policies and procedures that:

¢ pertaln to the maintenance of records that, in reasonable detail, accurately and fairly reflect transactions and dispositions of
assets of the Company;

«  are designed to provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles and that receipts and expenditures of the Company
are being made in accordance with authorizations of management and Directors of Exro; and

o aredesigned to provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the Company’s assets that could have a material effect on the financlal statements, ‘

The Chief Executive Officer and Chief Financial Officer are responsible for designing internat controls over financial reporting or causing
tivem to be designed under their supervision in order to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with IFRS. The Company's Chief Executive Officer and
Chief Financial Officer have designed, or caused to be designed under their supervision, disclosure controls and procedures to provide
reasonable assurance that: (i material information relating to the Company is made known to the Company's Chlef Executive Officer
and Chief Financial Officer by others, particularly during the pericd in which the annual filings are being prepared; and {ii} information
required to be disclosed by the Company in its annual filings, interim filings or other reports filed or submitted by it under securities
legislation is recorded, processed, summarized and reported within the time period specified in securities {egisiation.

The Committee of Spansoring Organizations of the Treadway Commission {“C0S0") 2013 framework provides the basis for
management’s design of internal controls over financial reporting. Management and the Board work to mitigate the risk of a material
misstatement in financial reporting; however, a control system, no matter how well conceived or operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met and it should not be expected that the disclosure
and internal control procedures will prevent all errors or fraud.

The Company identified a material weakness in its ICFR during the period ended June 30, 2024, described further below,
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Scope limitation

The Company’s assessment and conclusion of the effectiveness of DC&P and ICFR excludes controls, policies and procedures of SEA
Electric, the control of which was acquired on April 5, 2024, The scope limitation is in accordance with section 3.3(1){b) of Nationai
Instrument 52-109, which allows an issuer Lo fimit the DC&P and ICFR to exclude controls, policles, and procedures of a business that
the issuer acquired not more than 365 days before the end of the financial period In question. Res ults of SEA Electric for the interim
period ended September 30, 2024, are included in note 5 to the financial statements,

identified material weakness

A material weakness Is a deficlency, or a combination of deficiencles, such that therels a reasonable possibility that a material
misstatement of the Company’s annual or interim financial statements will not be prevented or detected on a timely basis.

In conjunction with the preparation of the Company's condensed consolidated interim financial statements for the interim period
ended September 30, 2024, Management concluded a material weakness existed in the Company's internal controls over financial
reporting. The Company does not have sufficient accounting and financial reporting personal available to adequately address complex
accounting and valuation matters like those associated with the acquisition accounting of SEA Electric on April 5, 2024, including the
timely preparation and review of financial statements and other external reporting. The material weakness resuited in material
adjustments to our unaudited condensed consolidated interim financial statements for the three and nine months ended

September 30, 2024,

Remediation plan

The Company expects to implement measures to improve fts DC&P and ICFR, through adding additional qualified accounting personal
with experience in complex accounting matters and financial reporting in accordance with IFRS, engaging consultants to assist with
these matters to the extent the Company is able to raise additional capital, and segregating duties across accounting personnel to

ensure appropriate and adequate review controls are in place, The material weakness will not be considered remediated until our
remediation plan has been fully Implemented, the applicable controls operate for a sufficient period of time, and we have concluded,
through testing, that the newly implemented and enhanced controls are operating effectively,

RISKS FACTORS

Current and prospective shareholders should specifically consider various risk factors, Including, but not limited to, the risks outlined
below and particularly under the heading “Risk Foctors” in the Company’s 2023 Annual Information Form filed on SEDAR+
{www sedarplus.ca). Should one or more of these risks or uncertainties, including the risks listed below, or a risk that is not currently
known to us materialize, or should assumptions underlying those forward-looking statements prove incorrect, actual results may vary
materially from those described herein.

FORWARD-LOOKING INFORMATION OR STATEMENTS AND CAUTIONARY FACTORS THAT MAY AFFECT FUTURE RESULTS

Certain statements contained in the following MD&A constitute forward-looking statements {within the meaning of the Canadian
securities leglslation and the U.S, Private Securities Litigation Reform Act of 1995) that Involve risks and uncertainties, Forward-looking
statements are frequently, but not always, identified by words such as "expects”, “anticipates”, “helieves”, “intends”, “estimates”,
“potential”, “possible” and similar expressions, or statements that events, conditions or results “will”, “may”, “could” or “should” occur
of be achleved. The forward-looking statements may include statements regarding work programs, capital expenditures, timelines,
strategic plans, market price of commodities or other statements that are not statements of fact. Forward-looking statements are
statements about the future and are inherently uncertain, and actual achlevements of the Company may differ materfally from these
reflected in forward-looking statements due to a variety of risks, uncertainties and other factors. For the reasons set forth above,
investors should not place undue reliance on forward-fooking statements. important factors that could cause actual results to differ
materially from the Company’s expectations include uncertaintles involved in disputes and litigation, fluctuations in currency exchange
rates; uncertainty of estimates of capital and operating costs.

The need to obtain additional financing and uncertainty as to the availability and terms of future financing; and other risks and
uncertainties disclosed in other information released by the Company from time to time and flied with the appropriate regulatory
agencies,

it Is the Company’s policles that all forward-looking statements are based on the Company’s beliefs and assumptions which are based
on information available at the time these assumptions are made. The forward-fooking statements contained herein are as of
November 13, 2024 and are subject to change after this date, and the Company assumes no obligation to publicly update or revise the
statements to reflect new events or circumstances, except as may be required pursuant to applicable laws.

Although management believes that the expectations represented by such forward-looking information or statements are reasonable,
there Is significant risk that the forward-looking Informatlon or statements may not be achieved, and the underlying assumptions
thereto will not prove to be atcurate. Forward-looking information or statements in this MD&A include, but are not limited to,
information or statements concerning our expectations regarding the ability to raise additional funds and find additional value in the
biotechnology assets held.
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Actual results or events could differ materially from the plans, intentions and expectations expressed or implied in any forward-looking
information or statements, including the underlying assumptions thereto, as a result of numerous risks, uncertainties and factors
including: the possibility that opportunities will arise that require more cash than the Company has or can reasanably obtain;
dependence on key personnel; dependence on corporate collaborations; potentlal delays; uncertainties related to early stage of
technology and product development; uncertainties as to fluctuation of the stock market; uncertainties as to future expense levels and
the possibility of unanticipated costs or expenses or cost overruns; and other risks and uncertainties which may not be described
herein. The Company has no policy for updating forward looking information beyond the procedures required under applicable
securities laws.

In particular, this MD&A contains forward-looking statements pertaining to the following:
+  Exro's business plans, outlook and strategy;
*  Exro's expectation with respect to its future purchase orders, sales agreements, and production;
*  Exro’s expectation with respect to its future hiring and R&D activities;

»  The timing of completion of Exro’s capitat program, additional dynamometer bays and the manufacturing facility, including
installation and commissioning of components and equipment;

¢ Fxro's total annual production capacity subsequent te completion of its capital program;

«  Exro's abiity to increase future manufacturing capacity in Calgary;

e Expeclations regarding the Company's evaluation of growth opportunities and plans with respect to the same;
*  Anticipated supply and demand of Exro’s products; and

+  Expectations with regard to Exro’s ability to maintain and raise adeguate source of funding to finance the Company's
operations and deveiopment; and

+  The results of the Company’s merger with SEA Electric, and the future operations including synergy’s, revenue acceleration,
multi-year commitments and path to profitability.

Certain of the above listed forward-looking statements constitute future-oriented financial information and financial outlook
information {collectively, “FOFI”) about Exro's prospective financial position, including, but not limited to, that operational cost
efficiencies to be realized within growth assuming completion of the 2023 capital program and that 2023 capital program will result in
sustalnable and profitable growth in 2024 and beyond. FOF} contained in this MD&A were made as of the date hereof and is provided
for the purpose of describing Exro's anticipated future business operations.

Some of the risks which could affect future results and could cause results to differ materially from those expressed in the forward-
looking information and statements contained herein include the risk factors set out in Exro’s annual information form and include, but
not limited to:

»  Global supply shortage of semi-conductors and microchips could have a material adverse effect on the timelines of reaching
production stages;

»  Factors outside Exro’s control may impact Exro’s ability to successfully execute its comimercialization ptan;
»  Potential delays in Coil Driver™ on road validation testing with customers;
»  May not have enough orders to fill full capacity of the production facility;

e Exro’s Calgary manufacturing facility may experience delays in construction and/or equipment installation, which may also
result in delays for obtaining necessary 15O and automotive certifications;

+  Anticipated market demand and sales orders may differ based on changes in customers’ pipelfines andfor product
reguirements;

o Ajoint promotion of the technology by Linamar and Exro to the market with the intention of commercializing the Coil
Driver™ e-Axle into series production may not realize unless the validation testing is complete and successful;

+  Potentiat delays in obtaining U, Certification for the Cell Driver™, which could impact the timelines for commercialization;
and

+  Potentlal delays in completion of testing and validation of future Coll Driver™ prototypes.

Exro’s actual results could differ materially from those anticipated in these forward-iooking statements as a result of the risk factors set
forth above and as set out under the heading “Risk Factors” in the Company’s 2024 Annual Information Form available on SEDAR+ at
www.sedarplus.ca. Readers are cautioned that the foregoing {ists of factors are not exhaustive, The forward-looking statements and
FOFI contained in this MD&A are expressly qualified by this cautionary statement. Exro does not undertake any obligation to update or
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law.
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November 13, 2024 - 3Q2024 Earnings call

00:00:37 Jeff O’Dowd

Today we'lt discuss our performance in the third quarter followed by a Q and A session. Joining us
today are Sue Ozdemir, our CEO and Darryl Bishop, our CFO. During this call, we'll make forward-
looking statements.

[Disclaimers cut]

With that, | will now turn over our call to our CEO.
00:02:24 Sue Ozdemir

Thank you, Jeff.

Thank you everyone for joining us today.

We are proud of the operationat and financial results we achieved this guarter and excited by our
momentum heading into next year. We continue to deliver against our core strategy and make
progress towards our key milestones of revenue growth, profitability and technology integration.

Our diligence and focus on execution drove revenue growth of 108% while also reducing cost. This
revenue was driven by delivery of a company record of 74 E-propulsion systems to bluechip OEM
customers, 106 percent increase over our Q2 2024 results,

While we still have a way to go, we are moving closer to the future we all envision.

I'm going to take a little bit to talk about where we're living today.

We are living in an era where electrification is the now.

But the world is still grappling with this trapsition, and the math adoption of electric vehicles.
From grid inadequaciles to electric vehicle adoption, the quest for energy efficiency is paramount.

The barriers to electrification are many, but we can group them really into three key buckets that
continue to challenge everyone, inctuding EXRO in the industry from large legacy OEMs, to
emerging companies like ours, to motivated fleet owners that want to go green.

These are some of the top challenges:
Cost:

Commercial vehicles are company assets

They are needed to deliver and aid a company's business ouicomes,
Beyond being energy efficient, these trucks need to have a total cost of ownership that makes
sense.

Within the passenger vehicle sector the reasons are slightly different, but cost still remains the
issue.

This is a key challenge that we see OEMSs striving for trying to get to profitability through vehicle
platforms that are affordabie with most global passenger automotive OEMs trying to aim for a sub
25,000 price point.
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Later, Darrell will detve into issues like this, the cost, and we'il discuss how our success is
continuing to drive down costs on a unit level without compromising performance.

The second issue: Performance

Now, going beyond the driving itself, but being able to achieve the outcome that's needed of that
vehicle.

A garbage truck that can pick up the same number of routes or an urban detivery truck that can
tackle the heavy bulky loads with the same ease of intercity light loads

The variability of driving conditions and in particular fleet (lagroots?), needs to be considered.
00:05:22 Sue Ozdemir

This is how we at EXRO talk about performance, There is no single solution as everyone drives
differently. From the roads we climb on to the weather we navigate the ability to tackle all
conditions is how we achieve true mass adoption,

And finally range.

Now | know when we all think about range, we think about range anxiety, charging station, but that is
actually progressing in the right direction.

There's a lot of work left to do, but we are overcoming this.

We have many more chargers across North America today than just a year ago, but in fleet, there is
stitl some work to go from a charging position and we need to think about that impact on our grid
and what we're going to face in the months and years to come.

Central to the electric transformation is innovation. and in particular, innovation in power
electronics,

Itis through power electronics that we control electrical energy and energy efficiency.

This capability is where EXRO shines. Our technology optimizing electric vehicte propulsion
systems by expanding their capabilities of electric motors and batteries, which are two of the
foundationat elements of the electric transition.

With our innovative technology, we have demonstrated that we can achieve performance without
compromising price.

EXRO patented technology provides the solution to achieving powertrains with less complex
systems that can deliver unprecedented real world driving and cost-effective solutions.

Our system utilizes power electronics to bring fast charging on board the vehicle inside the inverter
itself.

The end result is charging infrastructure costs that are 10 to 20% of the cost of the DC fast charging
stations in the market today.

Our technology demonstrates the difference that real innovation makes,
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The transition to electrification is underway and innovation is the key to our future. While we are
proud of our progress and the accomplishments, we believe that there is still a significant potential
to drive further improvement in both performance and cost efficiency.

00:07:51 Sue Ozdemir

So now let's dig into our Q3 financial performance. The past six months have been dedicated to
execution on our core pillars that were part of our strategy for merging with SEA Electric in April of
this year.

I'm going to spend a few minutes discussing where we stand with each of those core piltars and why
we are proud of the progress.

Our first pillar was around consistent growth and how we demonstrate building that foundation
towards that growth. In Q3, we were able to deliver 74 propulsion systems; double what we did last
quarter.

While lower than what we had anticipated at the deal closing in April, this represents significant
progress, especially given the challenge that we highlighted in Q2.

This quarter we course-corrected and implemented key guality metrics, improved processes and
doubled down on our strategic supplier agreement.

The quarter highlights not only our ability to deliver consistently, but also our commitment to
ensuring that this momentum continues.

Backed by our blue chip OEMs, we are now poised to ramp up production, which will in turn drive
growth and scale.

The second core pillar is our path to profitability.
Detlivering a record number of systems to top OEMs is not an easy task,

Our team not only delivered, but also drove substantial cost savings that exceeded our initial goal of
billing material cost reductions of 5%, We have achieved over 18% savings on our systems since
April 5" and remain focused on our path to profitabitity. As we tatked about at the start of today's
call, this is a core objective as this is key to the transition, its performance, without compromising
price.

Innovating great technology is hard, but innovating great technology that is affordable is
exponentially harder.

EXRO has long been committed to innovating while growing revenue and achieving profitability.

Now as we continue with full commercialization, we are focusing on programs that have visibility to
profitabitity,

Darrell's going to discuss our progress in more detail, but ) will nots that we improved our unit cost
of goods sold by more than 20% over the past over last quarter.

And finally, our technology disruption.
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As | said, innovation s the answer to an electrified future, regardless of the sector.

Passenger vehicles, commercial vehicles, the answer lies in our ability to deliver solutions to solve
our customers challenges.

Improved energy efficiency and performance while driving down costs.
Our patented technology has been integrated with our OEM partners and it continues to prograss,

We not only are able to produce more systems at a lower cost, but we're improving the technology
as well,

The integration of our coil driver into all EXRO propulsion systems remains on track for second-half
of 2025,

Woe will provide more detail on our technology road map tomorrow at our inaugural Analyst Day.

Before turning it over to Darrell to go over our financial summary, Let's go over an operational
update,

| wanted to take a minute to address some items as we continue to progress and evolve our
organization.

To do this, I'm going to walk through our progress from Aprilwhen we closed the merger until now.
At the time of closing, we had five strategic goals for 2024,

The first was delivering on 250 units in our first six months post close. [Editors note: This was not
the initial goal as stated during the merger]

In Q2, we discussed certain integration challenges and their impact on our business and forecast.

We have worked hard to overcome these challenges, and while we cannot make up these units in
the short term, our performance in Q3 should speak for itself in our commitment to delivering
consistent quarter over quarter growth.

With year to date revenue of 16.3 million and after six months of execution, we are now delivering
against orders, backlog, and future demand.

Our future is bright.
The second was our cost savings of 20% across the business.

Again, we've long been committed to the foundational processes and systems that deliver
efficiency in operational execution.

These initiatives are not always visible externally, but they are the foundation of how we've been
able to overcome many of the chalienges post-merger.

These behind the scenes efforts have allowed us to recognize on a quarterly basis the growth that
we've seen quarter over quarter,

It will become more evident as we continue to progress the business.




The third was our first joint integrations.

Our Hino platform was committed as our first integration partner, which we announced in August.
This work continues to progress and we are pleased to announce that the vehicle is on site here in
Mesa for our Analyst Day tomoriow with coil driver inside.

That allows featured EXRO patented charging solution. Our guys have enjoyed being out and driving
the vehicle today and really being able to not only see the coil driver, but see it charging and really in
full position in addition to our Hino integration, we have targeted a Mac integration for the fourth
quarter, which remains on track.

Supply chain efficiencies with a 5% reduction in Bill of material.

This is one of our big steps forward.

It was an aggressive challengs, although it may not seem that way with 5%.
We continue to make progress on our efforts to reduce costs.

We focused to reaching this profitability target and with the support of our partners, we exceeded
our expectations and detlivered over 18% reduction in our bill of materialin the past six months.

Will provide more detail on this goal on our Analyst Day tomorrow.

These cost out have been driven by strategic sourcing within our supply chain, efficient ordering
and efficient logistics.

And finally, our new innovation program, the STELLANTIS program announced in late Q3 provides
some monumental step forward in our developments in the passenger vehicle segment.

This program has pushed us to develop our cost position and improve performance without
compromising price.

As we develop our work within the passenger vehicle segment, we continue to stay on focused with
our two key partnerships in mid and late-stage discussions and have an additional partnership in
commercial trucking that is progressing through commercialization as well.

These top pipeline positionings are progressing as we had hoped for this time of year.

Overall, while we recognize the frustrations experienced over the past year, I'd like to take a moment
to say thank you to our shareholders and to remind all of our stakeholders that we cannot control
the pace of the broader transition.

But we can control the aspects within our reach.

Our patented technology is fully de-risked, is demonstrating best in class performance, andis
integrated into top OEMs in electrification. We continue to control our cost, developing ongoing
cost reduction and we control the partnerships we select; in which we enter into ensuring we
collaborate with market teaders who share our commitment to excellence.

| recognize all of the challenges, and | acknowledge the misses that we've experienced. However,
our vision of being best in class supplier for power electronics remains the same.
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We are ready to scale and grow alongside the ongoing transition. Thank you and with that, I'm going
to pass it over to Darrell,

00:16:24 Darrell Bishop
Thanks Sus.

Good afternoon everyone. As we dive into the financial aspects of the core, iwant to ground
everyone in and that the story around the quarter is that we demonstrated a steady improvement
over Q2.

So first we are beginning to recognize the benefits of the SEA Etectric acquisition that closed in April
of this year.

2nd in our operations are beginning to stabilize and 3rd we continue to drive down costs to
demonstrate a focus on profitability.

As Sue hightighted, in Q3, we achieved a record revenue milestone of $11 million, more than double
the 5.3 million posted in Q2.

This revenue was primarily recognized from the delivery of 74 electric propulsion systems to OEMs
during the quarter; a more than two fold increase on a sequentiat basis.

Importantly, we also demonstrated our ability to drive down costs on our bill of material and across
the business. We were able to achieve these results while also addressing the many challenges to
our supply chain, which we highlighted on our Q2 earnings call.

In Q3, we successfully reduced costs on a per unit basis, white also doubling our deliveries. Our
cost of goods sold for the quarter was $12.6 million, resulting in a gross profit/loss excluding a non
cash provision for inventory of $1.7 miltion, this is compared to a $2.7 million loss in Q2.

On a per unit basis, cost decreased by approximately 20% quarter over quarter as we improved
supply chain efficiency, we minimized air freighting of materials and ensured on time delivery of
parts.

We continue to drive down that bitl of materials, as Sue highlighted and we are targeting an
additionat 20% reduction by the end of Q2 2025.

Turning to notable operating expenses.

Payroil and SG&A accounted for $8.1 million and $3.4 million respectively showing reductions of
7% and 35% quarter over quarter.

Following the close of Q3, we implemented additional cost-cutting measures which included
further reduction payroll and SG&A as part of our ongoing efforts to streamline operations.

Since April 5™, We've reduced our headcount by approximately 35%, and annual payroll by more
than US $10 million.

Other items worth noting, accounts payable stood at 31.3 million at the end of the quarter, which
was up slightly from just over 29 million in Q2 as we continued to work through the Legacy SEA




acquisition payables in conjunction with ramping up our working capital purchases to support the
growth that you saw in Q4 and going into 2025.

Offsetting this was an inventory value of 27.9 million, down from 32 million in Q2 as we advanced
the conversion of inventory into revenue in Q3. The main components of this inventory of
September 30th inctuded raw materials which were valued at just over 20 million dollars.

This includes batteries, motors, you know the components that make up our e-propulsion systemin
addition to a work in progress inventory of $7.1 million.

Moving to goodwill and intangibles and given the decline in our share price through Q3 and the
decrease volume outlook since April 5th, we were obligated by accounting standards to complete
an impairment test.

This test resulted in a write down of all goodwill and a portion of intangible assets related to the SEA
Flectric acquisition,

This is a $211 million non-cash adjustment to the carrying value of these assets.

From a cash perspective, we closed the quarter with cash and cash equivatents of just above $14.0
million,

This was supported by a $25 million equity financing which we completed in Q3, which was backed
predominantly by existing shareholders who are atigned with our long term vision.

As we continue our path to profitability, we are also actively engaged to secure additional non-
dilutive capital. We believe our execution in Q3 has positioned us well to secure the necessary
bridge to profitability with the goal of achieving self-sustainability in the second-half of 2025.

| want to take a few minutes to further highlight that path to profitability. 1 want to emphasize that
we remain laser focused on our revenue growth in parallel with our cost out efforts.

50 just want to dive into the progress that we've made on a couple of key initiatives.

First, our bill of material cost reductions. As Sue highlighted when we closed the acqguisition of SEA
Electric in April, we were targeting a 5% reduction in our bilt of material on our propulsion systems
for 2024.

Building on the progress made in Q2, the team continued to drive down costs and implement
continuous improvements. As a result, we've achieved more than 18% in savings on our bill of
material and are on track to further exceed our 2024 goals through Q4.

Second, cross business cost outs.

In the first six months, we've achieved roughly $15 mitlion US in annualized savings against the
2024 target of $10 million US. These cost reductions have been primarily driven by headcount
reductions, facilities optimization and operational efficiencies.

While much of these savings are annualized, they underscore the strength of our CapEx lite
business model and are focused on efficient processes and supply chain management.

ard will be a design evolution.
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We continue to make progress in R&D. While we've seen success in reducing cost, it has been
driven by the foundational work we've done over the past few years.

Our initial mission, which was set five years ago, was to build a technology platform that was both
scalable and flexible.

Our current R&D spend alongside partnerships with world class OEMs like Stellantis, Mack,
Linamar and Hino and others position us for continued innovation and cost reduction.

And this all coincides with our plan to continue to demonstrate quarter over quarter growth and
deliveries of our technologies with bluechip GEM customers through efficient execution.

Before we turn it back to Sue and we open it up for questions, | just want to echo Sue’s sentiment
that innovation is the key to our electrified future. Over the first six months after we closed the
merger, our organization has undergone a transformation shift, overcoming numerous challenges
and delivering record results quarter over quarter,

White the journey thus far has not been without its hurdles, we are making progress in the key
drivers of our business: Consistent growth, cost reduction, and a clear path to cash flow
profitability.

With that, I'lL turn it back over to Sue for some closing remarks and questions.

00:23:52 Sue Ozdemir

Thank you, Darrell.

First off, 1 want to say thank you to all of the EXRO team for your dedication to our progress.
Tomorrow marks our firstinaugural Analyst Day in Mesa.

We will launch our integrated coil driver propulsion system with a ride-n-drive event that allows the
opportunity to see the differentiation first hand.

And we will provide guidance towards our 2025 business plan.

Thank you to all of our shareholders for atl of your continued support.
We greatly appreciate it. And with that 'l open it for questions.
00:24:42 Operator

We will move first to Chris Murray with ATB Capital Markets.

00:24:47 Chris Murray

Yeah. Thanks, folks. Good, good evening.

So just to, | guess, the first question is just tooking at kind of production rates and the ramp:
{think Sue, as you talked about, you know initial expectations was well for 250 you've done you
know, catl it maybe hatf of that, a little bit less than half of that.




Can talk about how the ramp is progressing as Q4 into 2025 and | know that you had mentioned, |
think last gquarter there were things around some software issues and things like that that were
holding back some, some inventory and delivery. If you can just maybe address kind of where we're
at in terms of that cadence that would be helpful.

00:25:26 Sue Ozdemir

Yeah, sure Chris and tomorrow we'll be providing kind of the details around it. But what | would say
is the software issues have been fully deali with. They're not any type of barrier for us right now and
we continue to see that growth continuing into the quarters to come.

We're well set up, right now, we're expecting shipments in to continue to set us up to the first
quarter and we see that ability to continue the growth quarter over quarter.

00:25:53 Chris Murray
OK. Al right.

And then and then just maybe just thinking about the SEA write down and | appreciate there was
some accounting requirements in this, but in going through the notes and thinking about, you know
what it kind of implies about kind of tonger term revenue growth from SEA, can you maybe address
kind of puts and takes around the combination and you know what's really changed in the
expectations since you've done the transaction and as well, I'm sure we're going to get this
question, but in terms of the compensation that EXRO provided to SEA, is there anything that
offsets some of those changes even at this point?

00:26:40 Darretl Bishop

Yeah, maybe I'll jump in a little bit on the on the impairment first, Chris. And I kind | think you kind of
hit it with the beginning part of your question in terms of you know this, | want to identify thisas a
non cash write-down in goodwill and intangible assets, a lot of it was driven by the share price; the
depreciation that we've seen as well as the forecasts that were lower today than what we
anticipated you know at the beginning of the year when we announced the merger with SEA Electric
We'll give some additionat color to that tomorrow when we go through the guidance and the outtook
on the analyst day but for the for the most part, this was driven by the bigger part of it would have
been the depraciation of our share price from you know approximately a dollar a share when we
announced the acquisition of SEA Electric earlier this year and we were around 85 cents on April
5th when we closed and then at the end of the quarter, we were sub $0.30 a share and so that
would have been the bigger, the bigger driver in there.

00:27:43 Chris Murray

OK. And then you know just one quick question just in more detail, but you had it in previous
quarters and even as part of the combination talked about doing kind of a reverse split or share
consolidation. Any thoughts around that at this point with where the shares are trading.

00:28;00 Darrell Bishop

Yeah, | think it's always something that's been out there, Chris. | would say it's not a topic of
conversation right now and anything that we're speaking with from a board level and a management
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perspective to be to be quite frank, we are laser focused on the operations. We are focused on
rebuitding the value that we see, and | think that we're starting to recognize from the execution
within the business and kind of really put our head down on making sense of that first.

00:28:31 Chiis Murray

All right, Sounds good. OK.

| look forward to seeing you guys tomorrow.

I'll pass over the link.

00:28:37 Sue Ozdemir

Thank you Chris, see you tomorrow,

00:28:40 Operator

We will move next to Jeff Graham with Alliance Global Partners.
00:28:50 Jeff Graham

Good evening.

{ was curious Darryl, kind of the trajectory of those 74 systems throughout the quarter or even

better if you have anything post quarter in terms of the shipment cadence. Just wondering either the

distribution of those shipments throughout the quarter, was there kind of an accelerating pace
maybe exiting into September and maybe how shipments have trended into Q47

Anything along those lines that you could share would be great.
00:29:18 Sue Ozdemir
Yeah. Thanks, jeff and great question

So yeah, there's definitely kind of an acceleration, | would say, you know, we're not quite at that full
ramp of week over week is exactly growth. But | would say you definitely see the ramp month over
month where we kind of came out stronger at the end of the month as those efficiencies really
started to take effect and kind of inventory started to catch up with supply chain and kind of really
positioned us well as we go into the fourth quarter. You know we've got some holidays, so that's
good. You know we're navigating that, but from a delivery and execution perspective we're really
well set up coming out of the quarter and expect that ramp to continue week over week.

00:29:57 jeff Graham
OK.

Great. | appreciate those details and for my follow up on the cost side of things, appreciate all the
you know efforts you guys have made on that front. Would you say Q3 OpEx is kind of a good
representation of where you guys would like to keep things going forward or have there been some
either cuts made in the quarter that you didn't get a futl, you know benefit from or anything kind of
forthcoming that can further benefit the OpEx side of things?
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00:30:24 Darrell Bishop

Yeah, Great question [Greg or Chris? Not Greg or Chris regardless, Jeff is the right name]

| would say we are continuing our cost out efforts across the business including OpEx. When you
look at the payroll numbers quarter over quarter, you know we made some progress there.

There were some additional cuts that were made subsequent to the quarter through the month of
October you will see play out with our Q4 results and certainly on an annualized basis as we look
into 2025. Now when we are optimizing the business from that perspective, of course that plays
over into an SG&A perspective as well. Your direct headcount impact from an SG&A standpoint.
And so we would anticipate to see that those costs continue to decrease across the business.

00:31:13 Sue Ozdemir

And you know, Chris {Again, not Chris, it is Jeff], I'll add on a little bit on that one just to say it kind of
goes to what we were talking about with the foundational systems that we have in place and that
ability to get more efficient as we go. So as we continue to ramp where a lot of companies have to
do the investment at that point, That's investment that we've made over the past years that we're
now recognizing and so we can do those cost reductions but still ramp up the units that we need to
do.

00:31:40 Jeff Graham

Great. | appreciate those details. Thank you guys.
00:31:44 Sue Ozdemir

Thank you.

00:31:59 Operator

And with no other questions holding, I'll now turn the conference back to Sue Ozdemir for any
additional or closing remarks.

00:32:07 Sue Ozdemir

But thank you once again to our shareholders, keep an eye on our website on our investor Center
where we'll be sharing all the highlights of our Analyst Day tomorrow and we took forward to having
everybody enjoy in our guidance and our innovation. Thank you so much.

00:32:27 Operator

Ladies and gentlemen, we'll conclude today's call.
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Exro Technologies Inc.

Analyst Day Provides Path While Partners Keep the Faith

The ATB Take: Last week, we attended the Company's inaugural analyst day at the US
Headquarters in Mesa, AZ, after it announced G3/24 resulls. The day touched on several
themes, including the pace of electrlc propulsion adaption in medium and heavy-duty truck
and passenger vehicles, financial guidance, and vehicle demonstrations. The Analyst Day
also featured discussions with several OEM and supplier partners, representing most of the
major North American truck OEMs and large supply chain partners. Given Exro's size and
levet of maturity, we were pleasantly surprised to find a solid showlng and support for Exro
expressed by partners, which are orders of magnitude larger. In our discussions, we found
that OEMs and suppliers are highly committed to the Company and the SEA drive product
as part of their core product offerings, We befieve the tone and level of commitment from
OEMs and other partners supports the Company's viability, with product, technology,
markel and partners in the Company's favour. Whlle we remain decidedly cautious about
significant going concern risks and hence maintain the Speculative nature of our rating, we
belleve that there is a financing path that allows for value capture by existing Investors as
the Company havigates the energy transition, emerging as an NA OEM Tier1/Tier2 supplier.

Highlights:

«  Q3/24 Results: Exro announced Q3/24 results on November 13, 2024, reporting record
revenus, Adjusted EBITDA, and Adjusted EPS of $11.0mm, -$15.8mm, and -$0.06,
below ATBe of $11.7mm, -$14.0mm, and -$0.05. SEA Drlve deflveries increased to 74
unfts in Q3/24, up from 36 unils in Q2/24; with revenue up 108% g/ Revenue was
exclusively sourced from SEA Drive deliveries as no Coll Drivers were delivered, and
Engineering Services was discontinued following the merger with SEA. As a result of the
prevailing share price in the quarter, the Company was required to perform a goodwill
impairment test on the SEA acquisition and wrote down goodwill and the majarity of
intangible assets associated with the transactlon.

= New Guldance In-Line: The Company released new 2024 and 2025 guidance, with
revenue in 2024 of ~$26mm at the midpoint. In 20285, the Company is anticipating
revenue between $85mm and $110mm, assuming delivery of ~600 SEA drive units.

» Balance Sheet Has a Hole: Management maintained Its longer-term commentary
around being EBITDA and Free Cash Flow positive In H2/25, however noted that it
aniicipates- requiring $30mm In capital before that point for near-term losses and
working capital as capital spending for development of the colf driver and SEA drive are
essentially complete. In the formal and informal past of the day, management talked
about several alternatives, including other financial/PE sources, strategic investors,
warrant exercises, and bank revolvers as a source of capitat to bridge the gap.

« Change in Estimates: We have updated ATBe to account for the quarter and
management guidance, Adjusted 2024 and 2025 FD EPS remalns unchanged while
2026e increases by $0.0% to -$0,08,

Maintain Speculative Buy Rating; $0.55 Price Target: We maintain our Specuiative Buy
rating and 12-month price target of $0.55. Qur price target Is based on our DCF mode!,
which discounts our cash flow estimates for the périod through 2034 using a weighted
average cost of capital of 18.4%, while our terminal value, which represents 41.7% of the
estimated enterprise value, discounts long-term cash flows at a 3.0% growth rate,

Reguiatory Disclosures and policy on the dissemination of research: last page or at www.albeapitalmarkets.com




ATB ATB Capital Marketsq

Operating & Financial Highlights
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Q3/24 Results

Exro announced Q3/24 resulls on November 13, 2024, reporting record revenue, Adjusted EBITDA,
and Adjusted EPS of $11.0mm, ~$15.8mm, and -$0.06, betow ATBe of $11.7mm, -$14.0mm, and
-$0,05, SEA Drive dellverles increased o 74 units in Q3/24, up from 26 units in G2/24, with revenue
up 108% qfq. Revenue was exclusivaly sourced from SEA Drive deliveries as no Coll Drivers were
defivered, and Englneering Services was discontinued following the merger with SEA.

Q3/24 Highlights

1$000's, enfoss athenvisa hoted]

Rovenut 1,677 2,033 440.0% 15.7% {8.0%) 9,607 14.2%
Gross Piolit (3,368} 1,073 HA NA 93.9%

Margln fro.ex}) i } WA A

Adjusted EBITDA (14,002) (o481 (50.0%) {1462 12.8% {14,925} 12523
Margin M NAHA 2.3% KA

Adjusted SBIT (23,6701 a2ty 1387% 94,58} 13.2%

Margin #A HA NA 36.5% NA

Het Income (27,008) - {10,694) {21247%)  {99.4%) 779.9%

Marghr A A tA {7.6%) HA

Adjusled £ EPS (se.05) 7 {s000)  (S0.07) 27 15.a% {$0.05} {t4.0%)

Figure 2 - Q3/24 Highlights
Source: Exro Technologies inc., Capital IQ, ATB Capltal Markets

As a3 result of the prevailing share price in the quarter, the Company was required to perform a
goodwill impairment test on the SEA acquisition and wrote down goodwill and most of the intangible
assets associated with the transaction. Management expecis. deliveries to stay fiat in Q4/24 vs.
Q3/24 and more meaningfully increase In 2025, feading to breakeven profitability. The Company was
holding $14.0mm in cash on September 30, 2024, and is expected to require additional capital in
2025.

The Company noted that it continues to make progress with cost improvement with the SEA drive,
with an 18% year-to-date Improvement in the bill of material costs (against an inftial 5% target) with
an additional 20% targeted by mid-2025. In addition, management indicated that it has recognized
cumulative annual business cost savings ol mere than $15mm vs, an initial 2024 target of US$10mm
through head-count reductions, facility closures, and operational efficiencles.

Exro reporled a cash burn of $18.4mm in Q3/24, higher than the normal run rate {~$9mmfiquarter),
reflecting the ramp In production and a larger-than-expected loss, Exro exited the quarter with
$14.0mm in cash, reflecting proceeds from the $25mm aquity issuance completed in September and
restructuring of the senlar promissory notes in the quarter, which provided ~US$7.0mm in cash and
removed the convertible feature on the instrument,
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The Inaugural Analyst Day

Last week, we attended the Company's inaugural analyst day at the US Headquarters in Mesa, AZ.
The day touched on several themes, including the pace of electrlc propufsion adoption In medium
and heavy-duty lruck and passenger vehicles, financlal guidance, and vehicle demonstrations,

The Analyst Day also {eatured discussions with several OEM and supplier partners, representing most
of the major North American truck OEMs, including Mack Trucks and Hino Motors, subsidiaries of
Volvo (VOLV.B-SK, NR) and Toyola (6201-TO, NR) respectively, and Paccar Inc. (PCAR-O, NR) as
well as large supply chain partners including Nidec Motors {6594-T0, NR}, who Is supplying motors
to the Company for the next iteration of the SEA Drive featuring call driver technology. Given Exro's
size and levet of maturity, we were pleasantly surprised 1o find a solid showing and support for €xro
expressed by partners, which are orders of magnitude larger. In our discussions, we folnd that the
OEMs and suppliers are highly committed to the Company and the SEA drive prodict as part of thelr
core product offerings, including being the single source electric powertrain supplier on North
American Hino Class § trucks and Mack Class 6 trucks, with no intention on the part of the OEMs to
look for alternatives, white maintaining a long-term view of their commitment to the development of
electric vehicles.

As wa have previously noted and reinforced in our discussions, trucks in the Class 5 10 7 class, which
are typically used in urban areas for defiveries {including refrigerated deilveries), have looked to have
reached the cross-over breakeven point on the total cost of ownership {TCO} vs. conventional diesel
propulsion vehicles.

Breakeven by Vehicle Type

Elactric trucks will gain total cost of ownership parity with
Internal-combustion-engine vehicles,

Elactrlc truck parlty polnt with diesel trucks in the US by scenarlo, years
. Expacied broakovan with disselin the US O Bropkovan hefore IRA® {3 Brenkeven with 1 1RA passed thraugh®

Long-Haul hoavy-duly {ruck 2022 2024 2026 2098 2080 2032

fivt R
Waight: 401ons B! @ O
& Annual miteage: 130,000 .
| Range: 400 milas  FCEVY SohL @ O

Reglonal disteibution modium-duly track 2029 2024 2026 2098 2030 2032

Weight: 18 tons El= ) Ui @ O
Annunl ovleags: 40,000 .
Ruriga: WT5miles  FoEY . @ O

Urbaa distrdbuifon light commerelal vehicle 2029 2024 20028 90u8 2030 2032
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Figure 3 — Breakeven by Vehicle Type
Source: McKinsey and Co.
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Hino management spoke to its learnings that customer concerns and perceptions around range
anxiely continue to be the primary barrer to acceptance despile its telematics data, installed on
vehicles for several years suggests that better than 80% of use cases have a dally driving range of
less than 150 miles: The other concern around adoplion Is the cost and complexity of building
charging Infrastructure, with an average DC fast charging system costing about US$1,000 per KWh
to install, with fleet-level support requiring muitiple chargers.

Class 5 Truck With Sea-Drive Components

Figure 4 — Class 5 Truck With Sea-Drive Components
Sotrce: Exro Technologies Inc,

They noted that the introduction of the SEA drive with coll driver In mid-2025 s a signilicant step
forward in the technology and could support further adoption, as the coll driver can replace the
current separate charging system and s capable of both AC and DC operation, which offers several
advantages around infrastructure, vehicle cost and battery fife.

As managemient noled in its opening remarks, EV penelration in the truck space remains low, with a
tolal deployment of ~0.32%, While recent dala shows iruck sales are beginning to ramp
exponentlally, there remains a sizeable gap in the market. There are several regulatory changes,
including new EPA rules around emisstons In 2027, which could impact OEMs and owners and are
likely to remain in place. However, with the new US administration, there are likely to be changes in
regulations and existing funding bills ke the IRA. However, many note the funds provided in these
bills have benefited states with representatives from both US political parties.

Exro Technologles nc, 5
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North American Truck EV Deliveries

Deployments by Model Year
- Ci_]friuia_t_i_vé Total . ©

Figure 5 — North American Truck EV Delfveries o ' :
Source: Exro Technologies Inc. from data provided by Calstart ZIO-ZET Database

In a recent forecast by S&P Global, the demand for clean technology vehicles in North America 1S
expected o be robust, driven in part by regulations across jurisdictions. In our discussions, the OEMs
hightighted they need to take a multi-year view on product design and investment and remain

commitied to efectric propuision, with several financial and operating benefils achieved with electric
propulsion.

May 2024 S&P Giobal Forecast - North American Medium and Heavy Duty Truck
and Bus Lower-Emission Alternatives (Units 000's)
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Figure 6- May 2024 S&P Global Forecast - North American Medium and Heavy Duly Truck and Bus
Lower-Emission Altemnatives (Units 000's)
Source: S&P Global Mobility, Capital (Q
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Releasing 2024 and 2025 Guidance

One of the frustrations in the Exro story in 2024 was the gap between the Inltial guidance set by
management with the close of the SEA acquisition and early resuits. The Company provided new
guidance for 2024 and 2025 and also some discussion of year to date results, noting strong g/q
revenue growth, Improvements in direct costs per unlt and reductions in SG&A costs,

Financial Summary
HISTORICAL FINANGIAL SUMMARY. i o
BEVENSE{CADSIY

" Ravenus !COGS :

- ETl BRI eI R
Figure 7 - Financlal Summary
Source: Exra Technolegies Ine,

The Company released new 2024 and 2025 guidance, with revenue in 2024 of ~$28mm at the
midpoint, assuming a similar level of Q4 deliveries as Q3. In 2025, the Company is anticipating
revenue between $85mm and $110mm, assuming delivery of ~600 SEA drive units, with a H2/25
weighting as the Company transitions the SEA drive to use the coil driver {echnology and new motor
technology. The Company anlicipates’a further 20% unit cost reduction, primarily through sourcing
and product redesign by mid-year 2025, Management also anlicipales a small contribution from coil
driver developmeni programs and some celt driver revenue.

Exro Revenue Guidance
REVEND : ;

ANBANCE [CADSM)

Figure 8 - Exro Revenue Guidance
Source: Exro Technolegles ine.
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Management maintained its longer-term commentary around being EBITDA and Free Cash Flow
positive in H2/25, however noted that it anticlpates requiring an additional $30mm In capital is
required before that poinl to support near-term losses and working capital growth in-line with the
production ramp as capital spending for development of the coll driver and SEA drive are essentlally
complete. in the formal and Informal part of the day, management talked about several allernatives,
including other financial/PE sources, stralegic inveslors, warrant exercises, and bank revolvers as a
source of capltal to bridge the gap. We believe it would be challenging for the Company to raise
capital at prevailing prices, which we believe continues to be impacted by former SEA shareholder
selllng, whose lock-up period ended In October.

Forecast and Outlook

We have updatad ATBe to account for the quarier and management guidance, Adjusted 2024 and
2025 FD EPS remains unchanged while 2026e increases by $0.01 to -$0.08,

Change in Estimates
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u - Change Esﬁma!s
Source: Company reports, ATB Capital Markets

Price Target Calculation

While we would typlcally be concerned glven the Company’s financlal situation, we found the analyst
day discusslons highly atypical, partlcularly with OEM partners and vendors being so supportive. In
many ways, the partnerships the Company has formed speak significantly to the value of the
technology and their partner's belief In the Company, which far exceeds the lavsi of due diligence
ever practically capable of aiy arm's length investor or analyst, particularly given the scale of the
partners, their resources and technical capabilities. While we remain decldedly cautious about
significant golng concern risks and hence maintaln the Speculalive nalure of our rating, we belleve
that there is a financing path that allows for value capture by existing investors as the Company
navigates the energy transition, emerging as an NA OEM Tler1/Tier2 supplier.

We maintaln our Spaculative Buy ratlng and 12-month price target of $0.55. Our price target Is based
an our DCF model, which discounts our cash flow estimates for the period through 2034 using a
weighted average cost of capital of 18.4%, while our terminal value, which represents 41.7% of the
estimated enterprise value, discounts long-term cash flows at a 3.0% growth rate.




AR ATB Capital Markeiga

WACC Calculation

Risk Free Rate {10-yr GCAN)
Market Risk Premium

Small Campany Premium
industry Specific Premium

Country Premium (CanadaiUS) 0.0%
Cost of Equity (%) o el e 23,8%
Pre-tax cost of debt (secured) 12.0%
After-tax cost of debl @ 26.5% tax rate B.8%
Proportion of debt In target capital structure (%} 35,0%

18.4%:

Figure 10~ WACC Calculation
Source: ATE Capital Markels

Discounted Cash Fiow (DCF) Analysis
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fgure 11 - Discounted Cash Flow (F} Analysis
Source: Exro Techhologies fnc.,, ATE Capltal Markets
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Sensitivity to Terminal Growth Rate & WACC

$1.04

Source: Exro Technologies inc., ATB Capital Markets

Key Risks to Price Target

integration Risk: The Company completed a merger with SEA Electric on April 5, 2024, The base
case for the merger was partiaily predicated on the realization of meaningful synergies, Failure to
integrate SEA Electric andfor realize the anticipated synergies represents a polential risk.

Ohsolescence Risk: The Company's product offering is highly technical; therefore, any failure tokeep
up with the rate of technologicat advancement represents a potential risk around obsolescence.

Competitive Risk: The Company competes in a large and growing markel and is likely to face
competition from existing parts suppliers and potential new entrants over the medium to longer term.

partnership Risk: The Company relies heavily on partnerships with several established tier-one parts
manufacturers and OEMs. The exlsting partnerships are based on proof of concept and do not
guaranlee commercial terms, Failure to maintain existing partnerships andfor establish new ones
could have an adverse impact on the Company's performance.

Produgct Risk: The Company's products are used in medium and high-voltage, Inherently dangerous
applications, including medium and heavy-duty vehicles, The failure of any product, either directly or
indirectly, could cause fire, loss of ife, property damage or other hazardous conditions, exposing the
Company to product liability Hitigation, recalls, warranty, rework, or other remediation requirements.

Intellectual Property Risk: The Company relies heavily on intellectuat property (i) In its product
offerings, with R&D spending representing a significant operating expenditure. There Is no assurance
that R&D Investments will transiate into revenue or profitability In future periods, The Company holds
saveral patents and industrial knowledge supporting Its products and thelr deslgn and operation,
Loss of Impairment of 1P through fitigation, theft, copying or other means could materially impair
performance,

Financing Risk: The Company’s ability 10 continue as a going concern relies on its ability to maintain
access to capital to fund operations and reach the commercial realization of its designs. The failure
1o do so could impact the Company's abliity to execute its growth strategy and manage the sizable
debt load thal was assumed {0 complete #s merger with SEA Electric.

COVID-18: The emergence of COVID-18 and other pandemics could impalr the Company's ability to
operate at existing and Future sites, impairing work planned in varlous forms. As well, tertiary impacts
could impalr sponsars of owners of projects in thelr ability to fund, complete and pay for work
performed in current and future periods.

Forecast Error: Our estimates, fotecasts and expectations are based o sources believed to be
reliable, including Company audited and unaudited annual and interim financial reports, guldance,
corporate presentations, prospectuses, patent and legal fllings and other disclosure materials, as well
as other third-party data. However, our forecasts are subject to revislons due to changes in inputs,
baselines, accounting changes or modef errors, among others, and can affect our vatuation and
estimales far the Company materially.
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Quarterly Summary

(Figures i CFQ0Ds, unfess ethenvase spe
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ATB Capital Markejg;
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Figure 13 - Quarterly Summary
Source: Exro Technofogles Inc., ATB Capital Markels
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Exro Technologies [ne.
Management’s Discussion & Analysis
For the three and twelve months ended December 31, 2024

EXRO TECHNOLOGIES INC.
MANAGEMENT DISCUSSION AND ANALYSIS FOR THE THREE AND TWELVE MONTHS ENDED PECEMBER 31, 2024

The following is a discussion of the financial condition and results of operations of Exro Technologles Inc, (“Exro”, the “"Company”, "we",
“gur”) during the three and twelve menths ended December 31, 2024, and to the date of this report. The following management
discussion and analysis ("MD&A”} should be read in conjunction with the Company’s audited consolidated financlal statements for the
period ended December 31, 2024 and the December 31, 2023 audited consolidated financial statements and MD&A, prepared in
compliance with International Financial Reporting Standards as issued by the International Accounting Standards Board ("IFRS Accounting
Standards”}. This MD&A complements and supplements but does not form part of the Company’s consolidated financial statements.

This MD&A contains forward-looking statements, All forward-looking statements, including those not specifically identified herein, are
made sublect to cautionary language on page 16. Readers are advised to refer to the cautlonary language when reading any forward-
looking statements,

All dollar amounts contained herein are expressed in Canadian dollars unless otherwise indicated. This MD&A has been prepared as of
March 31, 2025,

BUSINESS OVERVIEW

Exro Technologies Inc. is a clean-technology Company focused on developing next-generation power-control electronics that expand the
capabilities of etectric motors and batteries. The Company’s innovative motor control and electric propuision technologies, Coil Driver™
and SEA-Drive® are designed to bridge the performance-cost gap in e-mobility; its patented battery control technology, Cell Driver™,
supports stationary energy storage for commercial and industrial applications. Together, these solutions accelerate the transition to a
circular electrified economy by delivering maxirmum performance with minimal energy consumption.

Exro’s patented technologies enable cost-effective and efficient systems for e-mobility and energy storage. This approach equips the
Company to accelerate the development of its partners’ commercial trucks and passenger vehicles so they are affordable, perform to
real-world requirements, and are easy to scale.

Exro has developed its disruptive technology through multiple years of research and development (“R&D"), automotive certification and
manufacturing experience, and on-road validations with muitiple partnerships and efforts have culminated in progress marked by
product deliveries to OEMs.

2024 BUSINESS REVIEW

In 2024, the defining activity for Exro was the merger with SEA Electric inc, a transformative step that accelerated its strategic initiatives
which closed an April 5, 2024, This merger provided a foundation for optimizing operations, enhancing efficiency, and positioning for
long-term sustainable growth, Following the merger, significant cost reductions were achieved across operating expenses and bill of
materials, while multiple programs advanced within the organization, laying the foundation for future performance improvements. With
this, Exro remains focused on strengthening partnerships and scaling its technology to meet demand in the electrification sector.

+  Business Performance and Market Position

The merger with SEA played a key role in securing muiti-year OEM contracts, providing a revenue foundation and accelerating
commercialization efforts. In the nine months following the merger close up to the end of 2024, Exro delivered 153 e-propulsion
systems to blue-chip OEMs, reinforcing the success of its integration strategy and supporting record annual revenue of
$23,074,027.

In Q4, Exro completed the installation of its Cell Driver Battery Energy Storage System at Red Deer Polytechnic, highlighting
promising future opportunitfes as the Company continues to move forward with commercialization efforts. This was achieved
after successfully obtaining the ETL Certification to UL standards for its Cell Driver™ stationary battery energy storage system
for commercial and industrial applications n the second guarter.

At the same time as commerdialization efforts moved forward, cost management was a priority. Exro successfully reduced
operational expenses by 37% from April 5th through facility clostres, headcount optimization, and streamiined expenditures.
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These actions contributed to material cost savings while ensuring that resources were allocated effectively to support core
business objectives. In addition, rigorous cash management initiatives led to a 10% reduction in discretionary spending across
IT, marketing, and travel.

+  Operational Efficiency and Supply Chain Optimization

Exro realized significant operational efficiencies, including negotiating improved supply chain payment structures. Payment
terms were optimized from requiring 100% upfront to more favorable staged payments, strengthening cash flow management.
Strategic facility closures, including the divestiture of Detroit services, were completed to optimize operational footprint. The
Company also addressed outstanding merger-related accounts payable, achieving substantial cost savings through vendor
negotlations and structured payment plans,

+  Workforce Optimization and Organizational Streamlining

Following the acquisition of SEA Electric, Exro implemented a structured workforce realignment to ensure the right expertise
and resources were in place to support long-term growth. At year-end, total headcount was reduced from 266 at April 5* to
approximately 160, following a smooth transition that strengthened operational efficiency. Additlonal headcount reductions
were completed in Q1 2025, These changes were carefully managed to align with business objectives while maintaining a strong
foundation for future expansion. The Company remains fecused on driving productivity and innovation, ensuring that Its team
is positioned to support evolving market opportunities.

2025 STRATEGIC PRIORITIES

Looking ahead, Exro is focused on continuing to improve operationat efficiency, while enhancing financial performance.
«  Operational Efficiencies

A disciplined approach to cost management and profitabliity remains a priority. Supply chain relationships will continue to be
strengthened to secure favorable pricing and mitigate risks, ensuring a resilient and scalable supply network.

+  Sustainable Growth

The Company is focused on expanding collaborations with existing OEM pattners and securing at [east two new major
partnerships. In addition, the energy storage and renewables segment will see continued investment, leveraging proprietary
technology to optimize battery performance In commercial industrial BESS systems.

¢  Financial Performance

Sustainable year-over-year revenue growth remains a key objective, driven by advanced powertrain electrification technologies
and expanding partnerships across both the electyic vehicle (EV) and energy sectors. The Company fs entering 2025 with an
optimized cost structure, having successfully reduced annual payrolt expenses by more than 50% post-merger, with projected
bill of material savings to be realized in 2025,

2025 FUNDING STRATEGY

Exro is actively exploring financing alternatives to support its business plan. As of March 31, 2025, the Company has received financizl
support from an existing investor and is continuing to evaluate other potential funding options with the assistance of third-party financial
advisors. Thereis no guarantee that support from the existing shareholder will continue, nor that the Company will secure an alternative
source of funding. Exro will keep stakeholders informed of any developments as they arise.

MARKET CONSIDERATIONS AND MACRO OUTLOOK
Near-Term Volatliity and Long-Term Growth Potential

While Exro’s technology continues to outperform competitors, uncertainty surrounding incentives under the new U.S. administration
has introduced market volatility. Changes in regulatory policies, tariffs, and supply chaln dependencies have contributed to short-term
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investment hesitations across the industry, Many dealers and fleet operators are delaying purchasing decisions, impacting near-term
demand for electric vehicles.

Regulatory and Market Trends

Despite this volatility, the regulatory landscape remains a key driver of future growth. Advanced Clean Trucks ("ACT"”) regulations continue
to mandate Increasing zero-emission vehicle production. Federal funding programs such as the Inflation Reduction Act (“IRA") and the
Blpartisan Infrastructure Act are expected to provide fong-term incentives, though clarity on execution is stilt required. California’s
emission standards and the Advanced Clean Fleets (“ACF”) regulation also remain significant factors in shaping the industry's trajectory.

However, despite the prospects there is some degree of uncertainty around the structure of these programs in light of recent actions by
current administration in the United States of America {“1JS”}, which will necessitate proactive monitoring and response to changes as
they unfold.

Long-Term Market Opportunities

OEMs such as Mack, 1suzu, and Mazda are investing in new U.S. manufacturing facilities to accelerate commercial EV adoption. Emerging
markets, particutarly in Texas and Florida—despite the absence of state-leve! incentives—are demonstrating strong growth potential due
to increasing corporate investments in electrification. Companies are taking a future-proofing approach, positioning themselves for
stability and expansion over the next 24 months, with significant acceleration expected by 2027.

RESULTS OF OPERATIONS AND SELECTED FINANCIAL DATA
Selected gquarterly financial data

Basic and diluted

Revenue from loss per common and

continuing preferrad Weighted average

operatiohs Net Loss share  number of common

Quarter Ended {§7s) (5°s) {¢5) and preferred shares

Q4 December 31, 2024 6,740,335  {24,336,858) {0.04) 589,246,680
Q3 September 30, 2024 10,975,605  {225,948,223) {0.43) 524,534,634
Qz June 30, 2024 5,270,259 (25,207,109} (0.05} 490,157,725
Qi March 31, 2024 87,828 (12,867,234) (0.08} 170,077,862
Q4 December 31, 2023 — {18,769,546) {0.11) 169,405,378
Q3 September 30, 2023 - (10,694,314} {0.06} 168,731,203
Qa2 June 30, 2023 - (12,995,906) {0.08) 158,685,036
a1 March 31, 2023 — {8,163,404) {0.05} 149,820,687

The Company generated revenuss for the three months ended December 31, 2024 of 56,740,335 through the delivery of its proprietary
SEA Drive®. Lower revenues were recorded during the three months ended December 31, 2023, compared to the previous quarter due
to reduced seasonal variation in demand, typical for the time of the year, as well as supply chain timing.

The Company incurred a totat net loss from continuing operations for the three months ended December 31, 2024, of $23,012,295,
compared to $17,949,607 for the three months ended December 31, 2023, The change in net loss Is driven primarily by interest expense
in the period recognized on debt acquired during the merger as well as expanded operational activities overall post-merger, compared to
the prior perfed, The Company continues to fulfill its sales and supply agreements with blue-chip OEMs. By prioritizing these programs,
Exro has been able to accelerate the Integration of its Coil Driver® technology, which Is expected to drive additional gross margin from
these programs in 2025.

11 Q3 2024, the Company recognized impairment expense of 223,215,594 on the write-down of goodwill and intangfble assets (adjusted
for a measurement period adjustment in Q4 2024 related to deferred Laxes}. The Company identified indicators related to the decrease
in market capitalization and revised production forecasts and performed a comprehensive assessment that resulted in the write-off of
goodwilt and impairment recorded against intangible assets. The goodwill and intangible assets were acquired through the acquisitions
of SEA Electric on April 5, 2024.
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Further, the Company saw non-recurring expenses of $14,259 and $4,593,633 related to transaction costs for the three and twelve
months ended December 31, 2024 respectively. Additional expenses were incurred on the restructuring, including severance costs, and
integration related costs as the Company focuses on integration activities to realize synergies between the businesses. The Company
recognized non-cash costs related to amortization of $25,539,291 in the period related to the acquisition of intangible assets, offset by
gains on the fair value adjustments to the liability classiffed warrants of $6,470,934.

Exro discentinued its engineering services division In the second quarter of 2024 through the sale of assets and the related workforce in
the period. With the acquisition of SEA Electric, this division became redundant given a duplication of engineering skill sets acguired with
the merger. Revenue earned from discontinued operations for twelve months ended Pecember 31, 2024 was $2,332,098 compared to
45,736,140 in prior year. Net loss from discontinued operations during the peried was $1,365,504 {2023 - gain of 685,415} driven by a
toss on disposition of assets. The disposition of the business unit served to reduce operating costs and focus on the Company's delivery
of its core products including the Coil Driver® and SEA Drive®.

For the three months ended December 31, 2024, compared to the three manths ended December 31, 2023

Revenue from continuing operations

For the three months ended
December 31, December 31,

2024 2023 $ Change % Change
Revenue S 6,740,335  § — $§ 740,335 100 %
Direct operating costs, excluding amortization 9,047,000 — 9,047,000 100 %
Inventory provision 1,253,851 — 1,253,851 100 %
Gross profit, excluding amortization 5 {3,560,516) S - &5 (3,560,516) 100 %

Revenue of $6,740,335 (December 31, 2023 — nil) from continuing operations for the three months ended December 31, 2024 was
generated from the delivery of 43 electric propulsion units delivered in the United States, and Aftersales products and services. While
reventue was recognized against the delivery of 43 units, the Company continues to build vehicles for delivery in 2025, Revenue recognized
relates to agreements which have been fully delivered during the period, Amounts collected prior to the delivery on the Company's
agreements are recorded as unearned revenue until such time all performance obligations have been completed. As at December 31,
2024, the Company recognized unearned revenue of $4,214,729 which relates primarily to deposits received in advance from the
Company’s customers,

Direct operating costs, excluding amortization from continuing operatiens grew to $9,047,000 for the three months ended December 31,
2024. Direct aperating costs are recognized In conjunction with revenue, Direct operating costs consist of fabor, materials, and direct and
indirect overhead amounts allocated required to complete the dellvered units, excluding the amortization related to intangible assets
acquired, The Company realized negative gross profit of $3,560,516 for the three months ended December 31, 2024, Cost-saving
measures implemented during the year resulted in bill of materials reductions, expected to be realized in 2025.

Selfing, general and administration

For the three months ended

Pecember 31, December 31,
2024 2023 $ Change % Change

Selling, general and administration s 3,956,833 _§ 2,663,438 1,293,395 45 %

Selling, general and administration expense Increased during the three months ended December 31, 2024 by $1,293,395 to $3,956,833
{December 31, 2023 -- $2,663,438). The increase s primarily related to the larger combined Company post-merger with SEA Electsic and
attributable to:
« Increased compuler, internet and software expenses attributable to higher usage and subscriptions post-merger.
«  Increased msurance costs incurred to cover expanded operations following the acquisition;
«  Higher professional fees incurred in the period, related primarily to tax, legal, and accounting fees. The fees have increased
with the increase in operations through the acquisition of SEA Electric;
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«  Increase in costs related to regulatory and filing fees, directly linked to the increase in shares outstanding during the period;
»  Higher travel related expenses primarily related to the acquisition of SEA Electric in the period, and support of OEM customer

deliveries;
Payroll and consufting
For the three months ended
December 31, December 31,
2024 2023 $ Change % Change
Payroll and consulting fees s 6,785,635 § 4,339,570 2,446,065 56 %

Payroll and consulting fees increased during the three maonths ended December 31, 2024, by 52,445,065 to 6,785,635 {December 31,
2023 — $4,339,570). The increase Is directly refated to the acquisition of SEA Electric, and the net increase in headcount resulting from
the merger. Payroll costs in the period also includes severance expense of $378,172 incurred as part of the restructuring and realignment
necessary to realize operational synergies. The Company focused on restructuring its workforce during the period through the removal
of duplicate roles across the business, and the disposal of its engineering services division.

Research and development

For the three months ended
December 31, December 31,

2024 2023 $ Change % Change

Research and development s 97,542 & 1,944,172 {1,846,630) (95)%
Payroll and consulting fees (refated to R&D) 1,190,019 1,729,690 (539,671) 31 %
Share-hased payments — 156,457 (156,457} 100 %
Research and development 5 1,287,561 S 3,830,319 (2,542,758) {66) %

Research and development costs decreased by $2,542,758 to $1,287,561 {December 31, 2023 — $3,830,319) for the three months ended
December 31, 2024. The costs are related to those incurred directly in continuing operations as the Company continues to focus on the
delivery of its Coil Driver™ and Cell Driver™ through to production. The decrease was seen primarily through a reduction in material costs
and outside service fees incurred in the perlod, coupled with a decrease in labor costs related to the reduction in its headcount in the
second half of the year,

Exro continues to invest in innovation of its core technology, evidenced thiough successful demonstrations and innovation stage of
passenger vehicle programs, while much of focus in 2024 has been on cost out efforts to reduce material costs and packaging size.

For the twelve months ended December 31, 2024, compared to the twelve months ended December 31, 2023

Revenue from continuing operations

For the twelve months ended
December 31, December 31,

2024 2023 S Change % Change
Revenue S 23,074,027 ) — 23,074,027 100 %
Direct operating costs, excluding amortization 29,851,169 — 29,851,169 100 %
inventory provision 1,863,904 — 1,863,904 100 %
Gyoss profit, excluding amortization $  (8,641,046) S — (8,641,046) 100 %

Revenue from continuing operations of $23,074,027 was generated from the delivery of 153 electric propulsion units, delivered in the
US and Australia and from Aftersales products and services In the peried.

Direct operating costs, excluding amortization from continuing operations increased to 429,851,169 for the twelve months ended
December 31, 2024, directly related to the Increase in sales through the acquisition of SEA Electric. Direct operating costs are recognized
i conjunction with revenue, Direct operating costs consist of labor, materials, and direct and indirect overhead amounts allocated
reguired to complete the delivered units.
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The Company recognized a provision against inventory of $1,863,904, as a result of realized negative margins, to adjust inventory on hand
to its net realizable value. The amount is 2 nen-cash adjustment and relates to inventory which will be delivered against the Company’s
purchase orders in subsequent periods.

Exro remains focused on cost optimization and revenue growth strategies through its strategic partnerships with OEMs and refining its
pricing to ensure sustainable margins and enhance profitability.

Selling, general and administration

For the twelve months ended

December 31, December 31,
2024 2023 § Change % Change

selling, general and administratfon $ 14,913,478 S 10,152,263 4,761,215 47 %

Selling, general and administration expense increased during the twelve mo nths ended December 31, 2024, by $4,761,215 to
$14,913,478 (December 31, 2023 — $10,152,263). The increase Is primarily attributable to:
« Increase in professional fees refated to the merger with SEA Electric, which closed on Aprit 5, 2024. The increase in professional
fees included higher legal, tax and accounting costs, necessarily incurred for diligence and compliance purposes.
o Increase in costs related to regulatory and filing fees, directly linked to the increase in shares outstanding during the period.
»  Increase in office and general costs, including investor relations, insurance and rent expense, and software and licenses directly
related to the acquisition of SEA Electric in the period and the higher operational demands as a result,
+  Increased travel expenses primarily related to the acquisition of SEA Electric in the period, and support of OEM customer
detiveries.
«  Conversely, marketing and advertising expenses saw a decline as promotional activities were reduced, and lower spending on
other office and administrative categories including edueation and training, engineering and shop supplies and maintenance
and repairs, offset the overali increase resulting from the transitional costs noted above,

Payrolf and consufting
For the twelve months ended
December 31, December 31,
2024 2023 $ Change % Change
Payroll and consulting fees S 27,150,045 5 15,562,210 11,587,835 74 %

Payroll and consulting fees increased during the twelve months ended December 31, 2024 by $11,587,835 to 527,150,045 (December 31,
2023 — $15,562,210). The change is directly related to the acquisition of SEA Electric, and the resuiting Increase in headcount from the
merger, Payroll and consulting fees included nonrecurring severance payments of $1,028,959 which were incurred as part of the
restructuring and realignment of the business in order to realize operational synergies,

Research and development

For the twelve months ended

December 31, December 31,

2024 2023 $ Change % Change

Research and development $ 3,259,068 S 5,061,155 {1,802,087) (36) %
Payroll and consuiting fees (related to R&D) 5,622,250 6,060,202 (437,952) {7} %
Share-based payments 37,428 666,737 (629,309} {94} %
Research and development 8,918,746 11,788,094 {2,869,348) {24} %

Research and development costs decreased by 52,869,348 to $8,918,746 (December 31, 2023 — $11,788,094} for the twelve months
ended December 31, 2024. These costs primarily consist of engineering resources, consulting, and materials to commercialize the
Company’s technologies to production. Changes to the research and development amounts are as follows:
+  Decrease In direct research and development costs mainly due to the advanced development stage and maturity of Coll Drivers
and Cell Brivers and a slowdown in R/D, coupled with cost recoveries from colfaborative agreement partners
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+  Reduced payroll and consulting fees directly related to englneering resources required for the development and validation of
Exro's products. Amounts allocated from payroll are directly refated to the Company’s delivery on projects and pa rtnerships in
order to reach commercialization and saw a decline in the period due to reduced headcount,

*  Decrease in share-based payments as no new stock optfons related to R/D were granted in the perfod.

Exro continues to invest in innovation of its core technology, evidenced with successful demonstrations and inrovation stage of passenger
vehicle programs, white much of focus remalns on cost out efforts to reduce material costs and packaging size.

RESULTS FROM DISCONTINUED OPERATIONS

On June 14, 2024, the Company completed a disposition of assets within its Exro Vehicle Systems Inc. entity for a consideration of
$304,872. This resulted in discontinuing the operations and engineering services provided by Exro Vehicle Systems Inc. Exro Vehicle
Systems Inc. represents a separate major Hine of business within the Company, therefore, its results have been classified as 2 discontinued
operation in accordance with IFRS 5 Non-current Assets Held for Sale and Discontinued Operations.

(a) Results from discontinued operation

The following table summarizes the Company’s flnanclal results from discontinued operations:

For the twelve months ended Dacember 31,

2024 2023

Revenue S 2,332,098 S 5,736,140
Cost of sales 1,549,468 3,203,735
Gross Profit $ 782,630 $ 2,532,405

EXPENSES ,

Research and development S 484,809 $ 1,048,798
Selling, generat and administration 424,363 731,487
Depreciation expense 269,360 379,666
Interest expense 57,201 132,083
TOTAL EXPENSES $  {1,236,232) (2,292,033}
Other income 5 136,870 ) 172,032
Loss on disposal of assels {1,037,403} {323,442}
Foreign exchange loss (11,369} {(3,547)
NET INCOME({LOSS) FROM DISCONTINUED OPERATIONS $ (1,365,504} $ 85,415

{b) Cash flows from {used in) discontinued operation

For the twelve months ended December 31,

2024 2023

Cash provided by (used in}:
Cash flows from operating activities $ (567,258) (187,146)
Cash flows from investing activities 183,958 {191,517}
Cash flows from financing activities {46,136} 364,199
Impact of foreign currency translation 283,575 2,910
Net cash flow for the perlod {145,861} {11,554)
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OUTSTANDING SHARE DATA

As of March 31, 2025, there were 549,513,254 Common Shares issued and outstanding, and other securities convertible into Common
Shares as summarized in the following table:

Number outstanding as of Number outstanding as of

March 31, 2025 December 31, 2024
Common shares issued and outstanding 549,513,254 540,802,464
preferred shares issued and outstanding 51,882,782 57,746,424
Options 52,084,318 11,430,990
Warrants 63,622,874 69,905,010
RSts 2,109,203 4,856,350
PSUs 343,125 397,875

The Company issued 146,453,200 common shares, 160,589,446 convertible preferred shares, 15,457,723 RSUs, 4,085,873 options, and
13,192,842 warrants in connection with the close of the acquisition of SEA Electric on April 5, 2024, The Company issued an additional
106,600,450 common shares for gross proceeds of 430,020,000, on the conversion of Subscription receipts issued February 16, 2024 to
common shares on close of the transaction. On September 13, 2024 the Company issued an additional 71,429,000 common shares for
gross proceeds of $25,000,150, including the issuance of 3,571,450 shares issued as a finders fee in connection with the raise, The
Company issued 37,500,225 warrants and 2,857,160 broker warrants as part of the equity financing closed on September 13, 2024.

Subsequent to December 31, 2024, the Company issued 40,907,028 options to employees, directors and executives at a share price of
£0.10. In addition, 7,352,759 preferred shares were converted into common shares, 100,000 RSUs were issued while 2,847,148 RSUs
were settled into 1,358,031 common shares and 1,489,117 preferred shares in accordance with the terms of the Company’s long term
incentive plan,

SOURCES AND USES OF CASH

For the twelve months ended

December 31, 2024 December 31, 2023
Cash used in operating activities ) (51,465,081} S {42,606,366)
Cash used in investing activities (2,638,434) {9,058,764)
Cash provided by financing activities 54,591,532 39,830,833
Impact of foreign currency translation {4,470,318) 631,502
Decrease in cash and cash eguivalents ) (3,982,301) (11,202,795}
Ending cash balance ) 2,258,875 5 6,241,176

Cash used fn operating activities increased to $51,465,081 for the tweive months ended December 31, 2024, compared to $42,606,366
during the same peried in 2023, The increase in cash used In operating activities related to the production and assembly of SEA Drives®
in the period, as well as transactfon costs Incurred as the Company completed the acquisition of SEA Electric. Further the Company saw
an increase in payroli expense in the period as a result of the increased headcount while the Company completed varlous restructuring
activitles, including a reduction in the workforce of the combined entity. Operating cash flow in the period was also impacted by changes
fn working capital, as the integration of acquired operations led to higher recelvables, increased inventory levels and payables and a
resultant working capital deficit. Collectively these factors resulted in a decline in operating cash flow for the period. The company Is
focused on continuous cost control measures by reducing discretionary spending and streamlining operating expense, as well as
improving working capital management through balancing receivabtes collections and timing of supplier payments, ultimately to stabllize
operating cash flow.

Cash used in investing activities of $2,638,434 for the twelve monthe ended December 31, 2024 was related to the purchase of capital
equipment during the period. Cash used in Investing activities reflects a reduction in capital expenditures from prior period which
included investments in capital equipment related to the Company's testing capacity and production facility. Cash outflows related to
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capital expenditure are expected to contintie to decline as the business transitions to an asset light model with reduced capital-intensive
investments and asset acquisitions.

Cash provided by financing activities for the twelve months ended December 31, 2024 increased to $54,591,532 compared to cash
provided from financing activities of $39,830,833 during the same period in 2023, Cash from financing activities was primarily attributable
to the equity ralse completed in conjunction the acquisition of SEA Electric in Q2 2024 and additional raise completed In the third quarter
2024 and was primarily used to fund operating activities.

The increase in the impact of foreign currency transiation is primarily driven by the revaluation of the Company's foreign-denominated
balances, notably intangible assets. The fluctuation in exchange rate at the end of the period resulted In a higher translation adjustment
leading to increased foreign exchange losses In the period.

LIQuIDITY AND CAPITAL RESOURCES

As at December 31, 2024, the Company had cash of $2,258,875 and accounts receivable of 41,720,528 while accounts payable and
accrued liabilities and other payables totaled $36,808,049. In order to carry out planned development and meet operating demands,
the Company will spend its existing working capital and raise additional funds as needed through but not limited to debt and/or equity
financing. Subsequent to year end, the Company secured approximately $10.8 million through additional drawdown on the promissory
notes,

GOING CONCERN ASSUMPTION

These consolidated financial statements, including comparatives have been prepared in accordance with International Financial Reporting
Standards as Issued by the International Accounting Standards Board (“iFRS Accounting Standards”}, applicable to the preparation of
financial statements, on a going concern basis, which assumes the realization of assets and discharge of liabilities at their carrying values
in the ordinary course of operations for the foreseeable future,

During the twelve-month period ended December 31, 2024, the Company generated a net loss from continuing operations of
487,567,696 (December 31, 2023 - $50,708,585} and negative cash flows from operating activitles of 551,465,081 (December 31, 2023
-$42,606,366), As at December 31, 2024 the Company has an accumulated deficit of $440,397,962 (December 31, 2023 - $151,464,762)
and a working capital deficit (current assets less current liabilities) of $6,894,395 (December 31, 2023 - working capital surplus of
$8,303,911). The Company’s current liabilities and expected level of expenditures for the next twelve months are in excess of the cash
on hand of $2,258,875 as at December 31, 2024, The Company has current financial labilities of $41,333,210 in excess of cash and
accounts receivable and will require additional financing to fund its ongoing working capital requirements over the next twelve months.

Given the Company’s stage of development, and until it can generate significant profitable operations, the Company expects to continue
financing its operations through a combination of accessing capital markets and debt arrangements, or other sources, in arder to meet
its business plan. The Company will require financing in the near future in order to fund its operations and obligatfons subsequent to
December 31, 2024. The Company is actively managing its Hiquidity pending additional financing. While the Company has been successful
in securing financing in the past, ralsing additional funds is dependent on a number of factors outside of the Company’s control, as such
there is no assurance that the Company wil be able to do so in the future,

On Aprit 5, 2024 the Company closed the plan of arrangement and merger with SEA Electric Inc, {“SEA Electric”), and a concurrent capital
raise of $30,020,000 through the issuance of 31,600,000 comimon shares. In cenjunction with the merger, the Company has taken a
number of steps in restructuring its operations in order to reduce the combined operating expenses, including reducing the combined
entity’s employee headcount through the removal of redundant roles. The Company may be required to take additional restructuring
measures in the near term; however, there can be no assurances that any such efforts that have been taken, or may be taken, will
sufficiently reduce the Company's operating cash burn, as such, there can be no assurance that the Company will be able to continue as
a going concern and continue to pay its obligations and liabilities before they come due.

The Company restructured the senior secured convertible promissory notes on July 22, 2024, and secured additional debt financing under
the Notes, of US53.0 million {$4,056,600) on July 22, 2024 and US $2.0 million {52,704,400) on August 19, 2024, Additionally, on
September 13, 2024, the Company closed a bought deal financing, raising gross proceeds of $25.0 miltion to fund short-term working
capital.
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Subsequent to year end, the Company has secured additional financing by draw down on the Notes of US53.0 million {$4,331,145) on
January 29, 2025, U5$2.0 million (52,865,040} on February 11, 2025 and US$2.5 million {$3,606,712) on March 12, 2025, The additional
financing is aimed at improving the Company’s liquidity and support working capital and operational needs. Until such time the Company
has secured additional financing, it continues to be reliant on additional draws on the senior secured promissory notes, There is no
assurance that the senior secured promissory note holders will continue to provide additional financing.

As a result of the factors noted above, there are material uncertainties that may cast significant doubt on the ability of the Company to
continue as a going concern. These consolidated financial statements do not give effect to adjustments to the carrying values of assets
and liabilities, the reported revenues and expenses, and the statement of financial position classifications that would be necessary if the
Company were unable to realize its assets and settle its liabilities as a going concern in the normal course of operations, Such adjustments
could be material.

IMPAIRMENT

Intangible assets and goodwill are tested for impairment in accordance with the Company’s accounting policy. Management reviews the
carrying value of its intangible assets and goodwill at each reporting period for indicators of impairment. In addition, management will
test the recoverable amount of goodwill annually,

The Company’s CGUs are determined based on its production offerings, including Exro SEA Drive, Coil Driver, and Cell Driver. Goodwill of
$152,810,425 and intangible assets of $194,469,198 have been allocated to the Exro SEA Drive CGU, which was acguired on April 5, 2024
through the acquisition of SEA Electric. During the year ended December 31, 2024, the Company identified indicators of impairment
related to the decrease in market capitalization and a decline in forecasted production, compared to the forecasts at the time of
acquisition, as a result of slower adoption rates In the EV industry than originally forecasted. The Company recognizes this is an indicator
of impairment, which warrants an assessment of the recoverable amount of its cash generating units ("CGU"). The indicators are directly
refated to the Exro SEA Drive CGU,

The recoverable amount of the CGU was determined based on the fair value fess cost of disposal {"FVLED"). The Company estimated the
recoverable amount based on the discounted cash flows to be generated from continuing operations for the Exro SEA Drive CGU. Cash
flow assumptions are based on a combination of historical results and expected future results.

«  Expected revenue growth, linked to production volumes
«  Expected decrease In cost of production per unit
¢« Discountrate

Revenue growth rates for the Exro SEA Drive are based on a forecasted production volumes with the Company's OEM customers,
incorporating expected pricing and cost improvements and efficlencies over the Company's forecasted period, based on budgets and
forecasts reviewed by the Company's Board of Directors. The expected revenue growth rates range from 160% to 24% from 2025 through
2029,

The cash flows are prepared on a five-year basls, using a discount rate of 30%. The discount rate was derived from the Company’s
welghted average cost of capital, adjusted for specific risk factors to the Company. Cash flows from beyond the five-year period are
extrapolated using a constant growth rate of 2.0%, and an annuity period of 20 years.

A comparlson of the recoverable amounts for the Exro SEA Drive CGU to the carrying value resulted in an impairment expense of
$223,215,594 (adjusted for a measurement period adjustment in (4 2024 related to deferred taxes), The Company recognized a write-
down of goodwill of $153,184,193, and $70,031,401 of impairment on the intangible assets acquired. The remaining carrying value of
the SEA Drive CGU is $139,497,089 after impairment.

A sensitivity analysis an the discount rate, and expected future production, would have the following impact on the December 31, 2024
impairment:
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(Increase) Decrease in Impairment Expense

December 31, 2024
10% increase in forecasted annual production 13,542,269.00
10% decrease in forecasted annual production {15,935,793.00)
1% increase in discount rate {4,998,883.00}
1% decrease in discount rate 5,217,291.00

Assumptions that are vaiid at the time of preparing the impalrment test at December 31, 2024 may change significantly when new
information becomes avallable. Management will continue to monitor and update its assumptions and estimates with respect to fts CGUs
on an ongoing basis.

INVESTMENT

On February 9, 2021, the Company announced a collaboration agreement with SEA Electric Holdings Pty Ltd. (“SEA Electric”). As part of
the agreement, Exro invested US$5,000,000 in SEA Electric by subscribing for 124,380 Serles A Preferred Shares at a price of US$40.1995
per share, The shares are convertible into common shares of SEA at the optlon of Exro and automatically convert to common shares
under certain conditions, including SEA completing a going public transaction.

On April 5, 2024 the Company completed the acquisition of SEA Electric. The investment balance was recorded at fair value based on the
consideration paid to the former shareholders of SEA, and the amount recognized as part of the consideration paid for the business. As
at April 5, 2024 the fair value of shares held in SEA Electric were valued at 556,06 CAD per share, based on Exro's closing share price on
April 5, 2024 of $0.85, for a total value of 555,141,810, The amount was recorded at $6,973,067 and included in consideration for the
acquisition of SEA Electric.

OFE-BALANCE SHEET ARRANGEMENTS
The Company does not have any off-balance sheet arrangements for the three and twelve months ended December 31, 2024,

CRITICAL JUDGMENTS

The following are critical judgments that management has made in the process of applying accounting policies and that have the most
significant effect on the amounts recognized In the consolidated financial statements:

. Management is required to assess the functional currency of the Company and its subsidiaries. In concluding that the Canadian
dollar is the functional currency of the Company, management considered the currency that mainly influences the operating
expenditures in the jurisdiction in which the Company operates.

ii. Management is required to determine whether or not the going concern assumption is appropriate for the Company at the
end of each reporting period. Considerations taken into account include available information about the future including the
availability of financing and revenue projection, as well as current working capital balance and future commitments of the
Company.

ili. Where the fair value of financial assets and liabilities recorded on the consolidated statements of financial position cannot be
derived from active markets, they are determined using a variety of valuation techniques. The inputs to these models are
derlved from observable market data where possible, but where observable market data is not available, judgment Is required
to establish fair values, Where the fair value cannot be derived from tra nsactions in active markets, they are determined using
appropriate valuation technigques for which sufficient data is available to measure fair value, maximizing the use of relevant
observable inputs and minimizing the use of unobservable inputs,

iv. Convertible debentures are compound finaneial instruments which are accounted for separately by their components: a
financial liability and equity components. The debentures consist of a financial Hability which represents the obligation to pay
coupon interest on the convertible debentures In the future, a freestanding equity classified share purchase warrant, and an
equity component related to the ability to convert the debenture to common shares at the option of the holder.

The identification of the components of convertible notes is based on interpretations of the substance of the contractual
arrangement and therefore requires judgment from management. The separation of the components affects the Initial
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vi.

vil.

recognition of the convertible debenture at issuance and the subseguent recognition of interest on the liability component.
The determination of the fair value of the liability and equity components may also be based on various assumptions including
contractual future cash flows, discount rates, volatility, credit spread, and the presence of any derivative financial instruments.

Management applied judgment in assessing the accounting treatment for the individual components of the senior secured
convertible debentures and whether the warrants and conversion option gualify as an equity instrument, inctuding whether
the terms meet the fixed for fixed requirement.

{mpairment tests - the Company assesses at the end of each reporting period, whether there is an indicatfon that an asset or
cash generating unit{"CGU") may be impaired. If any indication of impairment exists, the Company determines the recoverable
amount of the asset or CGU. External triggering events Include, for example, changes in customer or industry dynamics,
technological and economic declines, including the decline in Exro’s common share price. internal triggering events include, for
example, lower profitability or planned restructuring.

The determination of consideration transferred involves judgment, particularly in assessing the fair value of the assets
exchanged and fiabilities assumed. Management carefully evaluates all components of the transaction to ensure the
appropriate recognition and measurement of consideration,

The consideration transferred typically includes cash payments, equity instruments, and any pre-existing relationships between
the parties. The fair value of equity instruments issued as part of the transaction is determined based on market prices at the
acquisition date or through valuation techniques where market data is unavailable, These estimates require management to
make assumptions regarding future financial performance, market conditions, and discount rates, all of which can significantly
impact the recorded purchase price. Additionally, Management applies professional judgment to assesses whether pre-existing
relationships such as prior investments, form part of the consideration or represent a separate transaction

ESTIMATION UNCERTAINTY

The following are key assumptions concerning the future and other key sources of estimation uncertainty that have a significant risk of

resulting in a material adjustment to the carrying amount of assets and liabilittes within the current and next fiscal financial years:

iif,

Estimates of future taxable income are based on forecast cash flows from operations and the application of existing tax laws in
each jurisdiction, To the extent that future cash flows and taxable income differ significantly from estimates, the ability of the
Company to realize the net deferred tax assets recorded at the date of the statement of financiai position could be impacted.

Additionally, future changes in tax laws in the jurisdictions in which the Company operates could limit the ability of the Company
to obtain tax deductions in future periods.

The fair value of accrued liabilities at the time of initial recognition is made using the best estimate of the amount expected to
be paid based on a qualitative assessment of all relevant factors.

Property, plant and equipment js carried at cost less any accumulated depreciation and accumulated impairment losses.
Depreciation is calculated using management’s best estimate on the useful life of the assets. Determination of impairment loss
is subject to management’s assessment if there Is any indication of a possible write-down; and if so, the determination of
recoverable value based on discounted future cash flows of the intangible assets.

Business combinations - the acquired assets and assumed liabilities (other than deferred taxes and goodwill} are recognized at
fair value on the date Exro obtains control, The measurement of the assets acquired, and labilities assumed in a business
combination is based on the information available on the acquisition date. The estimate of fair value of the acquired intangible
assets {including goodwill), non-cash working capital, property, plant and equipment, and other assets and liabilitles at the date
of the acquisition, as well as the useful lives of the acquired intangiide assets Is based on assumptions and generally requires
significant judgement. Future net income will be affected as the fair value on initial recognition impacts future depreciation
and amortization, asset impairment or reversal, or goodwill impairment.

The Company engaged independent third-party valuation experts to assist in estimating the fair value of the acquired goodwill
and intangible assets acquired. The income approach has been used to estimate the fair value of certain intangible assets using
the forecasts prepared by management. The measurement of the estimated fair value of acquired intangible assets was based
on several significant assumptions, including future cash flows assoclated with the acquired assets, discount rates, customer
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attrition rates and royalty rates. Changes to these assumptions could have resufted in a significant impact to the fair value of
intangible assets and goodwill.

v. Impairment tests - if impairment tests are required, the Company’s impairment test compares the carrying value of the asset
of CGU to its recoverable amount. The recoverable amount is the higher of fair value less costs of disposal {“FV1CD”) and value
in use {“ViU”). FVLCD is the amount obtainable from the sale of an asset or CGU in an arms-length transaction between
knowledgeable, willing parties, less the costs of disposal. VIU is the present value of estimated future cash close expected to
arise from the continuing use of an asset or CGU and from the disposal at the end of its useful life, The determination of VIU
requires the estimation and discounting of cash flows which involves key assumptions that consider all information available
on the respective testing date. Management uses estimates, considering past and actual performance, as well as expected
developments in the respective markets and in the overall macro-econemic envirohment and economic trends to model and
discount future cash flows.

PROPOSED TRANSACTIONS
The Company closed its acquisition of SEA Electric on April 5, 2024. There are no other proposed transactions.
MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The information provided in this report, including the Financial Statements, is the responstbility of management. in the preparation of
these statements, estimates are sometimes necessary to make a determination of future values for certain assets or liabilities.
Management believes such estimates have been based on careful judgments and have been properly reflected in the accompanying
financial statements.

APPROVAL

The Company's Board of Directers has approved the Company’s consolidated financial statements for the three and twelve months ended
December 31, 2024. The Company’s Board of Directors has aiso approved the disclosures contained in this MD&A.

RELATED PARTY TRANSACTIONS
Key management compensation

Key management consists of the Officers and Directors who are responsible for planning, directing and controlling the activities of the
Company. Fer the three and twelve months ended December 31, 2024, the following expenses were incurred to the Company’s key

management:
For the three months ended For the twelve months ended
December 31,2024 December 31,2023  December 31,2024 December 31, 2023
Payroll and consulting fees 796,631 1,498,140 4,032,973 4,184,323
Share-based payments 21,774 655,944 529,427 3,534,082
818,405 2,154,084 4,562,400 7,718,405

Decreased expenses related to key management compensation relate primarily to changes in composition of key management compared
to the same period in 2023, Decrease in the three months ended December 31, 2024 relates to the absence of bonus expenses which
were incurred in the prior period whereas no such bonuses were pald in the current period.

FINANCIAL INSTRUMENTS
(a) Fairvalue

As at December 31, 2024 and December 31, 2023, the carrying values of cash and cash equivalents, accounts recefvable, accounts payable
and accrued liabilities and other payables approximate their fair values due to the relatively short period to maturity of those financial
Instruments, The Company measures its investment at fair value,

The Company uses a falr value hierarchy to reflect the significance of the inputs used in making the measurements. The three levek of
the fair value hierarchy are as follows:

tevel I: Unadjusted quoted prices in active markets for identical assets or liabilities;
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Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly {i.e., as prices)
or indirectly (i.e. derived from prices); and

Level 3: Inputs that are not based on observable market data.

The following table outlines the fair value hierarchy of the Company's financial instruments that are measured at fair value:

Instrument Fair value hierarchy
Derivative asset Level 2
Liability classified warrant fevel 2

{b} Financial risk management
The Company’s activities potentlally expose it to a variety of financial risks, including credit risk, liquidity risk, and market risk.
Credit risk

Credit risk is the risk that one party te a financial instrument wili cause a financial loss for the other party by failing to discharge an
abligation. As at December 31, 2024, the Company’s exposure to credit risk is the carrying value of cash and balances on trades receivable.
The maximum amount of the Company's credit risk exposure is the carrying amounts of cash and cash equivalents and accounts
recelvable. The Company attempts to mitigate such exposure to its cash by investing only in financial institutions with investment grade
credit ratings or secured investments.

The Company's credit risk from its outstanding trade receivables is mitigated by dealing with credit-worthy counterparties in accordance
with established credit approval practices. The carrying amount of the Company's receivables represents the maximum counterparty
credit exposure,

The Company applies the simplified approach under IFRS 9 and calculates expected credit losses {“ECLs") based on lifetime expected
credit losses, taking into consideration historical credit loss experience and financial factors specific to the debtors and general economic
conditions.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty In raising funds to meet commitments associated with financial instruments,
Including risks associated with reaching commercialization and achieving revenue. To secure the additional capital necessary to pursue
its plans, the Company intends to raise additional funds through equity or debt financing.

As at December 31, 2024, the Company had cash of $2,258,875 and accounts payable of $32,054,200 and accrued liabilities and other
payables of $4,753,849 due within one year.

The Company holds debentures, with a face value of $14,950,000 due on December 31, 2027, The debentures carry a coupon rate of
129 annually, resulting in interest payments due of $847,000 payable semi-annually. The Company has the option to settle the interest
payments through share issuances in-lieu of cash. Subsequent to the close of the acquisition of SEA Electric on April 5, 2024, no change
of tontrol occurred, The debentures have a maturity date of December 31, 2027.

The Company holds senior secured promissory notes, with a face value plus accrued interest of U$$63,530,599 ($91,369,707) due on
March 12, 2028. The notes carry a coupon rate of 12% annually, with Interest compounded semi-annually on June 30, and December 31.
The Company is required to pay the full balance plus accrued Interest on the maturity date.

Market risk
Market risk consists of currency risk, interest rate risk and other price risk. These are discussed further below.
Forelgn exchange risk

Foreign exchange risk is the risk that the fair value of future cash flows will fluctuate due to changes In foreign exchange rates. The
Company has financial assets and financial liabilities denoted in US dollars, and Euros and is therefore exposed to exchange rate
fluctuations. At December 31, 2024, the Company had the equivafent of $93,424,619 of net financial liabilities denorninated in US dollars,
$1,194,869 of net financial liabilities denominated in Euros, and $2,2272,303 of net financial labilities denominated in Australian Dollars.
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Interest rate risk
Interest rate risk consists of two components:

i) To the extent that payments made or received on the Company's monetary assets and liabilities are affected by changes in the
prevailing market Interest rates, the Company is exposed to interest rate cash flow risk.

ii} To the extent that changes in prevailing market rates differ from the interest rate in the Company’s monetary assets and liabilities,
the Company is exposed to interest rate price risk.

Current financial assets and financial Habilities are generally not exposed to interest rate risk because of their short-term nature and
maturity.

Other price risk

Other price risk Is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to changes in market prices,
other than those arising from interest rate risk or currency risk. The Company’s exposure arises from changes in trade policies in regions
where it operates, which can induce increased market volatility and result in fiuctuations in the pricing of financial instruments.

CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Disclosure controls and procedures {("DC&PY), as defined in National Instrument 52-109 Certification of Disclosure in Issuers’ Annual and
interim Filings, are designed to provide reasonable assurance that information required to be disclosed by the Company in its annual
filings, interim filings or other reports filed or submitted by it under securities legislation is recorded, processed, summarized and reported
within the time periods specified in the securities legistation and include controls and procedures designed to ensure that information
required to be disclosed by the Company in its annual filings, interim filings or other reports fifed or submitted under securitles legistation
is accumulated and communicated to the Company's management, Including its certifying officers, as appropriate to allow timely
decisions regarding required disclosure.

Internal Controls Over Financlal Reporting

internal control over financiaf reporting {(“ICFR”), as defined in Natfonal Instrument 52-109, includes those policies and procedures that:

*  pertain to the malntenance of records that, in reasonable detail, accurately and fairly reftect transactions and dispositions of
assets of the Company;

e are designed to provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles and that receipts and expenditures of the Company
are being made in accordance with authorizations of management and Directors of Exro; and

e are designed to provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the Company's assets that could have a materlal effect on the financial statements,

The Chief Executive Officer and Chief Financial Officer are responsible for designing internal controls over financial reporting or causing
them to be designed under thelr supervision in order to provide reasenable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with IFRS. The Company's Chief Executive Officer and Chief
Financial Officer have designed, or caused to be designed under their supervision, disclosure coptrols and procedures to provide
yeasonable assurance that: (i) material information relating to the Company is made known to the Company's Chief Executive Officer and
Chief Financial Officer by others, particularly during the period in which the annual filings are being prepared; and (i) information required
to be disciosed by the Company in its annual filings, interim filings or other reports filed or submitted by it under securities legislation is
recorded, processed, summarized and reported within the time period specified in securities legislation.

The Committee of Sponscring Organizations of the Treadway Commission {“C0S50”) 2013 framework provides the basis for management’s
design of internal controls over financial reporting. Management and the Board work to mitigate the risk of a material misstatement in
financial reporting; however, a control system, no matter how well concelved or operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met and it should not be expected that the disclosure and internal control
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procedures will prevent ail errors or fraud. The Company identified a material weakness in its iCFR during the perlod ended June 30,
2024, described further helow.

Scope limitation

The Company’s assessment and conclusion of the effectiveness of DC&P and ICFR excludes controls, policies and procedures of SEA
Electric, the control of which was acqguired on April 5, 2024, The scope limitation is in accordance with section 3.3(1)(b) of National
knstrument 52-109, which allows an issuer to fimit the DC&P and ICFR to exclude controls, policies, and procedures of a business that the
Issuer acquired not more than 365 days before the end of the financial period In guestion.

Identified materlal weakness

A material weakness Is a deficiency, or a combination of deficiencies, such that there is a reasonable possibility that a material
misstatement of the Company’s annual or interim financial statements will not be prevented orf detected on a timely basis.

In conjunction with the preparation of the Company's consolidated financial statements for the period ended December 31, 2024,
Management concluded a material weakness existed in the Company's internal controls over financial reporting. As al September 30,
2024, the Company did not have sufficient accounting and financial reporting personal available to adequately address complex
accounting and valuation matters like those associated with the acquisition accounting of SEA Electric on April 5, 2024, including the
timely preparation and review of financial statements and other external reporting. The materlal weakness resulted in materiai
adjustments to our unaudited condensed consolidated interim financial statements for the three and nine months ended September 30,
2024,

December 31, 2024, Update

As at December 31, 2024, the material weakness stilf exists however the Company has taken steps to improve its DC&P and ICFR and
remediate the materiat weakness through addition of qualified accounting personal with experience in complex accounting matters and
financlal reporting in accordance with iFRS, ta directly assist in the timely preparation of financial statements and strengthen its
accounting function. Additionally, the Company has also engaged consultants to assist with complex accounting matters where necessary
to epsure the appropriate treatment of such matters. Furthermore, the Company has enhanced its internal review process and
implemented segregation of duties across accounting personnel to ensure appropriate and adequate review controls are in place. These
measures are expected to improve the efficiency and accuracy of the Company’s financial reporting process. The Company wiil continue
to assess the effectiveness of these remediation efforts over time.

RISKS FACTORS

Current and prospective shareholders should specifically consider various risk factors, including, but not limited to, the risks outlined
below and particularly under the heading “Risk Factors” In the Company's 2024 Annual Information Form flled on SEDAR+
{www.sedarplus.ca). Should one or more of these risks or uncertainties, including the risks listed below, or a risk that is rot currently
known to Us materialize, or should assumptions underlying those forward-looking statements prove Incorrect, actual results may vary
materially from those described herein. ‘

EORWARD-LOOKING INFORMATION OR STATEMENTS AND CAUTIONARY FACTORS THAT MAY AFFECT FUTURE RESULTS

Certain statements contained in the following MD&A constitute forward-looking statements {within the meaning of the Canadian
securities legislation and the U.S. Private Securities Litigation Reform Act of 1995) that involve risks and uncertainties, Forward-looking
statements are frequently, but not always, identified by words such as “expects”, “antlcipates”, "believes”, “intends”, “estimates”,
“potential”, “possible” and similar expressions, or statements that events, conditions or results “will, “may", “could” or "should” occur
of be achieved. The forward-looking statements may Include statements regarding work programs, capital expenditures, timelines,
strategle plans, market price of commodities or other statements that are not statements of fact. Forward-looking statements are
statements about the future and are inherently uncertain, and actual achievements of the Company may differ materially from those
reftected in forward-looking statements due to a variety of risks, uncertainties and other factors. For the reasons set forth above, Investors
should not place undue refiance on forward-looking statements. important factors that could cause actual results to differ materially
from the Company's expectations include uncertainties involved in disputes and litigation, fluctuations in currency exchange rates;
uncertalnty of estimates of capital and operating costs.
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Exro Technologies Inc.
Management’s Discussion & Analysis
For the three and twelve months ended December 31, 2024

The need to obtain additional financing and uncertainty as to the availability and terms of future financing; and other risks and
uncertalnties disclosed in other information released by the Company from time to time and filed with the appropriate regulatory
agencies.

it Is the Company’s policies that ali forward-looking statements are based on the Company’s beliefs and assumptions which are based on
information available at the time these assumptions are made. The forward-looking statements contained herein are as of March 31,
2025 and are subject to change after this date, and the Company assumes no obligation ta publicly update or revise the staterments to
reflect new events or circumstances, except as may be required pursuant to applicable laws.

Although management believes that the expectations represented by such forward-looking information or statements are reasonable,
there is significant risk that the forward-locking information or statements may not be achieved, and the underlying assumptions thereto
will not prove to be accurate. Forward-looking information or statements in this MD&A inciude, but are not limited to, information or
statements concerning our expectations regarding the ability to raise additional funds and find additional value in the biotechnology
assets held,

Actual results or events could differ materially from the plans, intentions and expectations expressed or implied in any forward-looking
information or statements, including the underlying assumptions thereto, as a result of numerous risks, uncertainties and factors
including: the possibility that opportunities will arise that require more cash than the Company has or can reasonably obtain; dependence
on key personnel; dependence on corporate collaborations; potential delays; uncertainties related to early stage of technology and
product development; uncertainties as to fluctuation of the stock market; uncertainties as to future expense levels and the possibility of
unanticipated costs or expenses or cost overruns; and other risks and uncertainties which may not be described herein. The Company
has no policy for updating forward looking information beyond the procedures required under applicable securities laws,

In particular, this MD&A contains forward-looking statements pertaining to the following:
«  Exro’s business plans, outlook and strategy;
+  Exro’s expectation with respect to its future purchase orders, sales agreements, and production;
«  Exro’s expectation with respect to its future hiring and R&D activities;
«  Expectations regarding the Company’s evaluation of growth opportunities and plans with respect to the same;
«  Anticipated supply and demand of Exro’s products; and

«  Expectations with regard to Exro’s ability to maintain and raise adequate source of funding to finance the Company’s operations
and development; and

«  The results of the Company's merger with SEA Electric, and the future operations including synergy’s, revenue acceleration,
multi-year commitments and path to profitability.

Certain of the above listed forward-looking statements constitute future-oriented financial information and financial outlook information
{collectively, “FOFI") about Exro's prospective financial position. FOFI contained in this MD&A were made as of the date hereof and is
provided for the purpose of describing Exro's anticipated future husiness operations.

Some of the risks which could affect future results and could cause results to differ materially from those expressed in the forward-looking
information and statements contained herein include the risk factors set out In Exro’s annual information form and include, but not
limited to:

»  Factors outside Exro’s control may impact Exro’s ability to successfully execute its commercialization plan;

«  Potential delays in Coll Driver™ on road vatidation testing with customers;

+  May not have enough orders to fill full capacity of the production facility;

¢ Anticipated market demand andsales orders may differ based on changes in customers’ pipelines and/or product requirements;

» A joint promotion of the technology by Linamar and Exio to the market with the intention of commerclalizing the Coil Driver™
e-Axle into series production may not realize unless the validation testing is complete and successful;

+  Potential delays In completion of testing and validation of future Coil Driver™ prototypes.

Page 17
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Exro Technologles Inc,
Management’s Discussion & Analysis
For the three and twelve months ended December 31, 2024

o Continuous SEA drive production in a timely and sufficient manner to meet demand
«  Significant shift In the demand, adoption and regulatory landscape of passenger and commercial EVs
«  Geopolitical risks and considerations particularly arising from domestic and international trade taws and tariffs

Exro's actual results could differ materlally from those anticipated in these forward-looking statements as a result of the risk factors set

forth above and as set out under the heading “Risk Factors” in the Company's 2024 Annual Information Form available on SEDAR+ at

www.sedarplus.ca. Readers are cautioned that the foregoing lists of factors are not exhaustive, The forward-looking statements and FOFI

contained in this MD&A are expressly qualified by this cautionary statement, Exro does not undertake any obligation to update or revise
any forward-looking statements or FOFI, whether as a result of new information, future events or otherwise, unless required by law.

Calgary, AB March 31, 2025
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THIS IS EXHIBIT “M” MENTIONED
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Independent auditor’s report

To the Shareholders of Exro Technologies Inc.

Our opinion

In our opinion, the accompanying consolidated financial statements present fairly, in alt material respects,
the financial position of Exro Technologies Inc. and its subsidiaries (together, the Company) as at
December 31, 2024 and 2023, and its financial performance and its cash flows for the years then ended
in accordance with International Financial Reporting Standards as issued by the International Accounting
Standards Board (IFRS Accounting Standards).

What we have audited

The Company's consolidated financial statements comprise:

. the consolidated statements of financial position as at December 31, 2024 and 2023,
. the consolidated statements of comprehensive loss for the years then ended;

+ the consolidated statements of shareholders’ equity for the years then ended;

. the consolidated statements of cash flows for the years then ended; and

. the notes to the consolidated financial statements, comprising material accounting policy information
and other explanatory information.

Basis for opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the Auditor’s responsibilities for the audit
of the consolidated financial statements section of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Independence

We are independent of the Company in accordance with the ethical requirements that are relevant to our
audit of the consolidated financial statements in Canada. We have fuffilled our other ethical responsibilities
in accordance with these requirements.

Material uncertainty related to going concern

We draw attention to note 1 to the consolidated financial statements, which describes events or conditions
that indicate the existence of a material uncertainty that may cast significant doubt about the Company's
ability to continue as a going concern. Our opinion is not modified in respect of this matter.

PricewaterhouseCoopers LLP
Suncor Energy Centre, 111 5th Avenue South West, Suite 3100, Calgary, Alberta, Canada Ta2F 513
T.: +1 403 500 7500, F.: +1 403 781 1825, Fax to mail: ea_calgary_main_fax@pwe.com

“pwC" refers lo PricewalerhousaCoopers LLP, an Ontaric imiled Fabilily partnership.
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Key audit matters

Key audit matters are those matiers that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements for the year ended December 31, 2024. These matters were
addressed in the context of our audit of the consolidated financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion on these matters, In addition to the malter
described in the Materiat uncertainty related to going concern section, we have determined the matters
described below to be the key audit matters to be communicated in our report.

Impairment assessment of intangible assets
and goodwill of the Exro SEA Drive Cash
Generating Unit (CGU)

Our approach to addressing the matler included
the following procedures, among cthers:

+ FEvaluated how management determined the

Refer to note 3 — Material accounting policies,
nole 5 - Business combinalions and

note 9 - Intangible assets and goodwill fo the
consolidated financial statements.

The carrying values for goodwill and intangible
assets, net of impairment and amortization, for the
Exro Sea Drive CGU as of December 31, 2024
was nil, and $105.3 million. On April 5, 2024,

the Company acquired all of the issued and
outstanding shares of SEA Electric Inc. and its
operating subsidiaries. The fair values of the
acquired assets at the date of acquisition included
$152.8 million of goodwill and $194.5 million of
intangible assets,

Goodwill is assessed for impairment annually or
as events occur that could result in impairment.
The goodwill and intangible assets are reviewed,
at each reporting period, for indicators of
impairment. if any indicator exists, or when annual
impairment testing for an asset or CGU is required,
the Company estimates the recoverable amount.
When the carrying value of an asset or CGU
exceeds its recoverable amount, the asset or CGU
is considered to be impaired and is written down to
its recoverable amount.

recoverable amount of the Exro SEA Drive
CGU, which included the following:

- Tested the appropriateness of the FVL.CD
mode! used and the mathematical accuracy
of the discounted cash flows,

- Tested the reasonableness of expected
revenue growth linked to production
volumes and the expected decrease in cost
of production per unit used in the
estimation of the discounted cash flows by
comparing them to the budget approved by
the board of directors and by considering
current financial results of the Exro SEA
Drive CGU.

—  Professionals with specialized skill and
knowledge in the field of valuation assisted
in testing the reasonableness of the
discount rate applied by the Company in
the discounted cash flows.

~  Tested the underlying data used in the
discounted cash flows.

Tested the disclosures made in the
consolidated financial statements, particularly
with regard to the impairment of the Exro SEA
Drive CGU.
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Subsequent to the acquisition, the Company
identified indicators of impairment related to the
decrease in market capitalization and a decline in
forecasted production, which were directly related
to the Exro SEA Drive CGU. Consequently, the
Company performed an assessment of the
recoverable amount of its Exro SEA Drive CGU and
estimated the recoverable amount using a fair value
less costs of disposal (FVLCD) model. The
Company estimated the recoverable amount based
on the discounted cash flows from the Exro SEA
Drive CGU. Key assumptions used in the
determination of discounted cash flows included
expected revenue growth linked to production
volumes, expected decrease in cost of production
per unit and discount rate. A comparison of the
recoverable amount for the Exro SEA Drive CGU

to its carrying value resulfed in an impairment
expense of $153.2 million of goodwill and

$70.0 miltion of intangible assets.

We considered this a key audit matter due to the
significant judgment by management in determining
the recoverable amount of the Exro SEA Drive
GG, including the use of significant assumptions.
This has resulted in a high degree of subjectivity
and audit effort in performing procedures to test

the significant assumptions. Professionals with
specialized skill and knowledge in the field of
valuation assisted us in performing our procedures.

Other information

Management is responsible for the other information. The other information comprises the Management's
Discussion and Analysis.

Our opinion on the consolidated financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon,
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In connection with our audit of the consolidated financial statements, our responsibility is to read the
other information identified above and, in doing so, consider whether the other information is materially
inconsistent with the consolidated financial statements or our knowledge obtained in the audit, or
otherwise appears 10 be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of management and those charged with governance for the
consolidated financial statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with IFRS Accounting Standards, and for such internal control as management
determines is necessary to enable the preparation of consolidated financial statements that are free from
material misstaiement, whether due to fraud or error,

In preparing the consolidated financial statements, management is responsible for assessing the
Company's abilily to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company's financial reporting process.

Auditor's responsibilities for the audit of the consolidated financial statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor's
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with Canadian generally accepted auditing standards
will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise
professional judgment and maintain professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resuiting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control.
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«  Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s interna! control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

. Conclude on the appropriateness of management's use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists refated to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw atfention in our auditor's report
to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the Company to
cease to continue as a golng concern.

. Evaluate the overall presentation, structure and content of the consolidaied financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

« Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business units within the Company as a basis for forming an opinion on
the consolidated financial statements. We are responsible for the direction, supervision and review of
the audit work performed for purposes of the group audit. We remain solely responsible for our audit
opinion,

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.
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From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditar's report unless law or
regulation precludes public disclosure about the malter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of
doing so would reasonably be expected to outweigh the public interest benefits of such communication.

The engagement partner on the audit resulting in this independent auditor's report is Joon Chan.
/siPricewaterhouseCoopers LLP
Chartered Professional Accountants

Calgary, Alberta
March 31, 2025
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As at Note December 31, 2024 December 31, 2023
ASSETS
CURRENT ASSETS
Cash and cash equivalents 2,258,875 $ 6,241,176
Accounts receivable 17 1,720,528 4,233,672
Prepaid expense 3,642,099 1,348,321
lnventory 10 30,796,716 6,665,963
Total current assets 38,418,218 18,489,132
Investment 7 — 8,357,423
Property, plant, and equipment 8 32,571,637 32,079,698
Intangible assets g 105,328 473 —
Derivative asset 13 20,219 4,217,346
TOTAL ASSETS 176,338,547 § 60,143,599
LIABILITIES
CURRENT LIABILITIES
Accounts payable 32,064,200 % 5,709,889
Accrued liabilities and other payables 4,753,849 2,920,062
Unearned revenue 6 4,214,729 —
Lease liahility — current portion 11 2,268,260 1,555,270
Liability classified warrant i2 415,871 —
Warranly provision 4,575,704 —
Total current liabilities 45312613 10,185,221
Long-term debt 122,888 50,000
Lease liability - long-term portion 11 5,974,545 5,248,178
Convertible debentures 13 12,748,383 12,089,076
Senior secured promissory note i2 89,472,226 —
TOTAL LIABILITIES 153,630,655 § 27,672,475
SHAREHOLDERS' EQUITY
Share capital 14 418,899,358 154,354,940
Conltributed surplus 40,864,892 28,768,802
Equity component of convertible debentures 13 991,295 991,295
Deficit (440,397,962) (151,464,762)
Accumulated other comprehensive gain (loss) 2,350,309 (79,151)
TOTAL SHAREHOLDERS' EQUITY 22,707,892 §$ 32,571,124
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 176,338,547 $ 60,143,599

Going concern {note 1)
Commitments and contingencies (note 24}
Subsequent events {note 25)

These consolidated financial statements were authorized for issue by the Board of Directors on March 31, 2025, They are

signed on the Company's behalf by:

/s/ Rod Copes

Director

/s/ Frank Simpkins

Director

See accompanying notes to the consolidated financial statements
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Exro Technologies Inc.
Consolidated Statements of Comprehensive Loss
(Expressed in Canadian dollars)

For the years ended Decemher 31,

Note 2024 2023
(restated - nole 19)
Revenue 6 $ 23074027 % —
Direct operating costs, excluding amortization 29,851,169 —
Inventory provision 10 1,863,904 e
GROSS PROFIT, EXCLUDING AMORTIZATION $ (8,641,046) $ —
EXPENSES
Depreciation and amortization 89 30,150,240 2,745,835
Payroli and censulting 27,150,045 15,562,210
Selling, general and administration 14,913,478 10,152,263
Research and development 18 8,918,746 1_1 , 788,094
Interest expense 12,13 8,459,495 2,332,894
Transaction costs 4,593,633 —
Share-based paymenis 14 2,506,321 3,916,464
Warranty expense 573,777
Gain on disposal of assets (5,103) (216,825)
TOTAIL EXPENSES $ (97,260,632} $ (46,280,935)
Loss on investment 7 (1,570,796} (2,200,747)
Change in fair value of derivative asset 13 (1,197,127} {1,172,218)
Change in fair value of promissory nole 12 11,356,485 —
Change in fair value of liability classified warrant 12 6,470,934 —
Impairment expense 9 (223,215,594) —
Foreign exchange loss (1,326,544) (968,481)
Other income (expense) 20 2,873,550 {86,208)
Net loss before tax from continuing operations $ (312,510,770) $ (50,708,585)
Defarred tax recovery 23 24,943,074 —
Net loss from continuing operations $ (287,567,696) $ (50,708,685)
Net income (loss) from discontinued operations 18 $ {1,365,504) $ 85,418
NET LOSS $ (288,833,200) $ (50,623,170)
Items that may be subsequently reclassified to earnings:
Gain on transiation of foreign currency 2,429,460 479,972
COMPREHENSIVE LOSS $(286,503,740) $ (50,143,198}
Net loss per share - basic and diluted 14 3 {0.65) $ (0.31}
Weighted average number of shares outstanding 444,123,823 161,707,518

See accompanying notes to the consolidated financial statements
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Consolidated Statements of Shareholders’ Equity

{Expressed in Canadian dolfars)
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Number of Number of Equity Accumuiated

common preferred component of other Total

shares shares Contributed  convertible comprehensive Sshareholders’

Note outstanding _outstanding| Share capital surplus  debentures Deficit  income (loss) equity

Balance, December 31, 2022 146,834,230 —|$ 109,544,685 $§ 26,278,530 $ 994,610 $(100,841,592) % (559,123) § 35417,110
Financing, net of issuance costs 15,525,000 — 32,489,732 — — — —_ 32,469,732
Shares issued for interest 14 1,102,077 — 1,796,993 — — — — 1,796,993
Shares issued on conversion of debenture 20,833 —_ 43213 —_ (3,315) — — 39,898
Shares issued on exercise of eptions 14 973,790 — 1,247,179 (541,331} — — — 705,848
Shares issued on exercise of warrants 14 5,448,436 —_ 9,004,140 (1,302,600) — — —_ 7,701,540
Shares issued on exercise of RSUs 14 117,452 248,998 (248,998) — —_— — —
Share-based payments — —— — 4,583,201 - — — 4,538,201
Net loss — — - —_ —_ (50,623,170) e (50,623,170)
Other comprehensive income —_ — —_ —— — — 479,972 479,972
Balance, December 31, 2023 170,021,818 ~|$ 154,354,940 $ 28,768,802 § 991,295 $(151,464,762) $ (79,151) $ 32,571,124
Acuisition 5 146,453,200 160,588,446 213,210,889 9,172,628 —_ e — 222,383,517
Financing, net of issuance costs 14 106,600,450 — 44,684 247 5,143,784 — - — 49,828,031
Shares issued for interest 14 8,201,140 — 1,794,000 — — — — 1,794,000
Shares issued on exercise of options 14 300,000 — 155,730 (64,730) — — — 91,000
Shares issued on exercise of RSUs 14 3,145,608 3,238,725 4,899,279 {4,699,279) —- — _ —_
Shares issued on exercise of warrants 14 500 e 273 (62) — — — 211
Conversion of preferred shares 14 106,079,747 (106,079,747) “— —_ —_ —_ — —
Share-based payments 14 — — — 2,543,749 — —_ —_ 2,543,749
Net loss — — — i - {288,933,200) — (288,933,200}
Other comprehensive income — —= s —— — — 2,429,480 2,428,460
Balance, December 31, 2024 540,802,464 57,746,424 |$ 418,899,358 § 40,864,892 $ 991,295 §(440,397,962) $ 2,350,308 § 22,707,892

See accompanying nofes to the consolidated financial statements



Exro Technologies inc.
Consolidated Statements of Cash Flows
{Expressed in Canadian dollars)

For the years ended December 31,

Notes 2024 2023
OPERATING ACTIVITIES
Net loss for the period $ (288,933,200} $ (50,623,170)
ltems not involving cash:
Depreciation and amortization 8,9 30,482,884 3,262,638
Share-based payments i4 2,643,749 4,583,201
Non-cash interest 13 7,727,842 2,423,761
Loss on disposal of assets 19 1,104,994 106,617
Unrealized loss on investments 7 1,570,796 2,200,
Unrealized forgign exchange loss 4,786,803 242,790
Change in fair value of derivative assst 13 1,197,127 1,172,216
Change in fair value of promissory note i2 {11,356,485) —
Change in fair value of fiability classified warrant 12 (6,470,934) —
Impairment expense 12 223,215,594 —
Inventory provision 10 1,863,904 —
Deferred tax recovery (24,943,074) —
Changes in non-cash working capital items:
Accounis receivable 3,887,963 (3,339,339)
Prepaid expenses 1,118,244 (466,255)
Accounts payable and accrued liabilities 2,275,761 3,437,652
Inventory 511,279 (4,501,762)
Linearned revenue (2,434,052) (1,105,462)
Warranty provision 384,724 —
Cash used in operating activities $ (51,465,081) $ (42,606,366)
INVESTING ACTIVITIES
Purchase of equipment 8 (1,983,404} (8,835,456)
Proceeds from sale of assets 19 187,585 —
Change in non-cash working capital {1,627,786) {223,308)
Cash acquired on acguisition 5 685,261 —
Cash used in Investing activities $ (2,638,434) $ (9,058,764)
FINANCING ACTIVITIES
Proceeds from financings 14 61,271,084 34,931,251
Share issue cost (11,443,052) {2,461,519)
Proceeds from exercise of options 14 91,000 705,848
Proceeds from exercise of warrants 14 211 7,701,540
Proceeds from promissory note 6,863,245 —
Principal repayments of lease liability 11 (1,917,290} (986,723)
Repayment of debt (40,000} —
Change in non-gash working capital (233,666) (59,564}
Cash provided by financing activities $ 54,691,532 $ 39,820,833
Impact of foreign currency translation (4,470,318) 631,502
Decrease in cash and cash equivalents (3,982,301) (14,202,795)
Cash and cash eguivalents, beginning of the period 6,241,176 17,443,971
Cash and cash equivalents, end of the period $ 2,268,875 $ 6,241,176

See accompanying notes to the consolidated financial statements
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Exro Technologies Inc. 190
Notes to the Consolidated Financial Statements

As at and for the years ended December 31, 2024 and December 31, 2023

(Expressed in Canadian dolfars)

1. NATURE OF OPERATIONS

Exro Technologies Inc. (*Exro” or the “Company”) is incorporated under the British Columbia Business
Company Act. The Company's shares are listed on the TSX Exchange (*TSX") and trades under the symbol
“EXRO". The Company's head office is located at 12-21 Highfield Circle S.E., Calgary, Alberia, T2G 5N6.
Exro is a clean technology company that has developed new-generation power controf electronics with an
innovative suite of solutions, including Coil Driver™, Cell Driver™ and SEA Drive® that expand the
capabilities of electric motors and batteries and offer OEMs a comprehensive e-propulsion solution with
unmatched performance and efficiency. The Company is working towards commercialization and series
production of its patented Coil Driver™ technology while concurrently generating revenue from the sale of
SEA Drive®.

Going Concern Assumption

These consolidated financiai statements have been prepared on a going concern basis which assumes the
realization of assets and discharge of liabilities at their carrying values in the ordinary course of operations
for the foreseeable future.

During the year ended December 31, 2024, the Company generated a net loss from continuing operations of
$287,567,696 (December 31, 2023 - $50,708,585) and negative cash flows from operating activities of
$51,465,081 (December 31, 2023 - $42,606,366). As at December 31, 2024 the Company has an
accumulated deficit of $440,397,962 (December 31, 2023 - $151,464,762) and a working capital deficit
(current assets less current liabilities) of $6,894,395 (December 31, 2023 - working capital surplus of
$8,303,911). The Company's current liabilities and expected level of expenditures for the next twelve months
are in excess of the cash on hand of $2,258,875 as at December 31, 2024. The Company has current financial
liabilities of $41,333,210 in excess of cash and accounts receivable and will require additional financing to
fund its ongoing working capital requirements over the next twelve months.

Given the Company’s stage of development, and until it can generate significant profitable operations, the
Company expects to continue financing its operations through a combination of accessing capital markets
and debt arrangements, or other sources, in order to meet its business plan. The Company will require
financing in the near future in order to fund its operations and obligations subsequent to December 31, 2024.
The Company is actively managing its fiquidity pending additional financing. While the Company has been
successful in securing financing in the past, raising additional funds is dependent on a number of factors
outside of the Company's control, as such there is no assurance that the Company will be able to do so in
the future.

On April 5, 2024 the Company closed the plan of arrangement and merger with SEA Electyic Inc. ("SEA
Electric”) {note 5), and a concurrent capital raise of $30,020,000 through the issuance of 31,600,000 common
shares. In conjunction with the merger, the Company has taken a number of steps in restructuring ils
operations in order to reduce the combined operating expenses, including reducing the combined entity's
employee headcount through the removal of redundant roles. The Company may be required to take
additional restructuring measures in the near term; however, there can be no assurances that any such efforts
that have been taken, or may be taken, wil sufficiently reduce the Company’s operating cash burn, as such,
there can be no assurance that the Company will be able to continue as a going concern and continue to pay
its obligations and liabilities before they come due.
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The Company restructured the senior secured convertible promissory notes (note 12) on July 22, 2024, and
secured additional debt financing under the Notes, of US$3.0 miilion ($4,056,600) on July 22, 2024 and
US$2.0 million ($2,704,400) on August 19, 2024, Additionally, on September 13, 2024, the Company closed
a bought deal financing, raising gross proceeds of $25.0 million to fund short-term working capital.

Subseguent to year end, the Company has secured additional financing by draw down on the Notes of US$3.0
miliion ($4,331,145) on January 29, 2025, US$2.0 million ($2,865,040) on February 11, 2025, and US$2.5
million {$3,606,712) on March 12, 2025. The additional financing is aimed at improving the Company’s
liquidity and support working capital and operational needs. Until such time the Company has secured
additional financing, it continues to be reliant on additional draws on the senior secured promissory notes.
There is no assurance that the senior secured promissory note holders will continue to provide additional
financing.

As a result of the factors noted above, there are material uncertainties that may cast significant doubt on the
ability of the Company to continue as a going concern. These consolidated financial statements do not give
effect to adjustments to the carrying values of assets and liabilities, the reported revenues and expenses, and
the stalement of financial position classifications that would be necessary if the Company were unable to
realize its assets and setlle ils liabilities as a going concern in the normai course of operations. Such
adjustments could be material.

2, BASIS OF PREPARATION
(a) Statement of compliance

These consolidated financial statements, including comparatives have been prepared in accordance with
international Financial Reporting Standards as issued by the International Accounting Standards Board
{("IFRS Accounting Standards").

The consolidated financial statements of the Company for the year ended December 31, 2024 were reviewed
by the Audit Committee and approved and authorized for issue by the Board of Directors on March 31, 2025.

(b) Basis of preparation

These consolidated financial statements have been prepared on a historical cost basis, except for certain
financial instruments that have been measured at fair value.

(c) Functional currency and presentation

These consolidated financial statements are presented in Canadian doliars, which is the functional and
presentation currency of the Company and its Canadian based subsidiaries.

{d) Basis of consolidation

The Company controls an investee if the Company has power over the entity; exposure, or rights, to variable
returns from its involvement with the investee; and the ability to use its power over the investee to affect ils
returns. The Company re-assesses whether or not it controls an investee if facts and clrcumstances indicate
that there are changes to one or more of the three elements of control. Consolidation of a subsidiary begins
when the Company obtains control over the subsidiary and ceases when the Company loses control of the
subsidiary. Assets, liabilities, income and expenses of a subsidiary acquired or disposed of during the period
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are included in loss and comprehensive loss from the date that the Company gains control until the date that
the Company ceases to control the subsidiary.

Percent Functional
Subsidiaries |.ocation of Operations Ownership Currency
DPM Technologies Inc. Vancouver, Canada 100% Canadian Dollar
Exro Technologies USA, Inc. Arizona, USA 100% US Dollar
Exro Vehicle Systems Inc. Michigan, USA 100% US Dollar
SEA Electric Inc. California, USA 100% US Doltar
SEA Electric LLC California, USA 100% US Doliar
SEA Eleciric Holdings Piy Lid Melbourne, Australia 100% Ausiralian Dollar
SEA Automotive Pty Lid Melbourne, Australia 100% Australian Dollar
SEA Electric Pty Ltd Melbourne, Ausiralia 100% Australian Dollar
SEA Electric ASIA Lid Bangkok, Thailand 100% Thai Baht
SEA Electric Lid Auckland, New Zealand 100% NZ Dollar
SEA Electric GmBH Vienna, Austria 100% Euro
SEA Electric Limited London, United Kingdom 100% British Pounds
Cellex Energy Inc. Arizona, USA 100% US Dallar
Cellex Energy iP inc. Vancouver, Canada 100% JS Dollar

(e) Significant accounting estimates and judgements

The preparation of these consolidated financial statements requires management to make certain estimates,

judgments and assumptions that affect the reported amounts of assets and liabilities at the date of the

condensed consolidated interim financial statements and reported amounts of expenses during the reporting

period. Actual outcomes could differ from these estimates. These consolidated financial staterments include

estimales which, by their nature, are uncertain. The impact of such estimates are pervasive throughout the

consolidated financial statements and may require accounting adjustments based on future occurrences.

Revisions to accounting estimates are recognized in the period in which the estimate is revised and in future
periods if the revision affects both current and fulure periods. These estimates are based on historical

experience, current and future economic conditions and other factors, including expectations of future events

that are believed to be reasonable under the circumstances.

The Company reviews its estimates and underlying assumptions on an ongoing basis.

Critical judgements

The following are critical judgments that management has made in the process of applying accounting policies
and that have the most significant effect on the amounts recognized in the consolidated financial statements:

a. Management is required to assess the functional currency of the Company and its subsidiaries. In
concluding that the Canadian doliar is the functional currency of the Company, management considered
the currency that mainly influences the operating expenditures in the jurisdiction in which the Company
operates.

b. Management is required to determine whether or not the going concern assumption is appropriate for the
Company al the end of each reporting period. Considerations taken into account include available
information about the future including the availability of financing and revenue projection, as well as
current working capital balance and future commitments of the Company.
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Where the fair value of financial assets and fiabiiities recorded on the consolidated statements of financial
position cannot be derived from active markets, they are determined using a variely of valuation
techniques. The inputs to these models are derived from observable market data where possible, but
where observable market data is not available, judgement is required to establish fair vaiues, Where the
fair value cannot be derived from transactions in active markets, they are determined using appropriate
valuation technigues for which sufficient data is available to measure fair value, maximizing the use of
relevant observable inputs and minimizing the use of unobservable inputs.

Convertible debentures are compound financial instruments which are accounted for separately by their
components: a financial liability and equity components. The debentures consist of a financial liability
which represents the obligation to pay coupon interest on the convertible debentures in the future, a
freestanding equity classified share purchase warrant, and an equity component related to the ability to
converl the debenture to common shares at the option of the holder.

The identification of the components of convertible notes is based on interpretations of the substance of
the contractual arrangement and therefore requires judgment from management. The separation of the
components affects the initial recognition of the convertible debenture at issuance and the subsequent
recognition of interest on the liability component. The determination of the fair value of the liability and
equity components may also be based on various assumptions including contractual future cash flows,
discount rates, volatility, credit spread, and the presence of any derivative financial instruments.

Management applied judgment in assessing the accounting treatment for the individual components of
the senior secured convertible debentures and whether the warrants and conversion option quaiify as an
equity instrument, including whether the terms meet the fixed for fixed requirement

The Company assesses at the end of each reporting period, whether there is an indication that an asset
or cash generating unit (‘CGU") may be impaired. If any indication of impairment exists, the Company
determines the recoverable amount of the asset or CGU. External triggering events include, for example,
changes in customer or industry dynamics, technological and sconomic declines, including a decline in
Exro's common share price. Internal triggering events include, for example, lower profitability or planned
restructuring.

The determination of consideration transferred involves judgment, particularly in assessing the fair value
of the assets exchanged and liabilities assumed. Management carefully evaluates all components of the
transaction to ensure the appropriate recognition and measurement of consideration.

The consideration transferred typically includes cash payments, equity instruments, and any pre-existing
refationships between the parties. The fair value of equity instruments issued as part of the transaction is
delermined based on market prices at the acquisition date or through valuation techniques where market
data is unavailable. These estimates require management to make assumptions regarding future financial
performance, market conditions, and discount rates, ali of which can significantly impact the recorded
purchase price. Additionally, Management applies professional judgment to assesses whether pre-
existing relationships such as prior investments, form part of the consideration or represent a separate
transaction

Estimation uncertainty

The following are key assumptions concerning the future and other key sources of estimation uncertainty that
have a significant risk of resulting in a material adjustment to the carrying amount of assets and liabilities
within the current and next fiscal financial years:
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a. Taxable Income

Estimates of future taxable income are based on forecast cash flows from operations and the application
of existing tax laws in each jurisdiction. To the extent that future cash flows and taxable income differ
significantly from estimates, the ability of the Company to realize the net deferred tax assets recorded at
the date of the statement of financial position could be impacted.

Additionally, future changes in tax laws in the jurisdictions in which the Company operates could limit the
ability of the Company to obtain tax deductions in future periods. The Company has nol recorded any
deferred tax assets.

b. Accrued Liabilities

The fair value of accrued liabilities at the time of initial recognition is made using the best estimate of the
amount expected to be paid based on a qualitative assessment of all relevant faclors.

¢. Property, plant and equipment

Property, plant and equipment is carried at cost less any accumulated depreciation and accumulated
impairment losses. Depreciation is calculated using management's best estimate on the useful life of the
assets. Determination of impairment loss is subject to management’s assessment if ihere is any indication
of a possible write-down;, and if so, the determination of recoverable value based on discounted future
cash flows.

d. Business combinations

The acquired assets and assumed liabilities (other than deferred taxes and goodwill) are recognized at
fair value on the date Exro obtains control. The measurement of the assets acquired and liabilities
assumed in a business combination is based on the information available on the acquisition date. The
estimate of fair value of the acquired intangible assets (including goodwill), non-cash working capital,
property, plant and equipment, and other assets and liabilities at the date of the acquisition, as well as
the useful lives of the acquired intangible assets is based on assumptions and generally requires
significant judgement. Future net income will be affected as the fair value on initial recognition impacts
future depreciation and amortization, asset impairment or reversal, or goodwill impairment.

The Company engaged independent third-party valuation experts to assist in estimaling the fair value of
the acquired goodwill and intangible assets acquired. The income approach has been used to estimate
the fair value of certain intangible assets using the forecasts prepared by management. The
measurement of the estimated fair value of acquired intangible assets was based on several significant
assumptions, including future cash flows associated with the acquired assets, discount rates, customer
attrition rates and royalty rates. Changes to these assumptions could have resuited in a significant
impact to the fair value of intangible assets and goodwill.

e. Impairment tests

If impairment tests are required, the Company's impairment test compares the carrying vatue of the
CGU to its recoverable amount. The recoverabie amount is the higher of fair value less costs of
disposal (“FVLCD"} and value in use ("VIU"). FVLCD is the amount obtainable from the sale of an asset
or CGU in an arms-length transaction between knowledgeable, willing parties, less the costs of
disposal. VIU is the present value of estimated future cash close expected to arise from the continuing
use of an asset or CGU and from the disposal at the end of its useful life. The determination of VIU
requires the estimation and discounting of cash flows which involves key assumpfions that consider all
information available on the respective testing date. Management uses estimates, considering past and
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(@)

(b}

actual performance, as well as expected developments in the respective markets and in the overall
macro-economic environment and economic frends to model and discount future cash flows.

MATERIAL ACCOUNTING POLICIES

The material accounting policies applied in the preparation of these consolidated financial statements are set
out below. These have been consistently applied to the applicable years presented.

Foreign currency translation

The financial statements for each of the Company's subsidiaries are prepared using their functional currency.
The functional currency is the currency of the primary economic environment in which an entity operates. The
presentation and functional currency of the parent company is Canadian dollars. Assets and liabilities of
foreign operations are lranslated into Canadian dollars at the balance sheet date. Operating results are
translated at the average rates for the period. Exchange differences arising on the consolidation of the net
assets of foreign operations are recorded in accumulated other comprehensive income.

Foreign currency transactions are translated into the functional currency using exchange rates at the
transaction date. Foreign exchange gains and losses resulting from the settlement of foreigh currency
transactions and from the translation at period end exchange rates of monetary assets and liabilities
denominated in currencies other than an entity's funclional currency are recognized in the consolidated
statement of comprehensive loss.

Revenue

The Company recognizes revenue in accordance with IFRS 15 when following criteria are met:

«  Contract is identified. Contracts, and the approval of contracts, may be writlen, oral or implied by the
Company's customary business practices.

+  Performance obligation(s) are met. A perfomiance obligation is a promise to a customer to transfer one
of the following:

+ agood or service (or a bundle of goods or services) that is distinct

.« a series of distinct goods or services that are substantially the same and that have the same
pattern of transfer to the customer

+ Transaction price can be determined. The transaction price is the amount of consideration that the
Company expects to be entitled to in exchange for the promised goods or services to a customer. The
transaction price is adjusted for variable consideration arising from rebates or discounts granted. The
rebates are estimated at the time of initial sale and constrained to the extent that it is highly probable that
a significant revenue reversal will not occur.

. Allocation of the transaction price to each performance obligation. To allocate the transaction price to
each performance obligation, the Company determines the stand-alone selling price at contract inception
of each distinct good or service and allocates the transaction price propottionately. The stand-alone
selling price is the price at which the Company would sell a promised good or service separately to a
customer.

+  Recognize revenue when each obligation is satisfied through the transfer of control of promised goods or
services to the Company's customers. Control transfers once a customer has the abiiity to direct the use
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of and obtain substantially all of the benefits from the product. This includes physical possession, and
customer acceptance. This may occur over time or at a single point in time.

Revenue from the sale of products is measured based on the consideration specified in contracts with
customers. The Company recognizes revenue when it transfers control of the product to the buyer. This is
generally at the time the customer obtains legal title fo the product and when it is physically transferred to the
delivery mechanism agreed with the customer. The majority of the Company's conlracts have a single
performance obligation and are short-term in nature. The company’s obligation to repair or replace faulty
products under standard warranty terms is recognized as a provision.

Revenue from Aftersales services and products is recognized after services have been rendered to the
customer. This is at the point in time when the service is performed and completed, and the customer has
received the benefit of the service.

The Company recognizes unearned revenue when an obligation to transfer goods or services to a customer
for which the Company has received consideration from the customer exists. If a customer pays consideration
before the Company transfers goods or services, unearned revenue is recognized when the payment is made.
Unearned revenue is recognized as revenue when the Company completes its performance obligation in line
with its revenue recognition policy.

The Company evaluates its arrangements with third parties to determine if the Company acts as the principal
or as an agent. In making this evaluation, management considers if the Company obtains controi of the
product delivered, which is indicated by Exro having the primary responsibility for the delivery of the product,
having the ability to establish prices or having inventory risk. If Exro acts in the capacity of an agent rather
than as a principal in a transaction, then the revenue is recognized on a net-basis, only reflecting the fee, if
any, realized by the Company from the transaction.

Cost of sales include labor, materials and direct and indirect overhead amounts required to complete each
product unit and recognized against revenue once revenue is recognized.

Inventory

Inventories are valued al the lower of cost and net realizable value. Costs are allocated to inventory using the
weighted average cost or FIFO method. The Company applies different cost formulas for raw materials based
on the nature of the finished goods they are used io produce. The FIFO method is applied to raw materials
incorporated in the production of faster moving finished goods ensuring older stock is used and minimizing
risk of obsolescence. Conversely, the weighted average cost method is applied to raw materials that are
consumed in the production of goods with slower sale cycles and longer holding periods, to smooth out
fluctuations over time. The cost of work in progress inventory comprises of raw materials, direct labor, other
direct costs and related overhead, allocated on the basis of normal operating capacity.

Net realizable value is based on the selling price of the finished product (in the ordinary course of business},
less the estimated costs of completion and estimated costs to make a sale. A write-down is recognized if the
carrying amount exceeds the net realizable value and may be reversed if the circumstances that caused it
no longer exist.

(d) Business combinations

Business combinations are accounted for using the acquisition method. Acquired assets and assumed
liabilities are recognized at their fair value at the acquisition date. For those acquisitions that include
contingent consideration arrangements, the contingent consideration is measured at its acquisition date fair
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(e)

(f)

value, and subsequent changes in such fair value amounts are recognized in net income. Acquisition-related
costs are recognized in net income as incurred.

If the initial accounting for a business combination has not been finalized by the end of the reporting period
in which the combination occurs, Exro reports eslimated amounts. These estimated amounts are adjusted
retrospectively during the measurement period to reflect the new information obtained about facts and
circumstances that existed as of the acquisition date that, if known, would have affected the amounts
recognized as of that date.

Property, plant and equipment

Property, plant and equipment is carried at cost less accumulated depreciation, and less any recognized
impairment losses. The cost of additions, including costs to bring the asset to its location and condition
necessary o operate in the manner intended, are capitalized. Each part of a component of property, plant
and equipment with a cost that is significant in relation to the total cost of the component is depreciated
separately. When the cost of replacing a portion of a component of property and equipment, the carrying
amount of the replaced component is derecognized.

Depreciation of assets under construction commences when the assets are ready and being utilized for their
intended use. The assets' residual values and useful lives are reviewed, and adjusted as appropriate, at the
end of each reporting period. Changes in the expected useful life or the expected pattern of consumption of
future economic benefits embodied in the asset are accounted for by adjusting the depreciation period or
method, as appropriate, and are treated as changes in accounting estimates.

Property, plant and equipment is recorded at cost and depreciated on a straight-line basis over its estimated
useful life which has been determined as follows:

«  Machinery and eQUIPIMENt.. ... s 3-20 years
«  Furpiture and office equUIPMENt.........ccoron e 3-10 years
= Right of use assets............... T O OO Lease term

ntangible assets and goodwill

The Company records goodwill relating to business combinations when the purchase price exceeds the fair
value of the net identifiable assets and liabilities of the acquired business. The goodwill balance is assessed
for impairment annually or as events occur that could result in impairment. Goodwill is tested for impairment
at a CGU level by comparing the carrying amount to the recoverable amount. Any excess of the carrying
amount over the recoverable amount is the impairment amount. The recoverable amount estimates is
categorized as Leve! 3 according to the IFRS 13 fair value hierarchy. Impairment charges, which are not tax
affected, are recognized in net income. Goodwill is reported at cost less any accumulated impairment.

Other intangible assets, including customer relationships, developed technology, and brand, that are acquired
by the Company and have a finite useful life are measured at cost less accumulated amortization and any
accumulated impairment loss.

Amortization is calculated to write off the cost of intangible assels less their estimated residual values under
the straight-line method over their estimated useful lives and is generally recognized in profit or ioss. Goodwill
is not amortized.

The estimated useful life of intangible agsets is as follows:

»  customer relationships.........oovvn e 5 years
+  developed technology ... e 5 years
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The Company has elected to amortize its acquired intangible assets over their estimated useful life. The
amortization methods, useful lives, and residual values are reviewed at each reporting period, and adjusted
if appropriate.

(g} Impairment

The Company assesses at each reporting date, whether there is an indication that an asset may be impaired.
If any indication exists, or when annual impairment testing for an asset is required, the Company estimates
ihe assel's recoverable amount. The recoverable amount is determined for an individuat asset, unless the
asset does not generate cash inflows that are largely independent of those from other assets or groups of
assets. When the carrying amount of an asset or CGU exceeds its recoverable amount, the asset or CGU is
considered impaired and is written down to its recoverable amount.

The recoverable amount of an asset or CGU is the higher of an asset's or CGU's fair value less costs of
disposal and its value in use. In assessing value in use, the estimated future cash flows are discounted to
their present value using a pre-tax discount rate ihat reflects current market assessments of the time value
of money and the risks specific to the asset or CGU. in determining fair value less costs of disposal, recent
market transactions are taken into account. if no such transactions can be identified, an appropriate valuation
model is used. These calculations are corroborated by valuation multiples, quoted share prices for publicly
traded companies or other available fair value indicators.

The Company bases its impairment calculation on most recent budgets and/or forecast calculations, which
are prepared for the Company's CGUs to which the individual assets are allocated. These budgets and
forecast calculations generally cover a period of five years. A long-term growth rate is calculated and applied
to project future cash flows after the fifth year.

An impairment loss is recognized in the consolidated statement of loss and comprehensive loss if the carrying
amount of an asset or CGU exceeds its recoverable amount.

An assessment is made at each reporting date to determine whether there is an indication that previously
recognized impairment losses no longer exist or have decreased. If such indication exists, the Company
estimates the asset's or CGU's recoverable amount. A previously recognized impairment loss is reversed only
if there has been a change in the assumptions used to determine the asset's recoverable amount since the
last impairment loss was recognized. The reversal is limited so that the carrying amount of the asset does
not exceed its recoverable amount, nor exceed the carrying amount that would have been determinad, net of
depreciation and amortization, had no impairment loss been recognized for the asset in prior years. Such
reversal is recognized in the statement of loss and comprehensive loss, with the exception of impairment to
goodwill which is not reversed.

{(h) Discontinued Operations

A discontinued operations is a component of the Company's business, for which the operations and cash
flows can be clearly distinguished from the rest of the group and which:

+ represents a separate major line of business or geographic are of operations;

. is pari of a single coordinated plan to dispose of a separate major line of business or geographic are
of operations; or

« is a subsidiary exclusively acquired with a view to resale

Classification as a discontinued operation occurs at the earfier of disposal or when the operation meets the
criteria to be classified as held-for-sale
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When an operation is classified as a discontinued operation, the comparative statement of comprehensive
loss is re-presented as if the operation has been discontinued from the start of the comparative period,

(i) Warranty Provision

The Company generally offers warranty coverage for its products. The Company accrues warranty-related
costs under standard warranty terms and for certain claims outside the contractual obligation period that it
chooses to pay as accommeodations teo its customers.

Provisions for estimated assurance warranties are recorded at the time of sale and are periodically adjusted
to reflect actual experience. The amount of warranty liability accrued reflects management’s best estimate of
the expecled future cost of honoring Company obligations under the warranty plans. Historically, the cost of
fulfiling the Company’s warranty obligations has principally involved replacement parls, towing and
transportation costs, labor, and sometimes travel for any field retrofit campaigns. The Company's estimates
are hased on historical experience.

{} Leases

IFRS 16 Leases, introduced a single, on-balance sheet accounting model for leases, as a result, the
Company, as a lessee, has recognized right of use assets representing its rights to use the underlying assets,
and lease liabilities representing its obligation to make lease payments.

At inception of a contract, the Company assesses whether a contract is, or contains, a lease. A contract is,
or contains, a lease if the contract conveys the right to controf the use of an identified asset for a period of
time in exchange for consideration. To assess whether a contract conveys the right to control the use of an
identified asset, the Company assesses whether:

— the contract involves the use of an identified asset - this may be specified explicitly or implicitly, and
should be physically distinct or represent substantially al of the capacity of a physically distinct asset.
If the supplier has a substantive substitution right, then the asset is not identified;

- the Company has the right to obtain substantially all of the economic benefits from use of the asset
throughout the period of use; and

~ the Company has the right to direct the use of the asset. The Company has this right when it has the
decision-making rights that are most relevant to changing how and for what purpose the asset is
used. In rare cases where ail the decisions about how and for what purpose the asset is used are
predetermined, the Company has the right to direct the use of the asset if either:

— the Company has the right to operate the asset; or

— the Company designed the asset in a way that predetermines how and for what purpose it will
be used.

This policy is applied to contracts entered into, or changed, on or after January 1, 2019,

The Company recognizes a right-of-use asset and a lease liability at the lease commencement date. The
right-of-use asset is initially measured at cost, which comprises the initial amount of the lease liability
adjusted for any lease payments made at or before the commencement date, plus any initial direct costs
incurred and an estimate of costs to dismantle and remove the underlying asset or to restore the underlying
asset or the site on which it is located, less any lease incentives received.
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(k)

The right-of-use asset is subsequently depreciated using the straight-line method from the commencement
date to the earlier of the end of the useful life of the right-of-use asset or the end of the lease term. The
estimated useful lives of right-of-use assels are determined on the same basis as those of property and
equipment. In addition, the right-of-use asset is periodically reduced by impairment losses, if any, and
adjusted for certain remeasurements of the lease liability.

The lease liability is initially measured at the present value of the lease payments that are not paid at the
commencement date, discounted using the interest rate implicit in the lease or, if that rate cannot be readily
determined, the Company's incremental borrowing rate. Generally, the Company uses its incremental
borrowing rate as the discount rate. Lease payments included in the measurement of the lease liability
comprise:

—  Fixed payments, including in-substance fixed payments;

— Variable lease payments that depend on an index or a rate, initially measured using the index or rate
at the commencement date;

—  Amounts expected to be payable under a residual value guarantee; and

- The exercise price under a purchase option that the Company is reasonably certain to exercise, lease
payments in an optional renewal period if the Company Is reasonably certain to exercise an extension
option, and penalties for early termination of a lease unless the Company is reasonably certain not
to terminate early.

The lease liability is subsequently measured at amortized cost using the effective interest method. It is
remeasured when there is a change in future lease payments arising from a change in an index or rate, if
there is a change in the Company’s estimate of the amount expected to be payable under a residual value
guarantee or if the Company changes its assessment of whether it will exercise a purchase, extension or
termination option. When the lease liability is remeasured in this way, a corresponding adjustment is made to
the carrying amount of the right-of-use asset, or is recorded in profit or loss if the carrying amount of the right-
of use asset has been reducead to zero.

The Company presents right-of-use assets in ‘Property, plant and equipment’ and lease liabilities in ‘Lease
liability’ in the statement of financial position.

The Company has elected not to recognize right-of-use assets and lease liabilities for short-term leases of
properties, equipment and vehicles that have a lease term of twelve months or less. The Company has
elected not to recognize right-of-use assets and lease liabilities for low value leases that have initial values of
less than $5,000. The Company recognizes the lease payments associated with these leases as an operating
expense on a straight-line basis over the lease.

Financial instruments

Classification

The Company classifies its financial instruments in the following categories: at fair value through profit and
loss (“FVTPL"), at fair value through other comprehensive income (loss) ("FVTOCI") or at amortized cost. The
Company determines the classification of financial assets at initial recognition. The classification of debt
instruments is driven by the Company's business modei for managing the financial assets and their
contractual cash flow characteristics. Equity instruments are classified as FVTPL. For other equity
instruments, on the day of acquisition the Company can make an irrevocable efection (on an instrument-by-
instrument basis) to designate them as at FVTOCI. Financial liabilities are measured at amortized cost, unless
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they are required to be measured at FVTPL (such as insiruments held for trading or derivalives) or if the
Company has opted to measure them at FVTPL.

The foliowing table shows the classification of the Company's financial instruments under IFRS 9:

Financial assetsfiabilities Classification
Cash and cash equivaients Amortized cost
Amounts receivable Amortized cost
Investment FVTPL
Accounis payable and accrued liabilities Amortized cost
Long term debt Amortized cost
Converlible debentures Amortized cost
Senior secured promissory note Amortized cost
Derivative asset FVTPL
Liability classified warrant FVTPL
Measurement

Financial assets and liabilities at amortized cost are initially recognized at fair vaiue plus or minus transaction
costs, respectively, and subsequently carried at amortized cost less any impairment.

Financial assets and liabilities carried at FVTPL are initially recorded at fair value and transaction costs are
expensed in the consolidated statement of comprehensive loss. Realized and unrealized gains and losses
arising from changes in the fair value of the financial assets and liabilities hald at FVTPL are included in the
consolidated statement of loss in the period in which they arise.

Impairment of financial assets at amortized cost

The Company recognizes a loss allowance for expected credit losses on financial assets that are measured
al amortized cost. At each reporting date, the Company measures the loss allowance for the financial asset
at an amount equal to the lifetime expected credit losses if the credit risk on the financial asset has increased
significantly since initial recognition. If at the reporting date, the credit risk of the financial asset has not
increased significantly since initial recognition, the Company measures the loss allowance for the financial
asset at an amount equal to the twelve month expected credit losses. The Company shall recognize in the
consolidated statement of comprehensive loss, as an impairment gain or loss, the amount of expected credit
losses (or reversal) that is required to adjust the loss allowance at the reporting date to the amount that is
required to be recognized.

Financial assets

The Company derecognizes financial assets only when the contractual rights to cash flows from the financial
assets expire, or when it transfers the financial assets and substantially ali of the associated risks and rewards
of ownership to another entity. Gains and losses on derecognition are generally recognized in the
consolidated statement of comprehensive loss.

Financial liabilities

The Company derecognizes a financial liability when its contractual obligations are discharged or cancelled
or expired. The Company also derecognizes a financial liability when the terms of the liability are modified
such that the terms and / or cash flows of the modified instrument are substantially different, in which case a
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{1

new financial liability based on the modified terms is recognized at fair value. Gains and losses on
derecognition are recognized in the consolidated statement of comprehensive loss.

Cash and cash equivalents

Cash and cash equivalents include cash on hand, deposits held at call with banks and other short-term highly
liquid investments, such as guaranteed investment certificates with original maturities of three months or less.
Guaranteed investment certificates are investments with Canadian banks that are the equivalent of a
certificate of deposit.

{(m) Convertible debentures

(n}

(o)

The debentures are a non-derivative financial instrument thal creates a financial liability of the entity and
grants an option to the holder of the instrument to convert it into common shares of the Company. On initial
recognition, the liability component is recorded at the fair value of a similar liability that does not have a
conversion oplion. The debt was issued with a detachable warrant, therefore the Company considered the
aggregate of the debt and warrants issued at fair value, and allocated the equity amounts between warrants
and the conversion feature.

Total transaction costs directly attributable to the offerings are allocated proportionately to the liability and
equity components of the debentures.

Subsequent to initial recognition, the liability component of the debentures is measured at amortized cost
using the effective interest method and is accreted each period, such that the carrying value will equal the
principal amount outstanding at maturity. The equity components are not re-measured. The carrying amounts
of the liability and conversion feature of the debentures are reclassified to share capital on conversion to
common shares, The carrying amount of the share purchase warrants, plus cash received upon exercise, is
allocated to share capital on exercise of the share purchase warrants.

The debt contains an embedded prepayment feature, which is not closely related. The amount has been
separated and accounted for in a manner similar to a standalone interest rate derivative.

Senior secured promissory note

The promissory notes are recognized as a financial liability at fair value on initial recognition and at inception
subsequently designated at fair value. The debt is classified as current or non-current based on contractual
repayment terms. Interest is recognized in the consolidated statements of loss the term of the debt.

Any modification or restructuring is assessed to determine whether it results in a substantial change in terms.
Upon modification, the original liability is derecognized, and a new liability is recognized at fair value with any
difference in fair value and face value accreted through the consolidated statements of loss over the term of
the debt using the effective interest rate method.

The notes include an attached warrant liability that is accounted for as a separate financial instrument. The
warrants contain terms that cause it to be net settled in a variable number of shares and have been classified
as a financial liability that is initially and subsequently measured at fair value with changes in fair value
reported in the consolidated statements of ioss.

Share-based payments
Share-based compensation to employees and others providing similar services are measured at the

estimated fair value of the instruments issued on the grant date and expensed over the vesting periods.
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(P)

{q)

(r)

Share-based compensation to non-employees is measured at the fair value of the goods or services received
or the fair value of the equity instruments issued if the fair value of the goods or services cannot be reliably
measured and is recorded at the date the goods or services are received. The fair value of the options granted
is measured using the Black-Scholes option pricing model taking into account the terms and conditions upon
which the options were granted. The amount recognized as an expense is adjusted to reflect the number of
awards expected to vest. Share-based payments are credited to contributed surpius.

Proceeds from the exercise of stock options and warrants are recorded as share capital in the amount for
which the option or warrant enabled the holder to purchase a share in the Company. Any previously recorded
share-based payment included as contributed surplus is transferred to share capital on exercise of options.
Share capital issued for non-monetary consideration is valued at the closing market price at the date of
issuance. The proceeds from issuance of units are allocated between common shares and warrants based
on the residual method. Under this method, the proceeds are allocated first to share capital based on the fair
value as determined by the quoted bid price of the common shares and any residual value is allocated to
contributed surplus. Consideration received for the exercise of warrants is recorded in share capital, and any
related amount recorded in contribuled surplus is transferred to share capital. Charges for options or warrants
that are cancelled or expire are reclassified from contributed surplus to deficit.

Loss per share

Loss per share is calculated using the weighted average number of shares outstanding during the period.
Diluted loss per share is calculated using the treasury stock method whereby al in the money options and
warrants are assumed to have been exercised at the beginning of the year and the proceeds from the exercise
are assumed to have been used to purchase common shares at the average market price during the period.
In periods of loss basic and diluted loss per share are the same, as the affect of the exercise of outstanding
options and warrants is anti-dilutive

Income taxes

Deferred and current income fax is recognized using the liability method on temporary differences arising
between the tax and accounting bases of assets and liabilities as well as for the benefit of losses available to
be carried forward to future years. Deferred income tax is not accounted for if it arises from the inlial
recoghition of an asset or liability in a transaction other than a business combination that at the lime of the
transaction does not affect either accounting nor taxable profit or loss.

Government grants

Govermnment grants are recognized when there is reasonable assurance that the grants will be received, and
all related conditions are complied with. Government assistance received in respect of expenditures are
credited to income, in the same period as the expense to which they relate.

CHANGES iN ACCOUNTING POLICIES AND DISCLOSURES

New interpretations and amended standards adopted by the Company

The Company adopted the following amendments during the period in accordance with applicable transitional
provisions.

JIAS 1 — Presentation of Financial Statements has been amended to clarify how to classify debt and other
liabilities as either current or non-current and how the entity has the right to defer settlement of a liability
arising from a loan arrangement, which contains covenants, for at least twelve months after reporting period.
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The amendment to {AS 1 is effective for the years beginning on or after January 1, 2024. There was no impact
on the Company's consolidated financial statements at the adoption date.

Accounting standards issued but not adopted by the Company

Certain new accounting standards and interpretations have been published that are not mandatory for the
current period and have not been early adopted as follows. The Company is reviewing the new standards but
does not expect their future adoption to have a material impact on Exro in the current or future reporting
periods.

IFRS 18 — Presentation and Disclosure in Financial Stalements (“IFRS 18”), has been issued to achieve
comparability of the financial performance of similar entities. The Standard, which replaces I1AS 1, impacts
the presentation of primary financial statements and notes, mainly the income statement where companies
will be required to present separate categories of income and expense for operating, investing and financing
activities with prescribed subtotals for each new category. IFRS 18 will require management-defined
performance measures to be explained and included in a separate note within the consolidated financial
statements. The Standard is effective for financial statements beginning on January 1, 2027, including interim
financial statements and requires retrospective application. The Company is assessing the impact of this
standard.

IAS 21 — The Effects of Changes in Foreign Exchange Rates, has been amended to address when there is
a lack of exchangeability in currencies and specifies when a currency is exchangeable, and how to determine
the exchange rate when it is not. This amendment is effective for annual reporting periods beginning on or
after 1 January 2025. The Company does not anticipate a material impact on its financial statement from this
amendment.

IFRS 9 Financial Instruments & IFRS 7 Financial Instruments Disclosures — have been amended to clarify
the derecognition of financial liabilities setiled through an electronic system and provide guidance for
assessing the contractual cashflow characteristics of financial assets. The amendments also update the
disclosure requirements relating to investments in equity instruments designated at fair value through other
comprehensive income and add new disclosures for financial instruments with contingent features that do not
relate directly to basic lending risks and costs. This amendment wili be effective for annual reporting periocds
beginning on or after 1 January 2026. The Company is reviewing this amendment but does not expect their
future adoption to have a material impact on its financial statements in future reporting periods.

5. BUSINESS COMBINATIONS
SEA Electric Inc.

Effective April 5, 2024, Exro acquired all of the issued and outstanding shares of SEA Electric Inc. and its
operating subsidiaries (“SEA Electric”) through a plan of arrangement and merger. The Company completed
the transaction through the issuance of 146,453,200 common and 160,589 446 preferred shares, and the
exchange of previously outstanding options and RSU’s in SEA Electric for replacement awards in Exro totaling
15,457,723 RSU's and 4,085,873 Options. The total consideration exchanged was $229,356,584, including
Exro’s previously held investment in SEA Electric (note 7). SEA Eleclric is a private global e-Mobility
technology company that was founded in Australia in 2012 and since 2022 has been incorporated in the state
of Delaware, United States, and is headquartered in Torrance, California. SEA's principal business is the sale
of its proprietary all-electric SEA-Drive® power system technology which has been developed to provide zero-
emission power to urban delivery and commercial transport fleets.

The acquisition has been accounted for by the acquisition method, and results of operations have been
included in these consalidated financial statements from the date of acquisition. The goodwill acquired in this
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acquisition relates primarily to the synergies from the integration of the business acquired, the assembled
workforce and non-contractua! relationships that have not met the criteria for recognition as an intangible

asset.
April 5, 2024
Assets acquired:
Accounts receivable 1,167,240
Prepaid expense 3,229,050
Inventory 25,298,156
Properly, plant and equipment 5,469,473
Intangible assets 194,469,198
Goodwill 152,810,425
Total assets acquired 382,443,542
Liabilities assumed:
Accounts payable and accrued ligbilities 26,037,911
Unearned revenue 6,499,086
Long term debt 137,207
Lease liability 4,537,995
Warranty Provision 1,104,852
Warrant liability 6,782,942
Deferred tax liability 24,882 213
Total liabilities assumed 69,982,206
Net assets before cash and cash equivalents 312,461,336
Cash and cash equivalents 685,261
Promissory note assumed (83,790,013}
Net assefs acquired $ 229,356,684
Consideration Securities Issued Consideration
Common shares 146,453,200 % 124,485,220
Preferred shares 160,589,446 88,725,669
RSUs 16,457,723 6,607,806
Options 4,085,873 2,564,822
Prior investment in SEA Electric — 6,973,067
Total consideration $ 229,356,584

These consolidated financial statements incorporate the operating results of SEA Electric commencing on
April 5, 2024. During the period from April 5, 2024 to December 31, 2024, the Company recorded $22,767,120
in revenues and a net loss of $245,015,438 from SEA Electric, including $25,539,291 reiated to the
amortization of intangible assets acquired, and $223,215,594 related to impairment of intangibles and
goodwill. Had the SEA Electric acquisition closed on January 1, 2024, management estimates that for the
period from January 1, 2024 to December 31, 2024 revenue would have increased to $28,523,034 and net
loss would have increased to $300,090,605, including estimated amortization of $9,723,460 related to
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intangible assets acquired. In determining these amounls, management assumes the fair values on the date
of acquisition would have been the same as if the acquisition had occurred on January 1, 2024. The results
are not necessarily indicalive of the performance that would have been achieved, had the business actually
combined on January %, 2024.

The Company incurred costs related to the acquisition of SEA Electric of $4,593,633, which have been
included in transaction costs.

The Company recognized a measurement period adjustment related to the assumed lease liability and
acquired property, plant and equipment of $1,860,285, as well as an adjustment to deferred tax fiabilities of
$12,183,124. The fair value of the lease liability and acquired asset were estimated to be equal, with no
impact on goodwili or intangible assets. The deferred tax liability increased in conjunction with an increase in
goodwill on acquisition due to the true up of deferred tax assets acquired from SEA Electric, followed by a
subsequent increase in the impairment expense recognized in Q3 2024 (note 9). In addition, the Company
recognized changes in working capital, which resulted in an increase in the goodwill balance acquired of
$279,824.

During the year ended December 31, 2024, the Company identified impairment indicators related io goodwill
and infangible assets (note 9).

6. REVENUE FROM CONTRACTS WITH CUSTOMERS
Revenue recaognition

The Company recognized revenue of $23,074,027, net of rebates, through the delivery of its products during
the period.

SEA-Drive® - this consists of sales of SEA-Drive® electric power systems. The Company recognizes revenue
when the unit is delivered to the customer. The Company also instails the SEA-Drive® electric power systems
into customer-owned chassis.

Coil Driver™ - this relates to the sale and delivery of Exro’s Coil Driver™ to end customers. The Company
recognizes revenue when the unit is delivered to the Customer.

Cell Driver™- this relates to the sale and delivery of Exro's Cell Driver to end customers. The Company
recognizes revenue when the unit is delivered to the Customer.

Aftersales Products and Services - these consist of add-on products and services occurring after the sale of
the SEA-Drive electric power systems. Revenue is recognized when the Company sells parts and control of
parts has been transferred, and services have been rendered to the customer.

Revenue for the year was earned from two major customers. These customers accounted for approximately
72% (2023-nil) and 21% (2023- nit} of total revenues.

Revenue previously recognized from the engineering services division has been included in income from
discontinued operations (note 19). ‘
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Unearned revenue

December 31, 2024
Balance, December 31, 2023 $ —
Unearned revenue acquired 6,481,971
Deposits received in the period 7,046,816
Revenue recognized during the period {9,584,348)
impact of foreign exchange 270,290
Balance, December 31, 2024 $ 4,214,729

The Company had previously recognized unearned revenue related to its engineering services department.
The operations were discontinued on June 14, 2024 (note 18), and all amounts either included in the
disposition or recagnized in income from discontinued operations. The Company expects that all of the
amount in deferred revenue will be recognized as revenue in the next twelve months.

7. INVESTMENT

On February 9, 2021, the Company announced a collaboration agreement with SEA Electric Holdings Pty
Ltd. (“SEA Electric”). As part of the agreement, Exro invested US$5,000,000 in SEA Electric by subscribing
for 124,380 Series A Preferred Shares at a price of US$40.1995 per share. The shares are convertible into
common shares of SEA at the option of Exro and automatically convert to common shares under certain
conditions, including SEA completing a going public transaction.

On April 5, 2024 the Company completed the acquisition of SEA Electric (note 5). The investment balance
was recorded at the fair value based on the consideration paid to the former shareholders of SEA, and the
amount recognized as part of the consideration paid for the business. As at April 5, 2024 the fair value of
shares held in SEA Electric were valued at $56.06 CAD per share, based on Exro’s closing share price on
April 5, 2024 of $0.85, for a total value of US$5,141,810. The amount was recorded at $6,973,0687 and
included in consideration for the acquisition of SEA Electric.

December 31, 2024

Balance, December 31, 2023 $ 8,357,423
Purchase of investment —_
Fair value gain{loss) on investment (1,570,796)
Impact of foreign exchange 186,440
Consideration for SEA Electric acquisition (6,973,067}
Baiance, December 31, 2024 $ —
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8. PROPERTY PLANT AND EQUIPMENT
Furniture
Right-of- Machinery and and office  Assets under
use asset equipment equipment  construction Total
Cost
Balance, December 31, 2023 $ 7,858,820 § 15976283 $ 8903544 § 5485670 § 38,234,326
Acquired assets April 5, 2024 4,245 733 476,332 747,408 — 5,469,473
Additions — 583,611 115,355 1,363,517 2,062,483
Modifications (57.467) — — — (57 ,467)
Dispositions (1,651,619) (754,086) (802,991) (515,769) (3,724,464}
impact of foreign exchange 420,272 229,044 368,545 77,138 1,094,998

Balance, December 31, 2024 $ 10815748 §$ 16,611,183 $ 9,331,862 $ 6,420,556 $ 43,079,349

Accumulated Depreciation

Balance, December 31, 2023 $ 2,428,768 $ 1,628,038 $ 2006822 $ — % B,154,628
Depreciation 1,768,027 1,703,056 1,465,535 — 4,936,618
Dispositions {389,434) (232,500) (478,942) — {1,100,877)
Impact of foreign exchange 216,631 119,938 180,774 — 517,343

Balance, December 31, 2024 $ 4024992 § 3218532 $ 3,264,189 $ — % 10,507,712

Carrying amounts

At December 31, 2023 $ 5429061 $ 14348245 § 6,806,722 $ 5495670 $ 32,079,608

At December 31, 2024 $ 6,790,757 $ 13,292,651 §$ 6,067,673 § 6,420,556 32,671,637

The Company recorded leased assets under machinery and equipment with a cost of $639,875 and
accumulated depreciation of $279,945.
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8. INTANGIBLE ASSETS AND GOODWILL

Customer Developed
relationship technotogy Brand name Goodwill Total
Cost
Balance, December 31, 2023 $ — 3 — % — 3 — 3 —
Acquired assets April 5, 2024 48,569,156 134,892,172 11,007,870 152,810,425 347,279,623
Impairment (17,480,513} {(48,576,782) (3,064,108 (153,184,193) (223,215,594)
Impact of foreign exchange 1,625,584 5,347,965 436,420 373,768 8,083,737
Balance, December 31, 2024 $ 33004227 $ 91,663,355 $ 7,480,184 § — % 132,147,766
Accumulated Amortization
Balance, December 31, 2023 $ — % — % —  § — § —
Amortization 6,378,500 17,715,147 1,445,644 o 25,539,291
Impact of foreign exchange 319,684 887,864 72,454 — 1,280,002
Balance, December 31, 2024 $ 6,698,184 $ 18,603,011 § 1,515,008 $ — $ 26,819,293
Carrying amounts
At December 31, 2023 $ — % —  § —  § — % —
At December 31, 2024 $ 26,306,043 $ 73,060,344 §$ 5,962,086 $ — § 105,328,473

Impairment

Intangible assets and gocdwill are tested for impairment in accordance with the Company's accounting policy.
Management reviews the carrying value of its intangible assets and goodwill at each reporting period for
indicators of impairment. In addition, management wili test the recoverable amount of goodwill annually.

The Company's CGUs are determined based on its production offerings, including Exro SEA Drive, Coil
Driver, and Cell Driver. Goodwili of $152,810,425 and intangible assets of $194,469,198 have been aliocated
to the Exro SEA Drive CGU, which was acquired on April 5, 2024 through the acquisition of SEA Electric.
During the year ended December 31, 2024, the Company identified indicators of impairment refated to the
decrease in market capitalization and a decline in forecasted production, compared to the forecasts at the
time of acquisition, as a result of slower adoption rates in the EV industry than originally forecasted. The
Company recognizes this is an indicator of impairment, which warrants an assessment of the recoverable
amount of its CGU. The indicators are directly related to the Exro SEA Drive CGU.

The recoverable amount of the Exro SEA Drive CGU was determined based on the fair value less cost of
disposal ("FVLCD"). The Company estimated the recoverable amount hased on the discounted cash flows to
be generated from continuing operations for the Exro SEA Drive CGU. Cash flow assumptions are based on
a combination of historical results and expected future results,

— Expected revenue growth, linked to production volumes
— Expected decrease in cost of production per unit

— Discount rate

Revenue growth rates for the Exro SEA Drive® are based on a forecasted production volumes with the
Company’s OEM customers, incorporating expected pricing and cost improvements and efficiencies over the
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10.

Company’s forecasted period, based on budgets and forecasts reviewed by the Company's Board of
Directors. The expected revenue growth rates range from 160% to 24% from 2025 through 2029.

The cash flows are prepared on a five-year basis, using a discount rate of 30%. The discount rate was derived
from the Company's weighted average cost of capital, adjusted for specific risk factors to the Company. Cash
flows from beyond the five-year period are extrapotated using a constant growth rate of 2.0%, and an annuity
period of 20 years.

A comparison of the recoverable amounts for the Exro SEA Drive CGU to the carrying value resulted in an
impairment expense of $223,215,594 (note 5). The Company Tecognized a write-down of goodwill of
$153,184,193, and $70,031,401 of impairment on the intangible assets acquired. The remaining carrying
value of the SEA Drive CGU was $139,497,089 after impairment.

A sensiivity analysis on the discount rate, and expected future production, would have the following impact
on the December 31, 2024 impairment:

Decrease ([ncrease) in Impairment Expense
December 31, 2024

10% increase in forecasted annual production 13,542,269.00
10% decrease in forecasted annual production (15,935,793.00)
1% increase in discount rate (4,998,883.00)
1% decrease in discount rate 5,217,291.00

Assumptions that are valid at the time of preparing the impairment test at December 31, 2024 may change
significantly when new information becomes available. Management will continue to monitor and update its
assumptions and estimates with respect to its CGUs on an ongoing basis.

INVENTORY

The compeonents of inventory are as follows:

December 31, 2024 December 31, 2023
Raw materiais $ 23,801,181 3 6,665,963
Work in progress 5,854,632 —
Finished goods 1,140,903 —
Balance December 31, 2024 $ 30,796,716 3 6,665,963

Inventory is held at the lower of cost and net realizable value. The Company assesses its inventory valuation
each period. For the year ended December 31, 2024 the Company recorded a provision against inventory of
$1,863,904 (2023-nil) to adjust inventory balances to the net realizable value, supported by the sale of the
Company’s products. The write-down was specific to assets directly related to the delivery of the Exro SEA
Drive® and recorded in cost of sales on the statement of comprehensive loss. During the year ended
December 31, 2024, the Company recognized inventories of $25,280,052 in cost of sales.
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+1. LEASE LIABILITY

December 31, 2024 December 31, 2023
Balance, beginning of period 3 6,803,448 $ 7,291,037
Acquired 4,562,431 556,057
L.ease modification {57,475) —
Lease payments (2,605,422) {1,691,523)
interest 683,366 604,800
Disposals {1,428,240) —
Impact of foreign exchange 314,697 (56,923)
Balance, end of period $ 8,272,805 $ 6,803,448
Consists of:
Current lease liability $ 2,298,260 $ 1,555,270
Non-current lease liability 5,974,545 5,248,178
Balance, end of period $ 8,272,805 $ 6,803,448

The Company's lease liabilities relate primarily to leased facilities in which the Company conducts its
business, including facilities for research and development activities, product manufacturing, and office
space.,

12. SENIOR SECURED PROMISSORY NOTE

On April 5, 2024, the Company assumed US$53,446,961 ($72,482,096) principal amount of senior secured
convertible promissory noles (the “Notes”) on the acquisition of SEA Electric. The Notes were converted from
notes in SEA Electric, 1o notes in Exro. Subsequent to the one-year anniversary of the issuance of the Notes
on April 5, 2025, the holder at its election, was previously able convert the Notes to common shares in Exro
at a conversion rate of $US0.89 per share, in increments of 10% of the outstanding principle balance at a
time. The Notes were issued with an original maturity date of April 5, 2027, and accrued interest compounded
semi-annually, at the rate of 12% per annum to be paid on the maturity date of the Notes.

On July 22, 2024 the senior secured convertible promissory notes were restructu red, removing the conversion
feature attached to the Notes. In addition, the Company drew additional funds on the Notes of US$3.0 million
($4,056,600) on July 22, 2024 and US$2.0 million ($2,704,400) on August 19, 2024. The Company
determined that the restructuring was deemed to be an extinguishment and new issuance of the Notes for
accounting purposes. The Company estimated the fair value of the restructured Notes to be US$53,421,772
($72,236,920) on July 22, 2024, using a Hull-White single factor interest rate model, before any additional
draws. Key assumptions included the estimated credit spread, risk free rate curve, and volatility. The
difference between the principa! value and accrued interest of US$54,958,119 ($74,314,368), as at the date
of amendment, and prior to additional draws, and the fair value is accreted through the statement of profit
and loss over the life of the Notes using the effective interest rate method.

Subsequent to year end, the Company executed an additional drawdown on the Notes of US$3.0 million
{$4,331,145) on January 289, 2025, US$2.0 miliion ($2,865,040) on February 11, 2025 and US$2.5 million
($3,606,712) on March 12 2024 (note 1). The additional financing was obtained under the existing terms of
the Notes. As a result of the drawdown, the Notes maturity is extended to March 12, 2028.
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Beginning on the first anniversary of the issuance of the Notes, the Company is entitled to redeem the
debentures at 105% of the principal amount (“redemption price”) thereof plus accrued and unpaid Interest at
any time following December 31, 2024,

The Company also assumed a warrant liability, related to the exchange of warrants held in SEA Electric, for
warrants in Exro, issuable to the holders of the Notes. A total of 13,192,842 warranis (note 5, note 14} were
issued on April 5, 2024 with an exercise price of $0.81.

The Noles previously represented a compound financial instrument, which includes a closely related
conversion feature, the host debt, and the prepayment feature. As of December 22, 2024, the Notes were no
longer considered a compound instrument, The table below outlines the changes in fair value, and the closing
value of the Notes as at December 31, 2024:

Senior secured Liability classified
promissory note Warrant

Balance, December 31, 2023 $ —  § —_

Fair value acquired 83,790,013 6,782,942
Additions 6,863,245 —
Accrued interest 4,999,363 —
Accretion 306,712 —
Change in fair value due to extinguishment {11,356,485) —
Change in fair value of warrant (6,470,934}
Impact of foreign exchange 4 868,378 103,863
Balance at December 31, 2024 $ 89,472,226 § 415,871

Senior secured convertible promissory note

On April 5, 2024 the fair value of the Notes was calculated using partial differential equations with the
following assumptions: annualized volatility of 70% based average equity volatility of comparable
companies discounted for the impact on convertible debentures, share price of US$0.63, risk free rate of
5.31%, and a credit spread of 10.79%.

Subsequent to the amendment to the Notes, the Company estimated the fair value of the restructured
Notes to be US$53,421,772 ($72,236,920) on July 22, 2024, using a Hull-White single factor interest rate
model, before any additional draws. Key assumptions included the estimated credit spread, risk free rate
curve, and volatility. The difference between the principal value and accrued interest of US$54,958,119
($74,314,368), as at the date of amendment, and prior to additional draws, and the fair value is accreted
through the statement of profit and loss over the life of the Notes.

The Company has recognized accrued and capitalized interest of $4,999,363 on the senior secured
promissory note, of which $2,043,388 was recognized through fair value adjustments prior to the
amendment to the debt terms on July 22, 2024, and $2,955,975 subsequent to the amendment.

Liability classified warrant

The fair value of the liability classified warrants is calculated using a binomial option pricing model, using
the following assumptions: share price of $0.85, risk free rate of 3.63%, and annualized volatility of 80%.
The amount is recorded at the fair value on acquisition and adjusted to fair value each period. The
Company subsequently remeasured the fair value of the liability classified warrants to be $415,871 on
December 31, 2024, and recognized a fair value gain of $6,470,934. '
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The liability classified warrant may be converted to common shares at the option of the holder within the
next year, as such meets the definition of a current liability, reflecting the Company’s obligation to deliver
a variable number of shares.

13. CONVERTIBLE DEBENTURES

During the year ended December 31, 2024, the Company recognized a change in the derivative asset of
$1,197,127, based on changes lo valuation inputs, including changes in time to maturity, share price, and the
risk free rate compared to December 31, 2023. The below table summarizes the change in number of
convertible debentures outstanding and the liability component of convertible debentures.

Number of
convertible Liability Equity Equity Derivative
debentures component component  warrant asset
Balance at December 31, 2023 14,850 $ 12089076 § 991,205 $§ 3477569 § 1,217,346
Accretion 658,307 e — —
Change in fair value of derivative
assetg — — — (1,197,127)
Balance at December 31, 2024 14,950 $ 12,748,383 $ 991,295 $ 3,477,669 $ 20,219

The Company settled interest expense of $1,794,000 on the outstanding convertible debentures for the
year ended December 31, 2024, which it seitled through the issuance of shares on June 30, 2024 and
December 31, 2024 (note 14).

14. SHARE CAPITAL
{(a) Authorized common shares
There are an unlimited number of common shares without par value authorized for issue.
(b} Preferred shares

There are an unlimited number of preferred shares authorized for issue.

On April 5, 2024 the Company issued 160,588,446 preferred shares in connection with the acquisition of SEA
Electric. The preferred shares are non-voting, however, will share is the same rights as common shareholders
on any dividends declared.

The preferred shares are convertible into common shares through delivery of a declaration confirming the
underlying common shares wiil be sold through facilities of a stock exchange, or alternative trading system,
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in one or more transactions which are not prearranged with any non-arm’s length acquirer. Additionally, the
preferred shares will be automatically converted into common shares on the following conditions:

*

After 5 years from the issuance date of the preferred shares;

If less than 20% of the preferred shares originally issued remain outstanding or 66% converted are
converted; or

A person other than a permitted holder acquires more than 50% of the issued and ouistanding
common shares

The preferred shares may be held by a permitted holder, defined as (a) a stockholder of SEA Electric Inc.
immediately prior to the closing of the acquisition, and (b) any person any person controfled, directly or
indirectly, by one or more of the person described in bullet (a).

(c) Issued and outstanding

At December 31, 2024, the Company had 540,802,464 common shares issued and outstanding, and
57,746,424 preferred shares outstanding.

During the year ended December 31, 2024, the Company:

»

issued 146,453,200 common shares for the acquisition of SEA Electric {note 5)
Issued 160,589,446 preferred shares for the acquisition of SEA Electric (note 5)

lssued 31,500,000 common shares at a price of $0.95 on April 5, 2024 for aggregate gross proceeds
of $30,020,000

Issued 1,794,000 common shares at a price of $0.50 for the seltlement of interest payments of
$897,000 due on June 30, 2024 in connection with its convertible debenture

fssued 71,429,000 common shares at a price of $0.35 on September 13, 2024 for aggregate gross
proceeds of $25,000,150

Issued an additional 3,574,450 common shares at a price of $0.31 on September 13, 2024 in refation
to a finders fee in connection with the public offering

Issued 6,407,140 common shares at a price of $0.14, for the settlement of interest payments of
$897,000 due on December 31, 2024 in connection with its convertible debenture

lssued 300,000 common shares on the exercise of stock options for total proceeds of $91,000.
Issued 500 common shares on the exercise of Warrants

Issued 3,145,609 common shares on the exercise of RSUs

Issued 3,236,725 preferred shares on the exercise of RSUs

Issued 106,079,747 common shares on the conversion of 108,079,747 preferred shares to common
shares

During the year ended December 31, 2023, the Company:

On May 30, 2023 the Company issued 15,525,000 common shares at a price of $2.25 per common
share for aggregate gross proceeds to the Company of $34,931,250

lssued 5,448,436 shares on the exercise of warrants for total praceeds of $7,701,540
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« 1Issued 973,780 shares on the exercise of options for total proceeds of $705,848
+ Issued 117,452 shares on the exercise of RSUs for nil proceeds

. lssued 1,102,077 common shares for the setilement of interest payments of $1,796,993 in connection
with its convertible debenture

(d) Stock hased compensation

The Company’s long term incentive plan, ‘Exro Omnibus Long-Term Incentive Plan’ provides that the Board
of Directors of the Company may from time to time, in its discretion, and in accordance with the TSX
requirements, grant to directors, officers, employees and consultants of the Company, Reslricted Share Units
('RSU"), Performance Share Units (‘PSU"), Director Share Units ("DSU"), or Stock Options. The long-term
incentive plan is a 10% rolling plan.

Under the incentive ptan, the maximum number of common shares that may be granted in favor of any single
individual will not exceed 10% of the issued and outstanding common shares at the date of grant. The
maximum number of common shares that may be granted in favor of directors and senior officers under the
long-term incentive is 10% of the issued and outstanding common shares at the date of grant.

During the years ended December 31, 2024 and 2023 the Company racorded share-based payments of
$2,543,749 and $4,583,201 respectively. For the period ended December 31, 2024 $37,428 of share-based
payment expense was allocated to research and development (2023 - $666,737).

December 31, 2024 December 31, 2023

Stock based awards $ 2,506,321 $ 3,016,464
Research & development 37,428 666,737
Balance December 31, 2024 $ 2,543,749 § 4,583,201

i.  Stock options

The fair values of share options granted were estimated using the Black-Scholes option pricing mode! with
the following weighted-average assumptions:

December 31, 2024 December 31, 2023

Risk-free interest rale 3.98% 3.46%
Eslimated annualized volatility 60.00% 94.43%
Expected life 5 years 5 years
Expected dividend vield 0% 0%
Exercise price $0.83 $2.18
Share price $0.85 $2.18
Fair value $0.63 $1.60

The expected volatility is determined using the historical volatility of the Company's share price.

During the year ended December 31, 2024 the Company issued 4,085,873 stock options in connection with
the acquisition of SEA Eleclric (note 5). The options issued were a replacement for previous options
outstanding in SEA Electric, and were fully vested at the time of acquisition, as such the full value of the
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options was included in the purchase price consideration. The options issued in connection with the
acquisition of SEA Electric are redeemable in a combination of 2,136,993 preferred shares and 1,948,880
common shares.

Stock option fransactions and the number of stock options oulstanding are summarized below:

Number Weighted Average
Exercise Price
Balance, December 31, 2023 10,543,607 $2.14
Granted 4,085,873 $0.83
Exercised {300,000} $0.30
Forfeited (2,898,490) $2.24
Balance, December 31, 2024 11,430,990 $1.69

The weighted average share price (at the date of exercise) of options exercised during the year ended
December 31, 2024 was $0.65.

The foilowing table summarizes information about the Company's share options outstanding as at
December 31, 2024:

Number of Options Number of Options
Date of Expiry Exercise Price Qutstanding Exercisable
March 9, 2025 $0.38 201,667 201,667
August 31, 2025 $1.00 702,550 702,550
October 13, 2025 $3.15 1,375,000 1,375,000
January 13, 2026 $3.93 321,500 321,500
April 8, 2026 $4.77 840,000 840,000
June 8, 2026 $0.83 4,085,873 4,085,873
June 28, 2026 $3.93 210,000 210,000
September 20, 2026 $2.96 330,000 330,000
November 22, 2026 $3.75 50,000 50,000
April 12, 2027 $1.47 552,100 552,100
September 2, 2027 $1.05 160,550 160,550
November 17, 2027 $1.44 100,000 100,000
March 10, 2028 $2.51 371,000 371,000
May 31, 2028 $2.12 1,326,250 1,326,250
July 4, 2028 $2.15 804,500 741,800
Total 11,430,980 11,368,290
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ii. Warrants
December 31, 2024

Risk-free interest rate 2.85%
Estimated annualized volatility 81.90%
Expected life 3 years
Expected dividend yield 0%
Exercise price $0.34

Share price $0.35

Fair vaiue $0.16

During the year ended December 31, 2024 the Company issued 13,192,842 warrants at an exercise price of
$0.81 in conjunction with the acquisition of SEA Electric (note 12). The warrants are liability classified as a
result of the ability to net exercise the awards at the option of the helder, resulting in a variable number of
shares that could be issued. The fair value of the warrants as at April 5, 2024 is included in the liabilities
assumed on the close of the acquisition, and the change in fair value period over period is recognized in the
consolidated statement of comprehensive loss.

The Company further issued a total of 37,500,225 warrants in connection with the public offering, at an
exercise price of $0.42. The warrants are listed on the TSX, with a trading value of $0.15 on September 13,
2024,

The Company issued an additional 2,857,160 broker warrants, equal to 4% of the shares issued in connection
with the public offering closed on September 13, 2024, with an exercise price of $0.35. That warrants were
valued using a black-scholes model based on the inputs provided above.

Warrant transactions and the number of stock options outstanding are summarized below:!

Number WeEi’g{;hted Ave.rage
ercise Price
Balance, December 31, 2023 16,355,283 $2.00
Granted 53,550,227 $0.51
Exercised {500) $0.42
Balance, December 31, 2024 69,905,010 $1.47

The following table summarizes information about the Company's warrants outstanding as at December 31,
2024 and December 31, 2023:
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Date of Expiry Exercise Price  December 31,2024  December 31, 2023

February 4, 2025 $2.00 6,191,225 6,191,225
February 4, 2025 $1.60 90,911 90,911
September 1, 2026 $1.36 3,029,390 3,029,390
September 20, 2026 $1.36 803,757 803,757
Sepiember 13, 2027 $0.356 2,857,160 -
September 13, 2027 $0.42 37,499,725 -
December 30, 2027 $2.40 8,240,000 6,240,000
April 5, 2029 $0.81 13,192,842 -
Total 69,905,010 16,355,283

Subsequent to year end, 6,282,136 warrants originally issued on February 4, 2022, expired unexercised on
February 4, 2025,

i, Performance share units

PSU transactions and the number of units outstanding are summarized below:

Number of Units

Balance, December 31, 2023 754,375
Forfeited {91,250}
Expired (265,250)
Balance, December 31, 2024 397,875

The Company issued nil PSU’s during the year ended December 31, 2024. The outstanding units vest subject
to the Company meeting certain revenue targets. The Company, at its discretion, may seitle the award value
of vested PSUs in common shares or cash. For the year-ending December 31, 2024, 265,250 PSUs were
tied to performance criteria for the trailing twelve month period, which was not met. The PSUs expired during
the year-ended December 31, 2024,

The following table summarizes information about the Company's PSU’s outstanding as at December 3,
2024:

Number of Units Number of Units
Date of Expiry Outstanding Exercisable
December 31, 2026 397,875 —
Total 397,875 —

iv. Restricted share units

RSU transactions and the number of units outstanding are summarized below:
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Number of Units

Batance, December 31, 2023 244 810

Granted 15,457,723
Exercised (6,382,333)
Forfeited (4,463,850)
Balance, December 31, 2024 4,856,351

The Company issued 15,457,723 RSUs during the year ended December 31, 2024. The Company, at it's
discretion, may settle the award value of vested RSU’s in common shares or cash.

During the year ended December 31, 2024, the Company settled 6,382,334 RSUs for a combination of
3,145,608 common shares and 3,236,725 preferred shares.

The awards have been valued at the pre-combination fair value and post-combination fair value. The pre-
combination fair value that would have been previously expensed was included in the purchase price
consideration, while the post-combination fair value will be expensed as share based payments over the
remaining vesting period.

The following table summarizes information about the Company's RSU’s ouistanding as at December 31,
2024:

Number of Units Number of Units
Grant Date Outstanding Exercisable
October 17, 2023 51,000 49,500
April 5, 2024 4,805,351 2,641,022
Total 4,856,351 2,690,522

The 15,457,723 awards were issued on April 5, 2024 in connection with the acquisition of SEA Electric. The
awards are settled in a combination of preferred shares and common shares. The awards issued are subject
to certain lock up provisions, as such no awards issued through the acquisition are exercisable until October
2, 2024, Subsequent to the year end, awards were settled as disclosed in note 25.

The total outstanding awards on exercise would result in the issuance of 2,343,053 preferred shares and
2,513,297 common shares.

(e} Loss per share

For the year ended December 31, 2024, loss per share includes weighted average common shares of
343,529,104 and weighted average preferred shares of 100,594,720. The preferred and common shares
share in the same distribution rights.

Earnings per share from discontinued operations was nil for the year ended December 31, 2024.

For the year ended December 31, 2024, 12,868,290 options, 69,905,010 warrants and 2,641,022 RSU's were
exercisable and excluded from the calculation of diluted loss per share as the impact was anti-dilutive
(December 31, 2023 - 9,116,701 options and 16,355,283 warrants and nil RSU's were exercisable and
excluded from the calculation). An additional 6,229,217 of shares issuable on the conversion of the
debentures were exciuded from the calculation of diluted loss per share for the year ended December 31,
2024.
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15,

Semi-annual interest payments on the convertible debentures (note 12) may be settled through the issuance
of common shares at the Company’s option. Such share issuance that may occur in future periods have been
excluded from the calculation of diluted loss as the impact was anti-dilutive,

FINANCIAL INSTRUMENTS
(a} Fair value

At December 31, 2024 and December 31, 2023, the carrying values.of cash and cash equivalents, accounts-
receivable, accounts payable and accrued liabilities and other payables approximate their fair values due to
the relatively short period to maturity of those financial instruments. The Company measures its investment
at fair value,

The Company uses a fair value hierarchy to reflect the significance of the inputs used in making the
measurements. The three levels of the fair value hierarchy are as follows:

Level 1:  Unadjusted quoted prices in active markets for identical assets or liabilities;

Level 2:  Inputs other than quoted prices included in Level 1 that are observable for the asset or liability
either directly (i.e., as prices) or indirectly (i.e., derived from prices), and

Level 3: Inputs that are not based on observable market data.

The following table outiines the fair value hierarchy of the Company’s financial instruments that are
measured at fair value:

Instrument : Fair value hierarchy
Derivative asset Level 2
Liability classified warrant Level 2

{b) Financial risk management

The Company's activities potentially expose it to a variety of financial risks, including credit risk, liquidity
risk, and market risk.

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation. As at December 31, 2024, the Company’s exposure to credit risk is the
carrying value of cash and balances on trades receivable. The maximum amount of the Company’s credit risk
exposure is the carrying amounts of cash and cash equivalents and accounts receivable. The Company
attempts to mitigate such exposure to its cash by investing only in financial institutions with investment grade
credit ratings or secured investments,

The Company's credit risk from its outstanding trade receivables is mitigated by dealing with credit-worthy
counterparties in accordance with established credit approval practices. The carrying amount of the
Company’s receivables represents the maximum counterparty credil exposure.

The Company applies the simplified approach under IFRS 9 and calculated expecled credit josses ("ECLs")
based on lifetime expected credit losses, taking into consideration historical credit loss experience and
financial factors specific to the debtors and general economic conditions.
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Liquidity risk

Liguidity risk is the risk that an entity will encounter difficully in raising funds to meet commitments associated
with financial instruments, including risks associated with reaching commercialization and achieving revenue.
To secure the additional capital necessary to pursue its plans, the Company intends to raise additional funds
through equity or debt financing (note 1).

As at December 31, 2024, the Company had cash of $2,258,875 and accounts payable of $32,054,200 and
accrued liabilities and other payables of $4,753,849 due within one year.

The Company holds debentures, with a face value of $14,950,000 due on December 31, 2027, The
debentures carry a coupon rate of 12% annually, resulting in interest payments due of $897,000 payable
semi-annually. The Company has the option to settle the interest payments through share issuances in-lieu
of cash. Subsequent to the close of the acquisition of SEA Electric on April 5, 2024 (note 5), no change of
contro! event occurred. The debentures have a maturity date of December 31, 2027.

The Company holds senior secured promissory notes, with a face value plus accrued interest of
US$63,530,599 ($91,369,707) due on March 12, 2028. The notes carry a coupon rate of 12% annually, with
interest compounded semi-annually on June 30, and December 31. The Company is required to pay the full
balance plus accrued interest on the maturity date. The following are the contractual maturities of financial

liabilities
1 Year 2-5 Years More than § years Total

Leases 2,608,627 6,940,186 374,774 9,924,686
AP & Accrued Liabilities 36,808,049 s — 36,808,049
Promissory note — 89,472,226 — 89,472,226
Convertible debt — 12,748,383 — 12,748,383
Total 39,417,676 109,160,795 374,774 148,953,244
Market risk

Markel risk consists of currency risk, interest rate risk and other price risk. These are discussed further below.
Foreign exchange risk

Foreign exchange risk is the risk that the fair vaiue of future cash flows will fluctuate due to changes in foreign
exchange rates. The Company has financial assets and financial liabilities denoted in US dollars, and Euros
and is therefore exposed to exchange rate fluctuations. At December 31, 2024, the Company had the
equivalent of $93,424,619 of net financial liabilities denominated in US dollars, $1,194,869 of net financial
liabilities denominated in Euros, and $2,272,303 of net financial liabilities denominated in Australian Dollars,

The sensitivity of profit or loss to changes in exchange rate arises primarily from US dollar denominated
financial liabilities. A one percent strengthening or weakening of the US doltar against the Canadian dollar as
at December 31, 2024 would have had the following impact on the consolidated statement of comprehensive
loss
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16.

17.

Impact on consolidated statement of comprehensive

loss
USD/CAD exchange rate- increase 1% 649,594
USD/CAD exchange rate- decrease 1% {649,594)

Interest rate risk

Interest rate risk consisis of two components:

i) To the extent that payments made or received on the Company's monetary assets and liabilities are
affected by changes in the prevailing market interest rates, the Company is exposed to interest rate cash
flow risk.

i) To the extent that changes in prevailing market rates differ from the interest rate in the Company’s
monetary assets and liabifities, the Company is exposed to interest rate price risk.

Current financial assets and financial kabilities are generally not exposed to interest rate risk hecause of their
short-term nature and maturity.

Other price risk

Other price risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to
changes in market prices, other than those arising from interest rate risk or currency risk. The Company’s
exposure arises from changes in trade policies in regions where it operates, which can induce increased
market volatility and result in fluctuations in the pricing of financial instruments.

CAPITAL DISCLOSURES

The Company’s objectives when managing capital are to ensure its ability to continue as a going concem in
order to pursue the delivery of its products, along with the acquisition and development of technology. The
Board of Directors does not establish quantitative return on capital criteria for rnanagement but rather refies
on the expertise of the Company’s management to sustain fulure development of the business.

The Company is largely dependent upon external financings to fund activities. In order {o deliver on its existing
customer contracis, carry out planned development and pay for administrative costs, the Company will spend
its existing working and raise additional funds. Management reviews its capital management approach on an
ongoing basis taking into account economic conditions, Tisks that impact the operations, and future significant
capital investment opportunities. In order to maintain or adjust its capital structure, the Company may issue
new equily instruments or raise additional debt financing.

ACCOUNTS RECEIVABLE

The following table summarizes the Company’s components of accounts receivable:

December 31, 2024 December 31, 2023

Trade receivable $ 1,711,750 % 875,018
Other receivables 133,490 3,358,663
Allowance for doubtful accounls {124,712) —

$ 1,720,528 § 4233672
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18. RESEARCH AND DEVELOPMENT

Costs incurred for research and development activities include materials, supplies and software expenses in
order to complete testing over the Company's products. Additionally, the Company allocates payroll and
consulting fees, and share-based payment expenses to research and development based on the time
atiributabie to related activities.

The foliowing table summarizes the Company's components of research and development expense:

December 31, 2024 December 31, 2023
Research and development $ 3,259,068 $ 5,061,155
Payroll and consulting fees 5,622,250 6,060,202
Share-based payments 37,428 666,737
$ 8,918,746 $ 11,788,094

19. DISCONTINUED OPERATIONS

On June 14, 2024, the Company completed a disposition of assets within its Exro Vehicle Systems inc. entity
for consideration of $304,872. This resulted in discontinuing the operations and engineering services provided
by Exro Vehicle Systems Inc. Exro Vehicle Systems Inc. represents a separate major line of business within
the Company, therefore, its results have been classified as a discontinued operation in accordance with IFRS
5 Non-current Assets Held for Sale and Discontinued Operations.

{a) Results from discontinued operation

The following table summarizes the Company's financial results from discontinued operations:

For the years ended December 31,

2024 2023
Revenue $ 2,332,008 $ 5,736,140
Cost of sales 1,549,468 3,203,735
Gross Profit $ 782,630 $ 2,532,405
EXPENSES
Research and development 484,809 1,048,798
Selling, general and administration 424,863 731,486
Depreciation expense 269,360 379,666
Interest expense 57,201 132,083
TOTAL EXPENSES $ (1,236,232) $ (2,292,033)
Other income 136,870 172,032
Loss on disposal of assels (1.037,403) (323,442)
Foreign exchange loss {11,369) (3,547)
NET INCOME(LOSS) FROM DISCONTINUED OPERATIONS $ (1,365,504) $ 85,415
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21,

22,

(b} Cash flows from (used in) discontinued operation

For the years ended December 31,

2024 2023
Cash provided by (used in);
Cash flows from operating activities ' 3 (567,268) $ (187,148)
Cash flows from (used in) investing activities 183,958 (181,517)
Cash flows from (used in) financing activities (46,136} 364,199
Impact of foreign currency translation 283,575 2,910
Net cash flow for the period $ (145,361) $  (11,554)
GOVERNMENT GRANTS

Included in other income is $2,502,677 (2023 - nil) received as government grants in respect of research and
development expenses. The grant is solely intended to compensate for costs related to research and
development projects and there are no unfuffiled conditions or contingencies attached to the grant. The
Company did not benefit from any other forms of government assistance during the year.

EXPENSES BY NATURE

Additional information on the nature of expenses is as follows:

December 31 2024 December 31, 2023

Payroll and consuiting $ 31,721,162 $ 16,662,210
Depreciation and amortization 30,150,240 2,745,835
Materials cost 25,280,052 —
Selling, general and administration 14,913 478 10,152,263
Research and development 8,918,746 11,788,094
Interest expense 8,459,495 2,332,894
Transaction cosis 4,593,633 —
Share based payments 2,508,321 3,916,464
Inventory provision 1,863,804 —
Warranty expense 573,777 —
Gain on disposal of assels (5,103) ' {216,825}
Total expenses $ 428,975,705 $ 46,280,935

RELATED PARTY TRANSACTIONS

Key Management Compensation

Key management personnel consist of officers and directors of the Company who are responsible for
planning, directing and controiling the activities of the Company. The following table summarizes key
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management compensation, including compensation paid to companies that are controlled by the officers

and directors:

December 31,2024 December 31,2023
Payroll and consulting fees 4,032,973 4,184,323
Share based payments 529,427 3,634,082
Total $ 4,562,400 $ 7,718,405

23. INCOME TAXES

Income tax expense differs from the amount that would be computed by applying the Canadian statutory
income tax rate of 23.0% to income before income taxes. The reasons for the difierences are as follows:

December 31, 2024 December 31, 2023

Net loss before tax for the year $ (313,876,274) % (50,623,170}
Statutory fax rate 23.0% 23.0%
Expected income tax recovery (72,191,543) (11,643,329)
ltems not deductible for tax purposes 43,987,824 4,333,41
Impact of foreign taxes 35,808,038 (251,728)
Adjustments in respect of prior years 641,524 19,137
Change in unrecognized tax assets 16,597,231 10,542,50
income lax recovery $ 24,943,074 3 —
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(Expressed in Canadian doflars)

The tax effected items that give rise to significant portions of the deferred income tax assets and deferred
income tax liabilities for the year-ended December 31, 2024 and December 31, 2023 are presented below:

December 31,

Recognized on Recognized in

December 31, 2024

2023 acquisition earnings
Deferred tax assets:
Non-capital losses $ 25,888,426 $ 25973,353 $ 34,830,285 $ 86,692,064
L.ease liability 1,619,347 — (604,393) 1,014,954
Warranty provision e e 440,939 440,939
Promissory nole — 2,600,821 (1,421,491) 1,179,330
Long-term debt 2,300 {2,300) —_
tnventory — — 547,729 547,729
Research and Development — —_ 252 196 252,196
Total deferred tax asset $ 27,510,073 $ 28,574,174 $ 34,042,964 $ 90,927,212
Deferred tax liabilities:
Property, plant, and equipment  $ 3,256,738 3 — $ 679,419 $ 3,936,157
Intangibles — 53,456,388 (23,981,689) 29,474,698
Liability classified warrant e — 1,464,426 1,464,426
Convertible debenture 938,002 — (426,980} 511,022
Investment 220,839 — (220,839) —
Total deferred tax liability $ 4,415,679 $ 53,456,388 $ (22,485,663) $ 35,386,303
Valuation allowance $ 23,094,494 $ 31,646,414 $ 54,740,908
Net deferrad tax asset (Hability) $ — $ (24,882,213) $ 24,882,213 $ —

The Company recognizes tax benefits on losses or other deductible amounts where the probable criteria for
the recognition of deferred tax assets has been met. The Company's unrecognized deductible temporary
differences and unused tax losses for which no deferred tax asset is recognized consist of the following

amounts:

December 31, 2024 Pecember 31, 2023

Non-capital losses $ 519,130,746 $ 138,716,854
US deductible stock options 6,719,746 6,719,746
Share issue cost 12,235,874 5,238,410
SR&ED pool 13,847,850 9,511,043
ITC pool 1,836,607 1,936,607
Capital loss carry-forward 69,543 69,543
interest expense carry-forward 12,414,780 —

$ 666,355,146 § 162,192,303

The Company has incurred non-capital losses in Canada of approximately $116,827,5612 for the year-ended
December 31, 2024 (December 31, 2023 - $70,3564,816) that may be carried forward and used to reduce
taxable income which will expire in the years 2026 — 2043. The Company incurred additional non-capital
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losses in the United States of $190,323,087 for the year-ended December 31, 2024 {December 31, 2023 -
$24,728,066) that may be carried forward indefinitely and applied against taxable income but are subject to
certain ulilization restrictions. In addition, the Company incurred State non-capital losses of $177,099,660
for the year ended December 31, 2024 (December 31, 2023 — $26,158,580). The Company also incurred
additional non-capital losses in Australia of $34,880,487 for the year-ended December 31, 2024 {December
31, 2023 — nil).

24. COMMITMENTS AND CONTINGENCIES

The Company may be subject to a variety of claims and suits that arise from time to time in the ordinary
course of business.

The Company's CEQ and board chair have been named as defendants in a threatened securities class action
suit claiming damages for alleged misrepresentations by the Company in connection with its acquisition of
Sea Electric during the year. The Company disputes the allegations contained in the claim and intends to
defend the claim vigorously.

Although management currently believes that resolving claims against the Company, individually or in
aggregate, will not have a material adverse impact on the Company’s financial position, results of operations,
or cash flows, these matters are subject to inherent uncertainties and management's view of these matters
may change in the future.

25. SUBSEQUENT EVENTS
1.  Grants and settlements of stock awards

Subsequent to year end, the Company issued a total of 40,907,028 stock options to employees, directors and
executives of the Company at an exercise price between $0.095 and $0.10. The vesting term for the options
granted are as follows:

« 16,602,458 options vest on grant date
+  Remainder 24,304,570 options vest 20% annually for the next 4 years

Additionally, 252,500 options with grant dates between March 9, 2020, and March 10, 2023, expired
unexercised, while 1,200 options were forfeited.

The Company also issued 100,000 RSUs of which 25% will vest one year from grant date and 1/48" of the
remainder vest each month for the following 3 years.

The Company settled 2,847,148 RSUs for a combination of 1,358,031 common shares and 1,489,117
preferred shares, and 7,352,759 preferred shares were converted into common shares.

I. Tariffs and trade policies

Effective March 4, 2025, through an execulive order signed by the United States President on February 1,
2025, the Uniled States imposed tariffs on imports from a number of countries, including 25% tariffs on all
goods from Canada and 10% tariffs on Canadian energy imports. The Government of Canada, other nations,
and sub-national governments announced or threatened certain retaliatory measures, including counter tariffs.
On March 8, 2025, President Trump amended the Executive Order to exempt goods originating from Canada
and Mexico that are covered under the 2020 USMCA trade pact until April 2, 2025.

On March 12, 2025, the United States started applying a 25% tariff on imports of steel and aluminum products
from all countries, including Canada. The impact of tariffs or other measures, once implemented, is subject to
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a number of factors, inciuding the duration of such tariffs or measures, changes in the amount, scope and
nature of the tariffs or measures in the future, any further countermeasures that may be taken (which could
increase the cost or availability of materials for Exro or its clients), and any mitigating actions thal may become
available. The introduction of tariffs or non-tariff measures could cause some volatility for the Company and
some purchased materials could be impacted, through price increases and/or reduced availability. Efforts
would be made to mitigate these impacts by purchasing from aiternative sources or by passing these escalated
costs on to clients. Additionally, some clients could be impacted by tariffs or non-tariff measures, resulting in
less spending by customers. Higher raw material costs brought about by tariffs or other measures, or delayed

or cancelled projects could have a material adverse effect on the Company's future earnings and financial
position.
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EXRO TECHNOLOGIES INC.
MANAGEMENT DISCUSSION AND ANALYSIS FOR THE THREE AND S1X MONTHS ENDED JUNE 30, 2025

The following Is a discussion of the financial condition and results of operations of Exro Technologies Inc. {“Exro” or the “Cornpany”}
during the three and six months ended June 30, 2025, and to the date of this report. The following management discussion and analysis
{“MD&A"} should be read in conjunction with the Company’s condensed consolidated interim financial statements for the period ended
june 30, 2025, and the December 31, 2024 audited consolidated financial statements and MD&A, prepared in compliance with
International Financial Reporting Standards as issued by the International Accounting Standards Board (“IFRS Accounting Standards”).
This MD&A complements and supplements but does not form part of the Company's consolidated financial statements.

This MD&A contains forward-locking statements. All forward-looking statements, incfuding those not specifically identified herein, are
made subject to cautionary language. Readers are advised to refer to the cautionary fanguage when reading any forward-looking
statements.

Al dollar amounts contained herein are expressed in Canadian dollars uniess otherwise indicated. This MD&A has been prepared as of
August 14, 2025,

BUSINESS OVERVIEW

Exro Technologies Inc. is a clean technology company focused on developing next-generation power-control electronics that expand the
capabilities of electric motors and batteries. The Company’s innovative motor controf and electric propulsion technologies, Coil Driver™
and SEA-Drive® are designed to bridge the performance-cost gap in e-mobility; its patented battery control technology, Cell Driver™,
supports stationary energy storage for commercial and industrial applications, Together, these solutions are aimed at accelerating the
transition to a circular electrified economy by delivering maximum performance with minimal energy consum ption.

Exro’s patented technologies enable cost-effective and efficient systems for e-mobility and energy storage. This approach equips the
Company to accelerate the development of its partners’ commercial trucks and passenger vehicles, so they are affordable to perform to
real-world requirements, and are easy to scale.

Exro has developed its disruptive technology through multiple years of research and development ("R&D"}, automotive certification and
manufacturing experience, and on-road validations with multipte partnerships and efforts have culminated in progress marked by
product deliveries to OEMs,

BUSINESS PERFORMANCE AND STRATEGIC PROGRESS

Macreeconomic headwinds, including tariffs, have contributed to a broad slowdown across the automotive sector, affecting both internal
combustion and electrlc vehicle programs. Despite the economic pressures, on May 16, 2025, the Company announced it had received a
funding commitment of up to US$30 million in debt financing, expected to be drawn In U5$2.0 million tranches subject to meeting certain
milestones set out by the lender. As part of the agreement, Exro has entered into a strategic review process aimed at repositioning the
Company, which includes evatuating a range of outcomes such as strategic partnerships, capital restructuring, M&A opportunities, and
other corporate transactions.

The Company remains focused on meeting the milestones required under the loan facility and continues to progress through the strategic
review process. As of June 30, 2025 the Company has completed the below milestones, and successfully drawn US510.0 million against
the facility as of August 14, 2025,

«  Approved operating budget, acceptable to the lender and strategic advisor, through the course of 2025

o  Engaged afinancial advisor to assist in evaluating strategic partnerships, M&A opportunities, and capital restructuring, or other
corporate transactions

«  Consent provided by the holders of convertible debentures to the postponement of security in favor of the loan facility

«  Continied execution of its operating plan, as approved by the strategic advisor and lender

The Company Is continuing active discussions with its financial advisor and strategic advisor as it pertalns to engagement with credible
strategic partners. The Company is actively evaluating the outcomes including strategic partnerships, capital restructuring, and M&A
opportunities, along with other corporate transactions, with the support of its strategic advisor.
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Consistent with the Company's focus on decreasing operational expenditures, and in tandem with the ongoing strategic review process,
the Company disposed of its Australian and New Zealand operations (“APAC Operations”) through a voluntary administration process.
The process saw the Company dispose of the assets refated to the APAC Operations, while maintaining Its rights to intellectual property
{“IP"} and its operational subsidiaries, and reducing the liabilities generated from the APAC Qperations. To maintain the i and assets and
liabilities of the subsidiaries of the APAC Operations, the Company provided consideration of 541.7 million through the forgiveness of
$41.3 million in net intercompany receivables fram the APAC Operations, and $0.4 million of cash consideration {AUD $420,000}. Through
the disposition, the Company realized a gain on the disposition of assets and liabilities of $2.7 million in the period. The Company has
incurred restructuring expenses of $3.0 million in the second quarter of 2025 related to the wind down of APAC Operations and the
strategic review process,

COMMERCIAL AND FINANCIAL HIGHLIGHTS

e Quarterly revenue of 52.9 mitlion from unit deliveries and Aftersales services

e Execution of Asia-Pacific (“"APAC”) restructuring and wind down of operations as previously announced, resulting in the
discontinuation of operations and services in the region.

s  Secured financing from an existing lender and obtained access to up to USD 430 miflion subject to achievement of specific
milestones.

e Technology Fxpansion: Commenced integration of its proprietary technology into a commercial vehicle platform with an NDA
partner, strengthening Exro’s position with key OEM partners,

e Cost Optimization: Reduced spending across SGA and payroll expenses through targeted discretionary spending cuts and a
streamlined workforce, contributing to enhanced operational efficiency.

FINANCIAL PERFORMANCE OVERVIEW

Revente for the six months ended June 30, 2025 totaled $7.0 million, driven by the delivery of 41 e-propulsion units to customers,
compared to revenue of 54,8 million for the six months ended Jure 30, 2024, and delivery of 36 e-propulsion units. The six month revenue
increased by 47% perfod over period, which was driven by an Increase in unit deliveries and a higher sale price for the propulsion units
delivered in the period. For the three months ended June 2025, the Company delivered 18 e-propulsion units for total revenue of $2.9
million compared to the delivery of 36 units for the three months ended June 2024 and revenue of $4.7 million, reflecting a decrease in
units delivered and a decrease In revenue of 38%.

Gross profit, excluding amortization, was negative $12.8 million for the six months ended June 30, 2025, primarily attributable to $11.0
million in inventory provisions recorded during the period, compared to negative $2.9 million for the six months ended June 30, 2024,
The Company identified the provision against inventory related to the negative gross profit realized on sales of certain e-propulsion units
resulting in a reduction in the net realizable value of inventory on hand, as well as further provisions against excess and obsolete inventory
identifled through the strategic review process. Gross profit excluding inventory provisions was negative $1.9 miflion compared to
negative $2.9 miflion in the comparative period, reflecting an increase in the sales price of the Company’s e-propulsien units and
continued improvements on the cost out efforts of the Company’s bilt of materials {"BoM").

Net loss from continuing operations for the six months ended June 30, 2025 was $103.3 million, compared to $35.7 million for the six
menths ended June 30, 2024, The net loss is primarily driven by Impalment expense of 548.5 miliion recognized on intangible assets
during the period, and an inventory provision related primarily to excess and obsolete inventory of $11.0 million. Additionally, non-cash
charges related to depreciation and amortization of $14.2 million, and $6.7 million of interest expense on the outstanding promissory
notes and convertible debentures, contributed to the net loss,

As a result of the slowdown in the electric vehicle market and pull back in forecasted production volumes, coupled with the Company’s
disposition of the APAC Operations, and subseguent retention on the operational assets and subsidiaries, the Company identified
indicators of impairment directly related to its intangible assets consisting of developed technology, brand and custemer relationships.
The Company recorded an impairment expense of $48.5 million, resulting in an estimated fair value intangible assets of $41.4 million as
of June 30, 2025, which was reflective of the fair value of consideration paid in excess of the net liabilities refated to the subsidiaries
retained through the voluntary administration process.

Further, the Company recorded a provision against inventory of $11.0 million, consisting of excess and obsolete inventory as well as
provisions for net realizable value as a result of negative gross profit realized. The Company determined excess inventory refating to
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guantities on hand, which were greater than the near-term forecasted production, and obsolete inventory was identified as the Company
progresses through its strategic review process, including assessing factors such as the age of inventory, previous consumption, and
expected aiternative uses,

Exro continues to implement disciplined cash management practices, although lquldity remains constrained. As of June 30, 2025, the
company held cash and cash equivalents of $3.6million, with a working capital deficit of 5208 million. Additional financing will be
reguired over the next twelve months to fund operating activities and strategic initiatives.

RESULTS OF OPERATIONS AND SELECTED FINANCIAL DATA

Selected guarterly financiai data

Basic and diluted

Revenue from loss per common and

continuing preferred Weighted average

operations Net Loss share  number of common

Quarter Ended (8's) (5%) {g%) and preferred shares

Q2 june 30, 2025 2,904,485 (78,912,892} {0.13} 601,488,224
Qi March 31, 2025 4,440,784 {23,539,805) (0.04} 600,771,211
Q4 December 31, 2024 6,740,335 (24,336,858} {0.04) 589,246,680
Q3 September 30, 2024 10,975,605  (225,948,223) (0,43} 524,534,634
Q2 June 30, 2024 5,270,259 (25,207,109) {0.05) 490,157,725
a1l March 31, 2024 87,828 (12,867,234} {0.08) 170,077,862
a4 December 31, 2023 - (18,769,546} {0.11} 169,405,378
a3 September 30, 2023 — (10,694,314} {0.06}) 168,731,203
Q2 June 30, 2023 — {12,995,906}) {0.08) 158,685,036

Revenue for the three months ending June 30, 2025 of $2,904,485 generated from the delivery of the Company’s proprietary SEA
Drive® and provision of Aftersales services,

The Company incurred net loss from continuing operations for the three months ended June 30, 2025, of $81,713,475, compared to a
net loss from continuing operations of $22,805,476 for the three months ended June 30, 2024, The increase in net oss is primarily
attributable to non-cash costs including $48,497,784 impairment of intangible assets as well as depreciation and amortization of
$6,997,976 In the period. Additionally, interest expense of $2,999,999, including $2,140,696 accrued on the senior secured promissory
notes and $448,500 on the convertible debt were recognized, contributing to net loss for the period. The intangible assets and promissory
note debt were acquired during the SEA Electric merger in the prior period,

The company also incurred higher expenses associated with restructuring activities, including costs related to the ongoing strategic review
process as well as the restructuring of its APAC operations. These expenses amounted to $2,979,990 and are expected to be non-
recurring.

During the quarter, the company discontinued its APAC operations following the strategic wind down previously announced at the end
of the first quarter to enable focus on core markets. The assets and llabllities of the business unit not expected to be recovered or settled
were derecognized, resulting in a net loss on disposal from discontinued operations of $2,787,321. Revenue from discontinued operations
for the three and six months ended june 30, 2025 was $10,597 and $379,126 respectively.
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for the three months ended June 30, 2025, compared to the three months ended June 30,2024

Revente and gross profit from continuing operations

For the three months ended

lune 30,2025  June 30,2024 § Change % Change
Revenue 3 2,904,485  $ 4,670,087 $ {1,765,602) (38) %
Direct operating costs, excluding amortization 3,088,990 7,483,916 (4,394,926) {59} %
Inventory provision 11,115,856 — 11,115,856 100 %
Gross profit, excluding amortization $ (11,300,361} $(2,813,829) § (8,486,532) 302 %

Revenue of $2,904,485 (lune 30, 2024 — $4,670,087) from continuing operations for the three months ended June 30, 2025, was
generated from the delivery of 18 electric propulsion units and provision of Aftersales services. This represents a decline compared to
the same quarter In 2024 where revenue was comprised of sales of 36 units. The decrease reflects a reduction in production and sales
volumes during the guarter in response to a general slowdown [n EV adoption rates.

Direct operating costs, excluding amortization, from continuing operations dectined to $3,088,990 for the three months ended June 30,
2025, primarily reflecting the decrease in revenue, and also partly attributable to cost-optimization Initiatives, including BoM
improvements. Direct operating costs consist of labor, materials, and direct and indirect overhead amounts allocated required to
complete the delivered units, excluding depreciation and the amottization related to intangible assets. Direct operating costs are
recognized in conjunction with revenue and vary directly with revenue.

The Company realized negative gross profit of 411,300,361 for the three months ended June 30, 2025, compared to a negative margin of
42,813,829 in the comparative period. The increase in negative gross margin is driven by a provision against excess and obsolete inventory
amounting to $11,115,856 recognized. Excluding the inventory provision, gross margin per unit improved comparatively, from an average
of $(78,162) per e-propulsion unit for the three months ended June 30, 2024 to 5{11,078) per e-propulsion unit for the three months
ended June 30, 2025. Incremental cost savings, increased selling prices and higher contribution from a faverable product mix have
contributed to margin performance during the period.

Amounts collected prior to the detivery of units are recorded as unearned revenue until such time all performance obligations have been
completed. As of June 30, 2025, the Company recognized unearned revenue of $1,841,188 which relates primarily to deposits received
in advance from the Company's customers,

Selling, general and administration

For the three months ended
June 30,2025  June 30,2024 $ Change % Change

Selling, general and administration s 3,566,781 S 4,725,887 {1,159,106) (25) %

Selling, general and administration expenses during the three months ended June 30, 2025, were $3,566,781, a decrease of 51,159,106
compared to the same quarter in 2024, The decrease is primarily attributable to:

+  $1.2 milion decrease in office and general expenses, including decreases In insurance, software and licenses, computer and
internet and shipping expenses, which witnessed a temporary increase in the prior perlod directly as a result of the recently
concluded merger in that period.

«  $0.3 million decrease n regulatory fees owing to non-recurring expenses incurred in prior comparative period as a result of the
business combination.

+  $0.5 million decrease in travel related expenses, similarly due to the absence of prior period costs Incurred related to the
acquisition of SEA Electric.
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Payroll and consulting
For the thrae months ended
June 30,2025  June 30,2024 § Change % Change
Payroll and consulting fees 5 3,884,404 $ 7,063,936 (3,179,532} {45) %

Payroll and consulting fees decreased during the three months ended June 30, 2025, by $3,179,532 to $3,884,404 (June 30, 2024 -
$7,063,936). The reduction in payroll and consulting fees is directly attributable to lower headcount in 2025 compared to the post-
merger period in 2024, as the Company optimized its work force through 2024 and early 2025 to match the expected production and

manage its liquidity. Additionally, the Company disposed of its APAC operations in the second quarter of 2025, resulting In a further
reduction of its workforce.

Research and development

For the three months ended

June 30,2025  fune 30,2024 $ Change % Change

Research and development s 180,738 & 1,195,882 (1,015,144) (85)%
Payroli and consulting fees (related to R&D) 931,763 1,523,351 {591,588) {39) %
Share-based payments 31,990 34,051 {2,061} (6)%
Research and development ) 1,144,491 & 2,753,284 {1,608,793) (58) %

Research and development {"R&D") costs decreased by $1,608,793 to $1,144,491 {June 30, 2024 — $2,753,284)} for the three months
ended fune 30, 2025, Current period R&D costs reflect an increased focus on strategic development initlatives, and a narrewer focus on
key research activities, given the Company's stage of development and progression from earller development phases in comparative
period, The reduction in R&D activities resulted in reduced malerial consumption and lower labor requirements reflected in the
decreased proportion of payroli expense atlocation in the current period.

Eor the six months ended June 30, 2025, compared to the six months ended June 30, 2024

Revenue and gross profit from continuing operations

For the six months ended

june 30,2025  June 30,2024 § Change % Change
Revenue S 6,976,740 $ 4,757,915 5 2,218,825 AT %
Direct operating costs, excluding amortization 8,840,495 7,624,433 1,216,062 16 %
taventory provision 10,973,056 = 10,973,056 100 %
Gross profit, excluding amortization S {12,836,811) $ (2,866,518 S (9,970,293} 348 %

Revenue from continuing operations increased to $6,976,740, an Increase of 47% and $2,218,825 over the comparative perlod in 2024
and was generated from delivery of 41 e-propulsion units versus 36 units in prior period. The increase in revenue s attributable to an
increase in volume over prior perfod as well as in pricing per unit compared to the prior period.

Direct operating costs excluding amortization also grew by $1,216,062 and 16% over the comparative period. The increase is generally in
line with the growth in revenue but remained less than proportionate due to ongoing cost-optimization Initiatives, including BoM
improvements. The Company realized negative gross profit of $12,836,811 compared to a negative margin of 52,866,518 in prior period,
reflecting a decline primarily attributable to Inventory write downs during the period. The wrlte downs were necessitated due to excess
inventory on hand relative to forecasted production volumes. Excluding inventory provisions in the current period, gross profit saw an
Improvement from negative 2,866,518 for the six months ended June 39, 2024 to negative 51,863,755 for the six months ended June
30, 2025.
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Seliing, general and administration

For the six months ended
June 30,2025  June 30,2024 $ Change % Change

Selling, general and administration 5 6,636,123 S 7,142,862 (506,739) {7) %

selling, general and administration expenses during the six months ended June 30, 2025, were 56,636,123, a decrease of 506,739
compared to the same quarter in 2024, The decrease Is primarlly attributabte to:

e $0.5 milllon decrease in office and general expenses, including decreases in insurance, software and licenses, computer and
Internet and shipping expenses, which witnessed an uptake in the prior peried directly as a result of the just concluded merger
in that period

+  $0.6 million decrease in regulatory fees owing to non-recurring expenses incurred in prior comparative as a resuit of the
business combination.

. $0.6 million decrease in trave) related expenses, similarly due to the absence of prior period costs incurred related to the
acquisition of SEA Electric.

These decreases are offset by an increase in professional fees during the perlod, including $1.4 million refating to tegal expenses incurred
for ongoing legal claims, and an increase of $0.1 million in accounting and audit fees. The company continues to implement streamlining
measures and reduce discretionary spending across all categories, including in selling, general and administrative spending.

Payroll and consulting
For the six months ended

June 30,2025  June 30, 2024 § Change % Change
Payrolf and consulting fees ) 8,332,567 § 10,683,369 {2,350,802} {22) %

Payroll and consulting fees during the six months ended June 30, 2025 decreased to $8,332,567 (June 30, 2024 - $10,683,369), a decrease
of 22% from prior period. The change in payroll expenses is mainly attributable to a reduction of headcount in 2025 compared to the
same period in 2025, The Company continued to optimize its workforee to match its product demand and liquidity requirements through
2024 and early 2025, Additionally, the Company disposed of its APAC operations fn the second quarter of 2025, resulting in a further
reduction of its workforce.

Research and development

For the six months ended

June 30,2025  June 30,2024 $ Change % Change

Research and development s 412,502 § 2,760,491 {2,347,989) {85) %
Payroll and consulting fees (refated to R&D) 1,912,738 3,207,854 (1,295,116) {40) %
Share-based payments . 112,472 34,051 78,421 230 %
Research and development 5 2,437,712 S 6,002,396 {3,564,684) {(59) %

Research and development {“R&D") costs decreased by 53,564,684 to $2,437,712 [June 30, 2024 - $6,002,396) for the six months ended
June 30, 2025, R&D costs include labor and materials directly related to the development of the Company’s Coil Driver™ and Cell Driver™
technology. Fewer R&D activities and projects transiated into a corresponding decrease In material consumption and personnel
requirements which are reflected in the reduced proportion of payroll and assoclated costs allocated to R&D in the current period,
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RESULTS FROM DISCONTINUED OPERATIONS
Exro Vehicle Systems

During the year ended December 31, 2024, the Company completed a disposition of assets within its Exro Vehicle Systems Inc entity,
resulting in the discontinuation of operations and engineering services provided by the entity. During the period ended June 30, 2025,
the Company recorded nil {June 30, 2024~ {32,311,384) in revenue from discontinued operations and gross profit of nil {June 30, 2024-
$775,679), Net income from discontinued operations in the period amountedto $7,395 (June 30, 2024- 588,183), The Company recorded
cash flow from operating activities of nil, cash flow from investing activities of nil and cash flow from financing activities of nif (June 30,
2024 - $(60,684), $114,316 and $(102,683), respectively. Net cash flow for the period was nil (fune 30, 2024 - 564, 028).

APAC Operations

On May 15, 2025, the Company announced plans to wind down its APAC operations as part of its focus on core markets and capital
efficiency.

As part of the strategic wind down, three subsidiaries SEA Electric Pty 1d, SEA Electric Holdings and $EA Automotive Pty Lid, {collectively
the “Australian subsidiartes”) were placed under voluntary administration on May 6, 2025, On May 21, 2025, SEA Electric Ltd {“SEA NZ")
was similarly placed under voluntary administration. As part of the process, an independent administrator was appointed to oversee the
administration process of the Australian subsidiaries and SEA NZ. During the administration process the Company determined that control
over the Australian subsidiaries, and its subsidiaries, was retained in accordance with [FRS 10.

On June 25, 2025, the Company executed a Deed of Company Arrangement {“DOCA™), through which the Company acquired certain
assets from the Australian Subsidiaries under administration and completed a reorganization of its remaining subsidiarfes and disposed
of the Australian subsidiaries. Specifically, the Company retained the intellectual property previously held within the Australian
subsidiaries and the assets and liabilities of SEA Electric LLC, SEA Electric ASIA Ltd, SEA Electric GmBH, and SEA Electsic Limited. The assets
and liabilities of the entitles retained have been recorded at fair value as at June 30, 2025.

As at June 30, 2025, the operatlons of the Australian entities and the New Zealand entity have been classified as discontinued operations
and the financial results inciuded In results from discontinued operations. The assets and liabilities not expected to be recovered or
settied were derecognized, resulting in a net gain on disposal of $2.8 million, and netincomefrom discontinued operations of $0.8 millien
for the six months epded June 30, 2025,

The Company recognized restructuring costs of $3.0 million in the perfod, which are comprised of expenses related to the wind down of
the Company’s Australian subsidiaries and SEA NZ, along with the ongolng strategic review process,

The following table summarizes the Company's financial results from APAC discontinued operations.
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For the three months ended June 30,

For the six months ended june 30,

2025 2024 2025 2024
Revenue s 10,597 S 600,172 $ 379,126 S 600,172
Cost of sales 2,026 549,711 234,725 549,711
Inventory provision —~ - 863,321 —
Gross Profit $ 8,571 $ 50461 $ (718,920) $ 50,461
EXPENSES
Payroll and consulting — 1,613,448 898,455 1,613,448
Selling, general and administration — 442,895 96,675 442,895
Research and development e 361,022 2,528 361,022
Depreciation expense s 35,713 200,016 35,713
Interest expense — 69,133 48,927 69,133
TOTAL EXPENSES s - $ (2,522,213) $ (1,246,601) $ (2,522,211)
Other income — 386 9,461 386
Gain on disposal of assets 2,784,618 - 2,787,321 —_
Foreign exchange loss — {1,290) e {1,290}
NET INCOME(LOSS) FROM DISCONTINUED
OPERATIONS $ 2,793,189 $ (2,472,654) $ 831,261  §(2,472,654)

Cash flows from discontinued operation

For the three months ended June 30,

237

For the six months ended June 30,

2025 2024 2025 2024

Cash provided by (used in):

Cash flows from operating activities ) 68,303 S (2,645,435) $  (783,670) 3 (2,645,435)

Cash flows from {used in} investing

activities {175,214} 88,714 {175,214) 88,714

Cash flows from {used in) financing

activities {68,659) 2,672,633 514,938 2,672,633

Impact of foreign currency transhation 9,300 (9,665) {(20,026) {9,665)
Net cash flow for the period $ (166,270) $ 106,247 ] (463,972} $ 106,247
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QUTSTANDING SHARE DATA

As of lune 30, 2025, there were 572,462,666 Common Shares issued and outstanding, and other securities convertible into Common
Shares as summarized In the following table:

Number outstanding as of Number outstanding as of

August 14, 2025 June 30,2025
Common shares issued and outstanding 572,800,452 572,462,666
Preferred shares issued and outstanding 41,536,975 41,874,761
Options 50,319,101 50,518,451
Warrants 50,430,032 50,430,032
RSUs 1,154,859 1,154,859
PSUs 250,500 250,500

During the six months ended June 30, 2025, the Company issued 40,507,028 options to employees, directors and executives at a share
price of $0.10. In addition, 17,400,585 preferred shares were converted into common shares. 100,000 RSUs were issued while 2,974,253
RSUs were settled into 1,418,659 common shares and 1,555,594 preferred shares in accordance with the terms of the Company’s fong
term incentive plan,

SOURCES AND USES OF CASH

For the six months ended

June 30, 2025 June 30,2024
Cash used in operating actlvities 5 (30,599,598} S (29,605,533}
Cash used in investing activities {49,856} (1,130,526}
Cash provided by financing activities 26,567,146 27,301,906
Impact of foreign currency translation 5,387,483 (766,832)
Increase {decrease) in cash and cash equivalents S 1,303,175 (4,200,985}
Ending cash balance 3 3,564,050 5 2,040,191

Cash used in operating activities increased to $30,599,598 for the six months ended June 30, 2025, compared to $29,605,333 during the
same period In 2024, The increase in operating cash flow in the perlod resulted from higher working capital requirements to support
revenue generating activities in the period, as well as costs associated with restructuring activities.

Cash used in investing activities for the six months period ended June 30, 2025, was $49,856 relating to the purchase of a vehicle during
the period, compared to $1,130,526 in prior period used In the purchase of equipment for the Company’s testing and production facility.
Consistent with the current business model, minimal capitak-intensive investments and asset acquisitions are expected.

Cash provided by financing activities for the six months ended June 30, 2025, was $26,567,146, compared to 427,301,906 during the
same period In 2024, Cash from financing activities was attributable to the additional funding from drawdown on the senior secured
promissory notes and the new credit facility. Funds received were primarily used to fund operating activities and the ongoing strategic
review process. Financing cash in the comparative period relates to the proceeds from equity financing completed in that quarter.

LIQUIDITY AND CAPITAL RESQURCES

As at June 30, 2025, the Company had cash of $3,564,050 and accounts receivable of $1,113,536 while accounts payable and accrued
liabilities and other payables totaled $26,868,698. To carry out planned devetopment and meet operating demands, the Company will
spend its existing working capital and raise additional funds as needed through but not limited to debt and/or equity financing,

GOING CONCERN ASSUMPTION

These condensed consolidated interim financial statements have been prepared on a going concern basis, which assumes the realization
of assets and discharge of liabilities at their carrying vatues in the ordinary course of operations for the foreseeable future.
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During the six-month peried ended fune 30, 2025, the Company generated a net loss from continuing operations of $103,291,352 {June
30, 2024 - $35,689,872) and negative cash flows from operating activities of $30,599,598 (June 30, 2024 - $29,605,533). As at June 30,
2025, the Company has an accumutated deficit of $542,850,659 {December 31, 2024 - $440,397,967) and a working capital deficit {current
assets less current liabilities) of $20,755,334 (December 31, 2024 - $6,894,395). The Company's current liabilities and expected level of
expenditures for the next twelve months are in excess of cash on hand of $3,564,050 as at June 30, 2025, The Company has current
financiat liabilities of $38,028,256 in excess of cash and aceounts receivable and will require additional financing to fund its ongoing
weorking capital requirements over thie next twelve months,

Given the Company’s stage of development, and until it can generate significant profitable operations, the Company expects to continue
financing its operations through a combination of accessing capital markets and debt arrangements, or other sources, in order to meet
fts business plan. The Company will require financing in the near future in order to fund its operations and obligations subsequent to
June 30, 2025, The Company is actively managing its liquidity pending additional financing. To continue 1o maintain operations and
execute its business plan, the Company is eurrently undergoing a strategic review process supported by a strategic advisor, to evaluate a
range of outcomes including strategic partnerships, capital restructuring, M&A opportunities and other corporate transactions, While the
Company has been successful in securing financing in the past, raising additional funds Is dependent on a number of factors o utside of
the Company’s control, as such there is no assurance that the Company will be able to do so in the future.

As part of the strategic review process the Company completed the wind-down of its Asia-Pacific Operations [“APAC”) during the period.
This resulted in the discontinuation of services and operations within the business unit and the elimination of non-profitable cash flows
and associated liabilities.

During the period, the Company alse secured additional financing by drawing down on the Notes of US53.0 millicn ($4.3 million) on
January 29, 2025, US$2.0 million (52.9 nllion) on February 11, 2025, US$2.5 milfion {$3.6 million) on March 12, 2025, Us52.0 (52.8
million) milfion on April 9, 2025 and U5$2.0 million ($2.8 million) on April 28, 2025 {Note 11}. The Company also entered a loan facility
agreement with an existing institutionat lender and has secured additional financing of up to US$ 30.0 million subject to certaln conditions
precedent, As at June 30, 2025, the Company had drawn US $8.0 million ($10.9 million) under the loan facility, Subsequent to June 30,
2025, the Company had drawn an additional US 52.0 million {$2.7 million). The Company continues to be reliant on additional draws on
the foan facility subject te completion of scheduled milestones,

As a result of the factors noted above, there are material uncertainties that may cast significant doubt on the ability of the Company to
continue as a going concern. These condensed consolidated interim financial statements do not give effect to adjustments to the
carrying values of assets and liabilities, the reported revenues and expenses, and the consolidated statement of financia! position
ciassifications that would be necessary if the Company were unable to realize its assets and settle its liabilities as a going concern in the
normal course of operations. Such adjustments coutd be material.

OFF-BALANCE SHEET ARRANGEMENTS
The Company does not have any off-balance sheet arrangements for the three and six months ended June 30, 2025,

CRITICAL JUDGMENTS

The following are critical judgments that management has made in the process of applying accounting policies and that have the most
significant effect on the amounts recognized in the condensed consolidated interim financlal statements:

i,  Management is required to assess the functional currency of the Company and its subslidiaries. In concluding that the Canadian
dollar Is the functional currency of the Company, management considered the currency that mainly influences the operating
expenditures in the jurisdiction in which the Company operates,

fi. Management Is required to determine whether the going concern assumption Is appropriate for the Company at the end of
each reporting period. Considerations taken into account include available information about the future including the
availability of financing and revenue projection, as well as current working capital balance and future commitments of the
Company.

ili. Where the fair value of financial assets and liabilities recorded on the condensed consolidated Interim statements of financial
position cannot be derived from active markets, they are determined using a variety of valuation techniques, The inputs to
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vi,

these models are derived from observable market data where possible, but whete observable market data is not available,
judgment is required to establish fair values, Where the fair value cannot be derived from transactions in active markets, they
are determined using appropriate valuation technigques for which sufficient data is available to measure fair value, maximizing
the use of relevant observable inputs and minimizing the use of unobservable Inputs.

Convertible debentures are compound financial instruments which are accounted for separately by their components: a
financlal liability and equity components, The debentures consfst of a financial llability which represents the obligation to pay
coupon interest on the convertible debentures in the future, a freestanding equity classified share purchase warrant, and an
equity component related to the abliity to coenvert the debenttire to common shares at the option of the holder,

The [dentification of the components of convertible notes is based on interpretations of the substance of the contractual
arrangement and therefore requires judgment from management. The separation of the components affects the Initial
recognition of the convertible debenture at issuance and the subsequent recognition of interest on the liability component.
The determination of the fair value of the liability and equity com ponrents may also be based on various assumptions including
contractual future cash flows, discount rates, volatility, credit spread, and the presence of any derivative flnancial tnstruments.

Management applied judgment in assessing. the accounting treatment for the individual components of the senior secured
convertible debentures and whether the warrants and conversion option qualify as an equity instrument, including whether
the terms meet the fixed for fixed requirement,

Management applied judgment in determining whether it retains control over its APAC subsidiaries for the purposes of
consolidation, The Company assesses control of subsidiaries based on whether it is exposed to or has rights to variable returns
from its invelvement with the subsidiaries, and whether it has the abllity to influence those returns through its power over the
subsidiaries, During the period, the Company announced the strategic wind down of its APAC operations and [nitiated a
reorganization of the affected subsidiaries. In exercising judgement, Management considered facts and circumstances including
its strategic and operational direction of relevant activities In the subsidiaries and determined the captrol criteria continued to
be met during the reorganization and as at the end of the reporting period.

ESTIMATION UNCERTAINTY

The following are key assumptions concerning the future and other key sources of estimation uncertainty that have a significant risk of

resulting in a material adjustment to the carrying amount of assets and liabllities within the current and next flscal financial years:

i

iil.

Estimates of future taxable income are based on forecast cash flows from operations and the application of existing tax faws in
each jurisdiction. To the extent that future cash flows and taxable income differ significantly from estimates, the ability of the
Company to realize the net deferred tax assets recorded at the date of the statement of financlal position could be impacted,

Additionally, future changes in tax laws in the jurisdictions in which the Company operates could limit the ability of the Company
to obtain tax deductions in future periods,

The fair value of accrued Habilities at the time of initial recognition is made using the best estimate of the amount expected to
be paid based on a qualitative assessment of ali relevant factors.

Properly, plant and equipment is carrled at cost less any accumulated depreciation and accumulated fmpairment losses.
Pepreciation Is calculated using management's best estimate on the useful life of the assets. Determination of impairment loss
is subject to management's assessment if there is any indication of a possible write-down; and if so, the determination of
recoverable value based on discounted future cash flows of the intangible assets,

Impairment tests - If Impairment tests are required, the Company's impairment test compares the carrying value of the asset
of CGU Lo its recoverable amount. The recoverable amount is the higher of fair value less costs of disposal {"FVLCD"} and value
in use {*VIU"). FVLCD Is the amount obtainable from the sale of an asset or CGU in an arms-length transaction between
knowledgeable, willing parties, less the costs of disposal. VIU is the present value of estimated future cash close expected to
arise from the continulng use of an asset or CGU and from the disposal at the end of its useful life, The determination of VIU
requires the estimation and discounting of cash flows which involves key assumptions that consider all information available
on the respective testing date, Management uses estimates, considering past and actual performance, as well as expected
developments in the respective markets and in the overall macro-economic environment and economic trends to model and
discount future cash flows.
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MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL STATEMENTS

The Information provided in this report, including the Financial Statements, is the responsibility of management. In the preparation of
these statements, estimates are sometimes necessary to decide of future values for certain assets or Habilities. Management believes
such estimates have been based on careful judgments and have been properly reflected in the accompanying financial statements,

APPROVAL

The Company’s Board of Directors has approved the Company’s condensed consolidated Interim financlal statements for the three and
six months ended June 30, 2025. The Company’s Board of Directors has also approved the disclosures contained in this MD&A.

RELATED PARTY TRANSACTIONS
Key management compensation

Key management consists of the Officers and Directors who are responsible for planning, directing and controlling the activities of the
Company. For the three and six months ended June 30, 2025, the following expenses were incurred to the Company’s key management:

For the three months ended June 30, For the six months ended June 30,

2025 2024 2025 2024

Payroll and consulting fees 711,141 1,702,437 1,312,718 2,377,858
Share based payments 169,454 282,671 1,373,037 459,449
Total $ 880,585 $ 4,935,108 $ 2,685,755 $ 2,837,307

Payroll and consulting related fees decreased compared to the prior period, reflective of the Company’s cost savings initiatives, The
decrease Is offset by increase in stock-based compensation expenses recognized on Option awards granted during the period.

FINANCIAL INSTRUMENTS
(a) Fair value

As of June 30, 2025, the carrying values of cash and cash equivalents, accounts receivable, accounts payable and accrued liabilities and
other payables appreximate their fair vatues due to the relatively short perlod to maturity of those financial instruments. The Company
measures its investment at fair value,

The Company uses a falr value hierarchy to reflect the significance of the inputs used in making the measurements. The three levels of
the fair value hierarchy are as follows:

Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities;

Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly {i.e., as prices}
or indirectly (i.e. derived from prices); and

Level 3: Inputs that are not based on observable market data.

The following table outlines the falr value hierarchy of the Company’s financial instruments that are measured at fair value:

{nstrument Fair value hierarchy
Derivative asset Level 2
Liability classified warrant Level 2

The convertible debt and senior secured proiissory notes are discounted using interest rates that approximate fair value rates that
would be classified as level Z in the fair value hlerarchy.

{b} Financial risk management

The Company’s activities potentially expose it to a variety of financiaf risks, including credit risk, liquidity risk, and market risk,
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Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to discharge an
obtigation. As at June 30, 2025, the Company’s exposure to credit risk is the carrying value of cash and balances on trades receivable. The
maximum amount of the Company’s credit risk exposure is the carrying amounts of cash and cash equivalents and accounts receivable,
The Company attempts to mitigate such exposure to [ts cash by Investing only in financial institutions with investment grade credit ratings
or secured Investments.

The Company's credit risk from its outstanding trade receivables Is mitigated by dealing with credit-worthy counterparties in accordance
with established credit approval practices. The carying amount of the Company's recelvables represents the maximum counterparty
credit exposure. As at june 30, 2025, the Company had significant concentration of credit risk with respect to accounts receivable,
Approximately 57% of the Company’s total account receivable was due from a single customer,

The Company applles the simplified approach under [FRS 9 and calculates expected credit losses {"ECLs") based on lifetime expected
credit losses, taking into consideration historical credit loss experience and financial factors specific to the debtors and general economic
conditions.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in raising funds to meet commitments associated with financfal instruments,
including risks associated with reaching commerclalization and achieving revenue, To secure the additional capital necessary to pursue
its plans, the Company intends to ralse additional funds through equity or debt financing.

As at June 30, 2025, the Company had cash of $3,564,050 and accounts payabie of $24,846,767 and accrued liabilities and other payables
of $2,021,931 due within one year,

The Company holds debentures, with a face value of 414,950,000 due on December 31, 2027. The debentures carry a coupon rate of
12% annually, resulting in interest payments due of $897,000 payable seml-annually. The Company has the option to settle the interest
payments through share issuances in-lieu of cash,

The Company holds senior secured promissory notes, with a face value plus accrued interest of US$73,017,750 {$104,789,965) due
between March 2028 and April 2028. The notes carry a coupon rate of 12% annually, with interest compounded semi-annually on June
30, and December 31, The Company is required to pay the full balance ptus accrued interest on the maturity date.

The Company has a secured loan facility with a carrying amount of US$8,000,000 {$10,948,400) as at June 30, 2025, The facility bears
interest at a rate of 14% annually with principal and accrued interest due on the maturity date.

Market risk
Market risk consists of currency risk, interest rate risk and other price risk. These are discussed further below.
Foreign exchange risk

Foreign exchange risk is the risk that the fair value of future cash flows will fluctuate due to changes in foreign exchange rates. The
Company has financial assets and financial liabilities denoted in US dollars, and Eures and is therefore exposed to exchange rate
fluctuations. At June 30, 2025, the Company had the equivalent of $122,389,491 of net financlai liabilities denominated in US dollars,
$1,278,884 of net financial liabilities denominated in Euros, and $87,691 of net financial liabilities denominated in Australian Dollars,

Interest rate risk
Interest rate risk consists of two components:

i} To the extent that payments made or received on the Company's monetary assets and liabilities are affected by changes in the
prevailing markel interest rates, the Company Is exposed to Interest rate cash flow risk.

ii) To the extent that changes in prevailing market rates differ from the interest rate In the Company’s monetary assets and labilities,
the Company is exposed to interest rate price risk.

Current flnancial assets and financial liabilities are generally not exposed te interest rate risk because of their short-term nature and
maturity.
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Other price risk

Other price risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to changes in market prices,
other than those arising from interest rate risk or currency risk.

On Mareh 12, 2025, the United States started applying a 25% tariff on imports of steel and aluminum products from all countries,
including Canada. The impact of tariffs or other measures, once implemented, is subject to a number of factors, including the duration
of such tariffs or measures, changes in the amount, scope and nature of the tariffs or measures in the future, any further countermeasures
that may be taken (which could increase the cost or availability of materials for Exyo or its clients), and any mitigating actions that may
become avaitable, The introduction of tariffs or non-tariff measures could cause some volatility for the Company and some purchased
materials could be impacted, through price increases andfor reduced availability. Efforts would be made to mitigate these Impacts by
purchasing from alternative sources or by passing these escalated costs on to clients. Additionally, some clients could be Impacted by
tariffs or non-tariff measures, resulting in less spending by customers. Higher raw material costs brought about by tariffs or other
measures, or delayed or cancelled projects could have a material adverse effect on the Company’s future earnings andfina ncial position.

CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Disclosure controls and procedures (“DC&P"), as defined in National instrument 52-10% Certification of Discosure in Issuers” Annual and
Interim Filings, are designed to provide reasonable assurance that information required to be disclosed by the Company in its annual
fitings, interim filings or other reports filed or submitted by it under securities legistation is recorded, processed, summarized and reported
within the time periods specifled in the securities legistation and include controls and procedures designed to ensure that information
required to be disclosed by the Company in its annual filings, interim filings or other reports filed or submitted under securities legislation
is accumulated and communicated to the Company’s management, including its certifying officers, as appropriate to atiow timely
decisions regarding required disclosure,

Internal Controls Over Financial Reporting

Internal control over financial reporting {“ICFR”), as defined in National Instrument 52-109, includes those policies and procedures that:

¢ pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect transactions and dispositions of
assets of the Company;

¢  are designed to provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted-accounting principles and that recelpts and expenditures of the Company
are being made in accordance with authorizations of management and Directors of Exto; and

e are designed to provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the Company’s assets that could have a material effect on the financial statements.

The Chief Executive Officer and Chief Financial Officer are responsible for designing internal controls over financial reporting or causing
them to be designed under their supervision in order to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with IFRS, The Company's Chief Executive Officer and Chief
Financial Officer have designed, or caused to be designed under their supervision, disciosure controls and procedures to provide
reasonable assurance that: (i) material information refating to the Company is made known to the Company's Chief Executive Officer and
Chief Financial Officer by others, particularly during the period in which the annual fifings are being prepared; and {ii} information required
to be disclosed by the Company in its annual filings, interim filings or other reports filed or submitted by it under securities legislation Is
recorded, processed, summarized and reported within the time period specified in securities legislation.

The Committee of Sponsering Organizations of the Treadway Commission (*C0S0") 2013 framework provides the basis for management’s
design of internal controls over financial reporting. Management and the Board work to mitigate the risk of a material misstatement in
financial reporting; however, a control system, no matter how well conceived or operated, can provide only reasonable, not absolute,
assurance that the objectives of the controf system are met and it should not be expected that the disclosure and internal control
procedures will prevent all ersors or fraud. The Company identified a material weakness In its ICFR during the period ended June 30,
2024, described further below.
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Identified material weakness

A material weakness is a deficiency, or a combination of deficiencies, such that there is a reasonable possibility that a material
misstatement of the Company's annual or interim financlal statements will not be prevented or detected on a timely basis.

In conjunction with the preparation of the Company’s condensed consolidated interim financial statements for the period ended
September 30, 2024, Management concluded a material weakness existed in the Company’s internal controls over financial reporting. As
at September 30, 2024, the Company did not have sufficient accounting and financial reporting personnel available to adequately address
complex accounting and valuation matters like those associated with the acquisition accounting of SEA Electric on April 5, 2024, including
the timely preparation and review of financial statements and other external reporting. The material weakness resulted in material
adjustments to the unaudited condensed consolidated interim financial statements for the three and twelve inonths ended December 30,
2024,

June 30, 2025, Update

As at June 30, 2025, the material weakness still exists; however, the Company has taken steps to improveits DC&P and ICFR and remediate
the materfal weakness through addition of qualified accounting personnel with experience In complex accounting matters and financial
reporting in accordance with IFRS, to directly assist in the timely preparation of financial statements and strengthen its accounting
function. tn the past, the Company also engaged consultants te assist with complex accounting matters where necessary to ensure the
appropriate treatment of such matters. Furthermore, the Company has enhanced its internal review process and implemented
segregation of duties across accounting personnel to ensure appropriate and adequate review controls are in place. These measures are
expected to improve the efficiency and accuracy of the Company's financial reporting process. The Company will continue to assess the
effectiveness of these remediation efforts over time.

RISKS FACTORS

Current and prospective shareholders should specifically consider various risk factors, including, but not limited to, the risks outlined
befow and particularly under the heading “Risk Foctors” in the Company's 2024 Annual Information Form filed on SEDAR+
(www.sedarplus.ca}. Should one or more of these risks or uncertainties, including the risks listed below, or a risk that is not currently
known to us materialize, or should assumptlons underlying those forward-looking statements prove incorrect, actual results may vary
materially from those described herein.

FORWARD-LOOKING INFORMATION OR STATEMENTS AND CAUTIONARY FACTORS THAT MAY AFFECT FUTURE RESULTS

Certain statements contained in the following MD&A constitute forward-fooking statements (within the meaning of the Canadian
securities legislation and the U.S, Private Securities Litigation Reform Act of 1995} that involve risks and uncertainties, Forward-looking
statements are frequently, but not always, identified by words such as “expects”, "anticipates”, “believes”, “intends”, “estimates”,
“potential”, “possible” and similar expressions, or statements that events, conditions or results “wiil", “may", “could” or “should” occur
of be achieved. The forward-looking statements may include statements regarding work programs, capital expenditures, timelines,
strateglc plans, market price of commeodities or other statements that are not statements of fact, Forward-looking statements are
statements about the future and are Inherently uncertain, and actual achievements of the Company may differ materiatly from those
reflected in forward-looking statements due to a variety of tisks, uncertainties and other factors. For the reasons set forth above, investors
should not place undue rellance on forward-looking statements. important factors that could cause actual results to differ materially
from the Company’s expectations include uncertainties involved in disputes and litigation, fluctuations in currency exchange rates;
uncertainty of estimates of capital and operating costs.

[t is the Company’s policies that all forward-looking statements are based on the Company's beliefs and assumptions which are based on
information avallable at the time these assumptions are made, The forward-looking statements contained herein are as of June 30, 2025
and are subject to change after this date, and the Company assumes no obligation to publicly update or revise the statements to reflect
new events or circumstances, except as may be required pursuant to applicable laws.

Although management belleves that the expeclations represented by such forward-looking information or statements are reasonable,
there is significant risk that the forward-looking information or statements may not be achieved, and the underlying assumptions thereto
will not prove to be accurate. Forward-locking information or statements in this MD&A include, but are not limited to, information or
statements concerning our expectations regarding the ability to raise additional funds and find additional value in the biotechnology
assefs held.

Page 15

244




Exro Technologies Inc.
Management’s Discussion & Analysls
For the three and six months ended June 30, 2025

Actual results or events could differ materially from the plans, intentions and expectations expressed or implied in any forward-looking
information or statements, including the underlying assumptlons thereto, as a result of numerous risks, uncertainties and factors
including: the possibility that opportunities will arise that require more cash than the Company has or can reasonably obtaln; dependence
on key personnel; dependence on corporate cellaborations; potential defays; uncertainties refated to early stage of technology and
product development; uncertainties as te fluctuation of the stock market; uncertainties as to future expense levels and the possibility of
unanticlpated costs or expenses or cost overruns; and other risks and uncertainties which may not be described herein. The Company
has no policy for updating forward fooking information beyond the procedures required under applicable securities faws.

In particular, this MD&A contains forward-looking statements pertaining to the following:

»  Expectations with regard to Exro’s ability to maintain and raise adequate source of funding to finance the Company’s operations
and development;

+  Expectations with respect to the outcome of the ongoing strategic review process;

«  Exro’s business plans, outlook and strategy;

»  Exro’s expectation with respect to its future purchase orders, sales agreements, and production;

«  Exro’s expectation with respect to its future hirlng and R&D activities;

»  Expectations regarding the Company’s evaluation of growth opportunities and plans with respect to the same; and
«  Anticipated supply and demand of Exro’s products

Certain of the above listed forward-looking statements constitute future-oriented financial information and financial outlook Information
(collectively, “FOF”) about Exro's prospective financial position. FOF contained In this MD&A were made as of the date hereof and is
provided for the purpose of describing Exro's anticipated future business operations.

Same of the risks which could affect future results and could cause results to differ materially from those expressed in the forward-looking
information and statements contained herein Include the risk factors set out in Exro’s annual information form and include, but not
limited to:

+  The ability for the Company to execute against its operating plan is contingent on the outcome of the ongoing strategic review
process, including the evaluation of strategic partnerships, M&A activities, capital restructuring, or other corporate
transactions;

+  Tactors outside Exro’s control may impact Exro’s ability to successfully execute its commercialization ptan;

+  Potential delays in Coil Driver™ on road validation testing with customers;

+  Anticipated market demand and sales orders may differ based on changes in customers’ pipelines and/or product requirements;
+  Ppotential delays in completion of testing and validation of future Coil Driver™ prototypes.

«  Continued SEA drive production in a timely and sufficient manner te meet demand

+  Significant shift in the demand, adoption and regulatery landscape of passenger and commercial EVs

»  Geopolitical risks and considerations particularly arising from domestic and international trade laws and tariffs

Exro’s actual results could differ materially from those anticipated in these forward-looking statements as a result of the risk factors set
forth above and as set out under the heading “Risk Factors” in the Company’s 2024 Annual Information Form available on SEDAR+ at
www.sedarplus.ca. Readers are cautioned that the foregoing lists of factors are not exhaustive. The forward-looking statements and FOF|
contained in this MD&A are expressly qualified by this cautionary statement. Exro does not undertake any obligation to update or revise
any forward-looking statements or FOF, whether as a result of new information, future events or otherwise, unless required by law.

Calgary, AB August 14, 2025

Page 16

245




246

THIS S EXHIBIT “O” MENTIONED
AND REFERRED TO IN THE
AFFIDAVIT OF MAX TROJAN,
AFFIRMED BEFORE ME AT THE
CITY OF TORONTO, IN THE
PROVINCE OF ONTARIO, THIS
iz DAY OF NOVEMBER, 2025.

AR

SAG/E/NEMATOLLR‘HI (LSO# 62311B; LSBCH# 517627)
CCOMMISSIONER FOR OATHS IN

AND FOR THE PROVINCES OF
ONTARIO AND BRITISH COLUMBIA




Condensed Consolidated Interim Financial Statements
For the three and six months ended June 30, 2025

(Unaudited)

(Expressed in Canadian dollars)

247



Exro Technologies Inc.
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As at Note June 30, 2025 December 31, 2024
ASSETS
CURRENT ASSETS
Cash and cash equivalenis $ 3,664,050 $ 2,258,875
Accounts receivable 17 1,113,536 1,720,528
Prepaid expense 3,746,106 3,642,099
Inventory g 13,526,816 30,796,716
Tota! current assets 21,950,508 38,418,218
Property, plant, and eguipment 7 26,450,252 32,571,637
Intangible assels 8 41,377,103 105,328,473
Derivalive asset 12 20,219 20,219
TOTAL ASSETS $ 89,807,082 $ 176,338,547
LIABILITIES
CURRENT LIABILITIES
Accounts payable $ 24,846,767 § 32,054,200
Accrued Habilities and other payables 2,021,931 4,753,849
Unearned revenue 6 1,841,188 4,214,728
Lease liability — current portion 10 1,632,633 2,298,260
Liability classified warrant 11 —_— 415,871
Warranty provision 1,514,923 1,575,704
Loan facility 13 10,948,400 —
Total current liabilities 42,705,842 45,312,613
Long-term debt 116,940 122,888
Lease liability — long-term portion 10 3,068,894 5,974,545
Convertible debentures 12 13,091,401 12,748,383
Senior secured promissory notes 1 105,990,585 89,472,226
TOTAL LIABILITIES $ 164,973,672 $ 153,630,655
SHAREHOLDERS' (DEFICIENCY) EQUITY
Share capital 14 421,929,805 418,899,358
Contributed surpius 40,185,805 40,864,802
Equity component of converiible debentures 12 891,295 691,285
Deficit {542,850,659) (440,397,962)
Accumulated other comprehensive income 4,577,164 2,350,309
TOTAL SHAREHOLDERS' (DEFICIENCY) EQUITY $ (75,166,590) § 22,707,892
TOTAL. LIABILITIES AND SHAREHOLDERS'
(DEFICIENCY) EQUITY $ 89,807,082 § 176,338,547

Going concern {note 1)
Commitments and contingencies (note 20)

These condensed consolidated interim financlal statements were authorized for issue by the Board of Directors on Aug 14,

2025. They are signed on the Company's behalf by:

/s/ Rod Copes

Director

See accompanying notes to the condensed consolidated interim financial statements

-1-

/s/ Frank Simpkins

Director
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Exro Technologies Inc.
Condensed Consolidated Interim Statements of Comprehensive Loss
(Expressed in Canadian dolfars- Unaudiled)

For the three months ended June 30, For the six months ended June 30,

Note 2025 2024 2025 2024
{Restated) {Restated)
Revenue 6 $ 2,904,485 $ 4,670,087 $ 6,976,740 $ 4,757,915
Direct operating costs, excluding
amortization 3,088,890 7,483,916 8,840,495 7,624,433
Inventory provision 9 11,115,856 — 10,073,056 —
GROSS PROFIT, EXCLUDING $ {11,300,361) $ (2,813,829) $(12,836,81) $(2,868,518)
AMORTIZATION
EXPENSES
Depreciation and amortization 7.8 6,997,976 10,811,107 14,191,574 11,685,221
Payrol and consulting 3,884,404 7,063,936 8,332 587 10,683,369
Selling, general and administration 3,566,781 4,725,887 6,636,123 7.142 862
interesi expense 11,12 2,999,999 705,192 6,728,283 1,402,990
Restructuring costs 2,979,990 e 2,979,990 —
Research and development 18 1,144,491 2,753,284 2,437,712 6,002,396
Share-based payments 14 144,476 1,122,365 1,341,889 1,465,867
Warranty expense 104,865 — 191,328 —_
Loss on disposal of assets s — 165,566 —
Transaction costs — 2,484,517 wm 4,571,662
TOTAL EXPENSES $ (21,822,982) $ (29,676,288) ${42,995,032) (42,954,367)
Loss oninvestment — (667,558) — (1,570,796)
Change In fair value of derivative asset — (829,102) — (287,138)
Change in fair value of promissory note — 8,735,756 — 8,735,756
Change in fair value of liability classified
warrant 11 294,974 2,157,853 400,647 2,157,853
impairment expense 8 (48,497,784} — (48,497,784) —
Foreign exchange gain {loss} (396,415) (357,498) 538,207 287,744
Other income 9,093 9,653 98,421 172,057
Net loss before tax from continuing $ (81,713,475) $ (23,441,013) $(103,291,352) (36,325,409)
Deferred tax recovery — 535,537 — 635,537
Net loss from continuing operations $ (81,713,475) $ (22,805,476) $ (103,291,352) (35,689,872)
Net income(loss) from discontinued
operations 19 $ 2,800,583 $ (2,401,633) $ 838,655 (2,384,471)
NET LOSS $ (78,912,892) $ (25,207,109) $ (102,452,697) (38,074,343)
ltems that may be subsequently reclassified
to earnings.
Gain {loss) on transiation of foreign 2,728,516 2,987,002 2,226,855 2,560,680
COMPREHENSIVE LOSS $ (76,184,376) $ {22,220,107) $ (100,225,842) {35,504,663)
Net loss per share - basic and diluted 14 $ (0.13) 3 {0.05) (C.17) (0.12)
Weighted average number of shares
outstanding 601,488,224 490,157,725 601,131,698 330,117,794

See accompanying notes to the condensed consolidated interim financial statements
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Condensed Consolidated Interim Statements of Shareholders' (Deficiency) Equity

(Expressed in Canadian dollars- Unaudited)
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Number of Equity Accumulated
common Number of component of other

shares preferred shares Contributed convertible comprehensive Total shareholders’

Note outstanding outstanding| Share capitai surplus debentures Deficit  jncome (Joss) (deficiency) equity

Balance, December 31, 2023 170,021,818 —| % 154,354,940 $ 28,768,802 $ 991,295 §(151,464,762) $ (79,151) $ 32,571,124
Acquisition 146,453,200 160,589,446 | 213,210,889 9,172,628 - — - 222,383,517

Financing, net of issuance costs 31,600,000 —| 27439216 — — — — 27,439,216
Share issuance costs - — - — e — —_ —
Shares issued for interest 1,794,000 — 857,000 — —_ — - 897,000
Shares issued on exercise of options 14 100,000 — 72,290 (31,290) — — — 41,000
Share-based payments — — _ 1,498,918 — e — 1,499,918
Net loss — —_ — —_ —_ (38,074,343} _ (38,074,343}
Other comprehensive income —_ — —_ — — — 2,569,680 2,569,680
Balance, June 30, 2024 349,969,018 160,589,446 | $ 395,974,335 §$ 39,410,058 § 991,295 $(189,539,105) $ 2,490,529 $ 249,327,112
Balance, December 31, 2024 540,802.464 57.746.424 | $ 418,899,358 ¢ 40,864,882 § 991.295 § (440.357.962) $2.350,309 $ 22.707.892
Shares issued for interest 14 12,814,284 — 897,000 — —_ — —_ 897,000
Shares issued on exercise of RSUs 14 1,445,333 1,528,922 2,133,447 {2,133,447) — — —_ _
Conversion of preferred shares 14 17,400,585 (17,400,585) — — — e — —
Share-based payments 14 — — —_ 1,454,360 —_ — —— 4,454,360
Net loss — — — —_— — (102,452,697) — (102,452,697)
Other comprehensive income —_ — — — —_ — 2,226 855 2,226,855
Balance, June 30, 2025 572,462,666 41,874,761 | $ 421,929,805 §$ 40,185805 § 991,285 $(542,850,658) § 4,577,164 $ (75,166,590)

See accompanying notes to the condensed consolidated interim financizl statements
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Condensed Consolidated Interim Statements of Cash Flows

(Expressed in Canadian dollars-tUnaudited)}
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For the three months ended June For the six month ended June

30, 30,
Notes 2026 2024 2025 2024
OPERATING ACTIVITIES
Net loss for the period $ (78,912,892) $ (25,207,109) $(102,452,697) $ (38,074,343}
Items not involving cash:
Depreciation and amortization 7.8 6,994,439 10,976,636 14,388,053 11,982,867
Share-based payments 14 176,464 1,156,416 1,454,360 1,499,918
Non-cash interest 11,12 3,327,708 594,363 6,488,868 1,194,422
Gain on disposal of assets (3,133,644) (100,100) (2,978,078} (100,100)
Unrealized loss on investments — 667,558 — 1,570,796
Unrealized foreign exchange gain (loss) (4,948,662} 800,816 (5,173,843) 625,646
Change in fair value of derivative asset — 829,102 — 287,138
Change in fair value of promissory note — {8,735,758) — (8,735,756}
Change in fair value of Hability classified warrant 11 (294,974) (2,157,853) (400,647} (2,157,853)
Impairment expense 8 48,497,784 — 48,497,784 —
Inventory provision 9 11,100,596 — 11,821,117 —
Deferred tax recovery — (635,537) — (635,637)
Changes in non-cash working capital items:
Accotnts receivable 615,733 1,119,623 (463,979) 3,930,387
Prepaid expenses (687,667) {108,215) (275,349) 490,513
Accounts payable and accrued liabilities (2,702,920} ({5,685,213) (3,261,704) (1,887,537}
Inventory 1,444,398 57,286 1,915,167 (13,653)
Unearned revenue (594,597) 52,811 (295,161) 347,653
Warranty provision 55,309 69,928 136,511 69,926
Cash used in operating activities $ (19,062,925) $ {26,263,346) § {30,599,598) § (29,605,533)
INVESTING ACTIVITIES
Purchase of equipment (49,856) (323,823} (49,856) {1,082,154)
Proceeds from sale of assels — 186,202 — 186,202
Change in non-cash working capital — {205,427) — (234,574)
Cash used in investing activities {49,856) $ (343,048) $ (49,856) § (1,130,5286)
FINANCING ACTIVITIES
Cash acquired on acquisition — 685,261 — 685,261
Share issue cost — (2,504,702) — (2,580,784)
Proceeds from exercise of options 14 — —_ — 41,000
Proceeds from financings e 30,020,000 e 30,020,000
Proceeds from promissory note 11 5,615,510 — 16,415,408 —
Proceeds from loan facility 13 10,861,130 — 10,961,130 —
Principal repayments of lease liability 10 {187,786) (527,940) (809,392} (791,347}
Repayment of debt — — — (40,000)
Change in non-cash working capital — 136,319 e (32,224)
Cash provided by financing activities $ 16,388,854 $ 27,808,938 §$26,567,148 §$ 27,301,906
Impact of foreign currency transtation 5,531,367 (219,927) 5,387,483 (766,832)
{ncrease {decrease) in cash and cash
equivalents 2,807 441 982,617 1,305,175 (4,200,985)
Cash and cash equivalents, beginning of the
period 756,609 1,057,574 2,258,875 6,241,176
Cash and cash equivalents, end of the period $ 3,564,050 $ 2,040,191 $ 3,564,050 $ 2,040,191
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Exro Technologies inc.

Condensed Consolidated interim Statements of Cash Flows
{Expressed in Canadian dolfars-Unaudited)

See accompanying notes to the condensed consolidated interim financial statements
1. NATURE OF OPERATIONS

Exro Technologies Inc. ("Exro” or the “Company”) is incorporated under the British Columbia Business
Company Act. The Company's shares are listed on the TSX Exchange (“TSX") and trades under the symbol
“EXRO”. The Company's head office is located at 12-21 Highfield Circle S.E., Calgary, Alberta, T2G 5N8.
Exro is a clean technology company that has developed new-generation power control electronics with an
innovative suite of solutions, including Coil Driver™, Cell Driver™ and SEA Drive® that expand the
capabilities of electric motors and batteries and offer OEMs a comprehensive e-propulsion solution with
unmatched performance and efficiency. The Company is working towards commercialization and series
production of its patented Coil Driver™ technology while concurrently generating revenue from the sale of
SEA Drive®.

Going Concern Assumption

These condensed consclidated interim financial statements have been prepared on a going concern basis
which assumes the realization of assets and discharge of liabilities at their carrying values in the ordinary
course of operations for the foreseeable future.

During the six-month period ended June 30, 2025, the Company generated a net loss from continuing
operations of $103,2981,352 (June 30, 2024 - $35,689,872) and negative cash flows from operating activilies
of $30,599,598 (June 30, 2024 - $29,605,533). As at June 30, 2025, the Company has an accumulated deficit
of $542,850,659 (December 31, 2024 - $440,397,962) and a working capital deficit (current assets less
current liabilities) of $20,755,334 (December 31, 2024 - $6,894,395). The Company's current liabilities and
expected level of expenditures for the next twelve months are in excess of cash on hand of $3,564,050 as at
June 30, 2025, The Company has current financial liabilities of $38,028,256 in excess of cash and accounts
receivable and will require additional financing to fund its ongoing working capital requirements over the next
twelve months.

Given the Company's stage of development, and until it can generate significant profitable operations, the
Company expects to continue financing its operations through a combination of accessing capilal markets
and debt arrangements, or other sources, in order to meet its business plan. The Company will require
financing in the near future in order to fund its operations and obligations subsequent to June 30, 2025. The
Company is actively managing its liquidity pending additional financing. To continue to maintain operations
and execute its business plan, the Company is currently undergoing a strategic review process supported by
a strategic advisor, to evaluate a range of outcomes including strategic partnerships, capital restructuring,
M& A opportunities and other corporate transactions. While the Company has been successful in securing
financing in the past, raising additional funds is dependent on a number of factors outside of the Company’s
control, as such there is no assurance that the Company will be able to do so in the future.

As part of the strategic review process the Company completed the wind-down of its Asia-Pacific Operations
(“APAC”) during the period. This resulted in the discontinuation of services and operations within the business
unit (note 19) and the elimination of non-profitable cash flows and associaled liabilities.

During the pericd, the Company also secured additional financing by drawing down on the senior secured
convertible promissory notes of US$3.0 million ($4.3 million) on January 29, 2025, US$2.0 miliion ($2.9
million) on February 11, 2025, US$2.5 million ($3.6 million) on March 12, 2025, US$2.0 ($2.8 million) million
on April 9, 2025 and US$2.0 million {$2.8 million) on April 28, 2025 (Note 11). The Company also entered a
loan facility agreement with an existing institutional lender and has secured additional financing of up to

-5-
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US$ 30.0 million subject to certain conditions precedent. As at June 30, 2025, the Company had drawn US
$8.0 miltion ($10.9 million) under the foan facility {note 13). Subsequent to June 30, 2025, the Company had
drawn an additional US $2.0 million ($2.7 miliion). The Company continues to be reliant on additional draws
on the loan facility subject to completion of scheduled milestones.

As a result of the factors noted above, there are material uncertainties that may cast significant doubt on the
ability of the Company to continue as a going concern. These condensed consolidated interim financial
statements do not give effect to adjustments to the carrying values of assels and liabilities, the reported
revenues and expenses, and the consolidated statement of financial position classifications that would be
necessary if the Company were unable to realize its assets and settle its liabilities as a going concern in the
normal course of operations. Such adjustments could be material,

2. BASIS OF PREPARATION
{a) Statement of compliance

These condensed consolidated interim financiat statements, including comparatives have been prepared in
accordance with Internationail Financial Reporting Standards as issued by the International Accounting
Standards Board ('IFRS Accounting Standards™), applicable to the preparation of interim financial statements,
including International Accounting Standard 34, interim Financial Reporting. They do not include all of the
information required for full financial statements and should be read in conjunction with the Company's
consolidated audited annual financial statements for the fiscal year ended December 31, 2024, which have
been prepared in compliance with International Financial Reporting Standards as issued by the International
Accounting Standards Board ("IFRS Accounting Standards”). These condensed consolidated interim financial
statements follow the same accounting policies and methods of application as the annual financial statements
of Exro for the year ended December 31, 2024.

These condensed consolidated interim financial stalements include the accounts of the Company and its
wholly owned subsidiaries. All inter-company balances and transactions have been eliminated on
consolidation,

These condensed consolidated interim financial statements were reviewed by the Audit Committee and
approved and authorized for issue by the Board of Directors on August 14, 2025.

(b} Basis of preparation

These condensed consolidated interim financial statements have been prepared on a historical cost basis,
except for certain financial instruments that have been measured at fair value.

(¢} Functional currency and presentation

These condensed consolidated interim financial statements are presented in Canadian dollars, which is the
functional and presentation currency of the Company and its Canadian based subsidiaries.

(d) Basis of consolidation
The Company controls an investee if the Company has power over the entity; exposure, or rights, to variable

returns from its involvement with the investee; and the ability to use its power over the invesiee to affect its
returns. The Company re-assesses whether or not it controls an investee if facts and circumstances indicate
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that there are changes to one or more of the three elerments of control. Consolidation of a subsidiary begins
when the Company obtains control over the subsidiary and ceases when the Company loses control of the
subsidiary. Assets, liabilities, income and expenses of a subsidiary acquired or disposed of during the period
are included in loss and comprehensive loss from the date that the Company gains control until the date that
the Company ceases fo control the subsidiary.

Percent Functional
Subsidiaries Location of Operations  Ownership Currency
DPM Technologies Inc. Vancouver, Canada 100% Canadian Dollar
Exro Technologies USA, Inc. Arizona, USA 100% Us Doliar
Exro Vehicle Systerns Inc. Michigan, USA 100% Us Dollar
SEA Electric Inc. California, USA 100% US Dollar
SEA Electric LLC California, USA 100% Us Dollar
SEA Electric ASIA Ltd Bangkok, Thaitand 100% Thal Baht
SEA Electric GmBH Vienna, Austria 100% Euro
SEA Electric Limited London, United Kingdom 100% British Pounds
Cellex Energy inc. Arizona, USA 100% US Dollar

{e} Significant accounting estimates and judgements

The preparation of these condensed consolidated interim financial stalements requires management to make
certain estimates, judgments and assumptions that affect the reported amounts of assets and liabilities at the
date of the condensed consolidated interim financial statements and reported amounts of expenses during
the reporting period. Actual outcomes could differ from these estimates. These condensed consolidated
interim financial statements include estimates which, by their nature, are uncertain. The impact of such
eslimates are pervasive throughout the consolidated financial statements and may require accounting
adjustments based on future occurrences. Revisions to accounting estimates are recognized in the period in
which the estimale is revised and in future pericds if the revision affects both current and future periods.
These estimates are based on historical experience, current and future economic conditions and other
factors, including expectations of future events that are bslieved to be reasonable under the circumstances.

The Company reviews its estimates and underlying assumptions on an ongoing basis.

The significant judgements made by management in applying the Company's accounting policies and the key
sources of estimation uncertainly are the same as those applied to the Company's audited financial
statements for the year ended December 31, 2024, except for those described below.

Critical judgments

The following are critical judgments that management has made in the process of applying accounting policies
and that have the most significant effect on the amounts recognized in the condensed consolidated interim
financial statements:

i. Consolidation of subsidiaries

The Company assesses control of subsidiaries based on whether it is exposed to or has rights to variable
returns from its involvement with the subsidiaries, and whether it has the ability to influence those returns
through its power over the subsidiaries. During the period, the Company announced the strategic wind down
of its Asia-Pacific (“APAC") operations and initiated a reorganization of the affected subsidiaries.
Management applied judgment in determining whether it retains control over its APAC subsidiaries for the

-7-
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purposes of consolidation. In exercising judgement, Management considered facts and circumstances
including its strategic and operational direction of relevant activities in the subsidiaries and determined the
control criteria continued to be met during the reorganization and as at the end of the reporting period.

3. MATERIAL ACCOUNTING POLICIES
These condensed consolidated interim financial statements have been prepared on the basis of accounting
policies and methods of computation consistent with those applied in the Company’s audited financiat
statements for the fiscal year-ended December 31, 2024.

4. CHANGES IN ACCOUNTING POLICIES AND DISCLOSURES
Accounting standards issued but not adopted by the Company

Certain new accounting standards and interpretations have been published that are not mandatory for the
current period and have not been early adopted as follows. The Company is reviewing the new standards but
does not expect their future adoption to have a material impact on Exro in the current or future reporting
periods.

IFRS 18 — Presentation and Disclosure in Financial Statements (“IFRS 18°}, has been issued to achieve
comparability of the financial performance of similar entities. The Standard, which replaces IAS 1, impacts
the presentation of primary financial statements and notes, mainly the income statement where companies
will be required to present separate categories of income and expense for operating, investing and financing
aclivities with prescribed subtotals for each new category. IFRS 18 will require management-defined
performance measures to be explained and included in a separate note within the consolidated financial
statements. The Standard is effective for financial statements beginning on January 1, 2027, including interim
financial statements and requires retrospective application. The Company is assessing the impact of this
standard.

IFRS 9 Financial Insfruments & IFRS 7 Financial Instruments Disclosures — have been amended to clarify
the derecognition of financial liabilities seltled through an electronic system and provide guidance for
assessing the contractual cashflow characleristics of financial assets. The amendments also update the
disclosure requirements relating to investments in equity instruments designated at fair value through other
comprehensive income and add new disclosures for financial instruments with contingent features that do not
relate directly to basic lending risks and costs. This amendment will be effective for annual reporting periods
beginning on or after 1 January 2026. The Company is reviewing this amendment but does not expect their
future adoption to have a material impact on its financial statements in future reporting periods.

5. BUSINESS COMBINATIONS

On April 5, 2024, the Company completed the acquisition of SEA Electric Inc, (“SEA Electric”). Exro acquired
all of the issued and outstanding shares of SEA Eleclric and its operating subsidiaries through a plan of
arrangement and merger. The Company completed the transaction through the issuance of 146,453,200
common and 160,589,446 preferred shares, and the exchange of previously outstanding options and RSU'’s
in SEA Electric for replacement awards in Exro totaling 15,457,723 RSU's and 4,085,873 Options. The total
consideration was for $229,356,584, including Exro's previously held investment in SEA Electric, and was
allocated to the assels acquired and liabllities assumed with any excess recognized as goodwill,

Goodwill of $152,810,425 acquired on the business combination was attributable to existing customer
relationships, brand name and patents recognized as intangible assets. During the year ended December 31,
2024, the Company performed an impairment test and identified impairment indicators on the carrying amount
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of goodwill and intangible assets acquired, related to the decline in market capitalization and changes in
forecasted production compared to the forecasts at the time of acquisition. As a resull, the Company
recognized an impairment loss of $223,215,594 of which $153,184,193 was allocated to goodwill and
$70,031,401 to intangible assets acquired (note 8).

The Company incurred costs related to the acquisition of $4,593,633, which was included in transaction costs
for the year ended December 31, 2024.

6. REVENUE FROM CONTRACTS WITH CUSTOMERS
Revenue recognition

The Company recognized revenue of $6,976,740, net of rebates, through the delivery of its products during
the period.

SEA-Drive® - this conslsts of sales of SEA-Drive® electric power systems. The Company recognizes revenue
when the unit is delivered to the customer. The Company also instails the SEA-Drive® electric power systems
into customer-owned chassis.

Coil Driver™ - this relates to the sale and delivery of Exro’s Coil Driver™ to end customers. The Company
recognizes revenue when the unit is defivered {o the Customer.

Cell Driver™- this relates to the sale and delivery of Exra's Cell Driver to end customers. The Company
recognizes revenue when the unit is delivered to the Customer.

Aftersales Products and Services - these consist of add-on products and services occurring after the sale of
the SEA-Drive electric power systems, Revenue is recognized when the Company sells parts and control of
parts has been transferred, and services have been rendered to the customer.

During the period, the Company had one customer which individually accounted for 68% of revenue.

Revenue previously recognized from the engineering services division and APAC operations has been
included in income from discontinued operations (note 19).

Unearned revenue
June 30, 2025

Balance, December 31, 2024 $ 4,244,729
Depaosits received in the period 2,078,838
Revenue recognized during the period (2,387.042)
Write off (note 19} (1,940,555)
Impact of foreign exchange (124,782)
Balance June 30, 2025 $ 1,844,188
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7. PROPERTY PLANT AND EQUIPMENT

Right-of- Machinery and

Furniture

and office  Assets under

use assef equipment equipment construction Total

Cost

Balance, December 31, 2024 $ 10,815,748 § 16,511,183 $ 9,331,862 $ 6,420556 § 43,079,349
Additions — 49,785 — —— 49,785
Transfers — 1,146,966 41,826 (1,188,792} —
Dispositions (note 19) {3,052,290) (331,799) (1,697,404) (869,113) (5.950,606)
Impact of foreign exchange {366,738) {161,324) {240,299) (27,858) {796,289)

Balance, June 30, 2025 $ 7,396,720 § 17214741 $ 7435985 § 4,334,793 § 36,382,238

Accumulated Depreciation

Balance, December 31, 2024 $ 4024992 $ 3218532 $ 3264188 % — % 10,507,712
Depreciation 770,182 988,609 653,207 — 2,411,998
Dispositions {note 19} (656,649) {294,629) (1,603,752} — (2,555,030}
Impact of foreign exchange (187,434) {102,591) (151,668) — (441,693)

Balance, June 30, 2025 $ 3,951,091 § 3,809,921 $ 2161975 § — § 9,922987

Carrying amounts

At December 31, 2024

$ 6,790,756 $ 13,292,651

$ 6,067,674 $ 6,420,656

$ 32,571,637

At June 30, 2025

$ 3,445,629

$ 13,404,820

$ 5,274,010 $ 4,334,793

$ 26,459,252

The Company recorded leased assets under machinery and equipment with a cost of $639,875 and
accumulated depreciation of $346,599.

-10 -
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8. INTANGIBLE ASSETS AND GOODWILL

Customer Developed
relationship technology Brand name Goodwill Total
Cost
Balance, December 31, 2023 % — 3 — $ — 3 — 3 w—
Acquired assets April 5, 2024 48,669,156 134,892,172 11,007,870 152,810,425 347,279,623
Impairment (17,490,513) {48,576,782) (3,964,108) (1563,184,193) {223,215,594)
Impact of foreign exchange 1,925,584 5,347 965 436,420 373,768 8,083,737
Balance December 31, 2024 33,004,227 91,663,355 7,480,184 — 132,147,766
Impairment (12,112,440} (33,640,142) {2,745,202) — {48,497,784)
Impact of foreign exchange (1,238,664) (3,440,167} (280,734) — {4,959,565)
Balance, June 30, 2025 $ 19,6563123 §$ 54,583,046 $ 4,454,248 — $ 78,690,417
Accumulated Amortization
Balance, December 31, 2023 $ — 3 — $ — % — $ -
Amortization 6,378,500 17,715,147 1,445,644 — 25,539,291
Impact of foreign exchange 319,684 887,864 12,454 — 1,280,002
Balance December 31, 2024 6,698,184 18,603,011 1,618,098 — 26,819,293
Amortization 3,034,893 8,428,874 687,838 — 12,151,605
impact of foreign exchange {413,986} {1,149,771) (93,827) — {1,657,584)
Balance, June 30, 2025 $ 9,319,091 $ 25882114 % 2,112,109 $ — § 37,313,314
Carrying amounts
At December 31, 2024 $ 26306043 § 73,060,344 $ 5,962,086 $ — § 105,328,473
At June 30, 2025 $ 10,334,032 $ 28,700,932 $ 2,342,129 $ — $ 41,377,103

Impairment

Intangible assets are tested for impairment in accordance with the Company's accounting policy.
Management reviews the carrying value of its intangible assets at each reporting period for indicators of
impairment. During the period ended June 30, 2025, the Company identified indicators of impairment related
to changes in fair value arising from the restructuring of subsidiaries that hold intangible assets, as well as
downward revision of forecasted production volumes. These developments prompted a reassessment of
recoverable amount of intangible assets. The intangible assets are directly related to the Exro SEA Drive
CGU.

The recoverable amount was determined based on the fair value less cost of disposal (*FVI.CD"}. The fair
value (FV) was estimated based on observable data from the implied transaction price from the asset
valuations and consideration paid for the APAC restructuring (note 19). Management considered this to be
reliable evidence of fair value given the timing and relevance of assets involved. The estimated costs of
disposal were determined to be immaterial.

A comparison of the recoverable amounts for the intangible assets to the carrying value resulted in an
impairment expense of $48,497,784. The remaining carrying value of the intangible assets was $41,377,103
after impairment.
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9. INVENTORY

The components of inventory are as follows:

June 30, 2025

December 31, 2024

Raw materials $ 12,811,665 §$ 23,801,181
Work in progress — 5,854 632
Finished goods 715,151 1,140,803
Balance June 30, 2025 $ 13,526,816 § 30,796,716

Inventory is held at ihe lower of cost and net realizable value. The Company assesses its inventory valuation
each period. During the period, the Company recorded net inventory provisions of $10,973,056 (June 30,
2024 - $nil), related to net realizable value as well as excess and obsolete inventory as at period. Excess and
obsolete inventory was identified through the strategic review process based on the age of inventory, previous

consumption and expected future alternative uses.

10. LEASE LIABILITY

June 30, 2025

December 31, 2024

Balance, heginning of period $ 8,272,805 3 6,803,448
Acquired — 4,562,431
Lease modification — (57,475}
Lease payments (1,048,004) (2,605,422)
Interest 238,644 683,366
Disposals — (1,428,240}
Write off {note 19) (2,630,615) —
Impact of foreign exchange (231,303) 314,697

Balance, end of period $ 4,601,527 $ 8,272,806

Consists of.

Current lease fiability $ 1,632,633 3 2,298,260
Non-current lease liability 3,068,894 5,974,545
Balance, end of period $ 4,601,627 $ 8,272,805

The Company’s lease liabilities relate primarily to leased facilities in which the Company conducts its
business, including facilities for research and development activities, product manufacturing, and office

space.
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11. SENIOR SECURED PROMISSORY NOTES

During the period ended June 30, 2025, the Company received funding under the Notes of US$3.0 million
($4,331,145) on January 29, 2025, US$2.0 million ($2,865,040) on February 11, 2025, US$2.5 million
($3,606,712) on March 12, 2024 , US$2.0 million ($2,849,690) on April 9, 2025 and US$2.0 million
($2,774,820) on Aprit 28, 2025 under the existing terms of the Notes {note 1). The maturily of the Notes is
between March 2028 to April 2028, The table below summarizes the changes during the period and the
closing value of the Notes as at June 30, 2025.

Senlor secured Liabifity classified
promissory note Warrant
Balance, December 31, 2024 $ 89,472,226 $ 415,871
Additions 16,415,408 —
Accrued interest 4,970,108 —_
Accretion 278,744 —
Change in fair value of warrant — (105,673)
Gain on extinguishment of warrant — (294,974)
Impact of foreign exchange (5,145,8889) (15,224)
Balance at June 30, 2025 $ 105,990,595 $ —

Senior secured convertible promissory notes

The Company recognized accrued interest of $4,970,106 on the senior secured promissory note during
the period.

Liability classified warrant

On May 15 2025, the liability classified warrants were surrendered in exchange of consideration of $0.01
and the Company recognized a gain of $294,974 on extinguishment of the liability.

12. CONVERTIBLE DEBENTURES

The table below summarizes the change in number of convertible debentures ouistanding and the liability
component of convertible debentures during the period.

Number of

convertible Liability Equity Equity Derivafive

debentures component component  warrant asset
Balance at December 31, 2024 14,950 § 12,748,383 § 991,295 § 3,477,569 $ 20,219
Accrefion 343,018 — — —
Balance af June 30, 2025 14950 $ 13,091,401 % 991,295 $ 3,477,569 $ 20,219

Subsequent to period end on July 11 2025, the Company executed an Amended and Restated Indenture
relating to the Convertible Debentures. The amendment relates to the posfponement of first lien security
interest on the assets of the Company effective from the date of the agreement.
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In addition, the Indenture was amended to include a 120 day standstill period in respect of the enforcement
of certain rights by the holders of the Convertible Debentures on the occurrence of an event of defauit under
the Indenture.

No changes were made to the principal amounts, interest rate, maturity date or repayment terms of the
debentures.

13. LOAN FACILITY

14.

On May 15 2025, Exro entered into an agreement with an existing lender providing access to a secured,
non-revolving multipte draw loan facility for up to USD $30 million. The facility was obtained to support
working capital needs and the implementation of the Company's strategic restructuring plans. Under the
terms of the agreement, funds will be advanced in tranches, subject to the satisfaction of conditions,
including;

o Postponement of first lien security interests on the Convertible Debentures in favor of the loan facility
and existing senior secured promissory notes, or notices of redemption issued to redeem the
Convertible Debentures in exchange for shares.

« Achievement of set milestones including implementation of operating plan, engagement of Strategic
Advisor and active engagement with strategic partners in accordance with operating plan

The loan has an interest rate of 14% and interest is accrued monthly, with repayment of principal and accrued
interest upon maturity. The loan maturity is between May - June 2026. As at June 30, 2025, the Company
had $10,948,400 outstanding on the loan facility.

In connection with the loan, the Company issued 75 million warrants allowing the lender to acquire common
shares of the Company at an exercise price of $0.01 for all of the warrants. The warrants do not expire. The
loan and detachable warrants represent a compound financial instrument with the proceeds of the facility to
be allocated between the loan liability and the equity component (warrants). As at June 30, 2025, the
warrants are pending regulatory approval. The carrying amount of the facility presented on the balance sheet
represents the face value of the debt.

SHARE CAPITAL

(a} Authorized common shares

There are an unlimited numbar of common shares without par vaiue authorized for issue.
{b) Preferred shares

There are an unlimited number of preferred shares authorized for issue.

{c) Issued and outstanding

At June 30, 2025, the Company had 572,462,666 common shares issued and outstanding, and 41,874,761
preferred shares outstanding.

4.
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During the period ended June 30, 2025, the Company:

+ Issued 12,814,284 common shares at a price of $0.07 for the settlement of interest payments of $897,000
due on June 30,2025, in connection with its convertible debenture

+  Issued 1,445,333 common shares on the exercise of RSUs
+  |ssued 1,528,922 preferred shares on the exercise of RSUs

+  Issued 17,400,585 common shares on the conversion of 17,400,585 preferred shares to common shares

During the period ended June 30, 2024, the Company:

» issued 100,000 common shares on the exercise of optioﬁs for {otal proceeds of $41,000

« Issued 146,453,200 common shares for the acquisition of SEA Electric (note 5)

+ Issued 160,589,446 preferred shares for the acquisition of SEA Electric (note 5)

« Issued 31,600,000 common shares at a price of $0.95 on April 5, 2024 for aggregate gross proceeds
of $30,020,000

«  lssued 1,794,000 common shares at a price of $0.50 for the settlement of interest payments of

$897,000 due on June 30, 2024 in connection with its convertible debenture
{(d} Stock based compensation

The Company's long term incentive plan, ‘Exro Omnibus Long-Term Incentive Plan’ provides that the Board
of Directors of the Company may from time to time, in its discretion, and in accordance with the TSX
requirements, grant to directors, officers, employees and consultants of the Company, Restricted Share Units
(“RSU"), Performance Share Units (“PSU"), Director Share Units ("DSU"), or Stock Options. The long-term
incentive plan is a 10% rolling plan.

Under the incentive plan, the maximum number of common shares that may be granted in favor of any single
individual will not exceed 10% of the issued and oufstanding comman shares at the date of grant. The
maximum number of common shares that may be granted in favor of directors and senior officers under the
long-term incentive is 10% of the issued and outstanding common shares at the date of grant.

During the periods ended June 30, 2025 and 2024 the Company recorded share-based payments of
$1,341,889 and $1,465,867 respectively. For the period ended June 30, 2025, $112,472 of share-based
payment expense was allocated to research and development (2024 - $34,051).
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i. Stock options

The fair values of share aptions granted were estimated using the Black-Scholes option pricing model with

the following weighted-average assumptions:

June 30, 2025

Risk-free interest rale
Estimated annualized volatility
Expected life

Expected dividend yield
Exercise price

Share price

Fair value

2.77%
96.86%
5 years

0%
$0.10
$0.10
$0.07

The expected volalility is determined using the historical volatility of the Company’s share price.

Stock option transactions and the number of stock options outstanding are summarized below:

Number Weighted Ave_rage
Exercise Price
Balance, Pecember 31, 2024 11,430,980 $1.69
Granted 40,907,028 $0.10
Exercised — $—
Forfeited (1,819,567) $1.50
Balance, June 30, 2025 60,518,451 $0.41

Vesting schedule for stock options granted is as follows:

- 16,602,458 oplions vesied immediately on grant date
- Remainder 24,304,570 vest 20% annually for the next four years

The following table summarizes information about the Company’s share options outstanding as at June 30,

2025:

Number of Options

Number of Options

Date of Expiry Exercise Price Outstanding Exercisable
August 31, 2025 $1.00 702,550 702,550
October 13, 2025 $3.15 950,000 950,000
January 13, 2026 $3.93 305,000 305,000
April 6, 2026 $4.77 540,000 540,000
June 8, 2026 $0.83 4,085,873 4,085 873
June 28, 2026 $3.93 210,000 240,000
September 20, 2026 $2.96 280,000 280,000
November 22, 2026 $3.75 50,000 50,000
Aprit 42, 2027 $1.47 440,100 440,100
September 2, 2027 $1.05 147,350 147,350
November 17, 2027 $1.44 — -
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March 10, 2028 $2.51 275,000 275,000
May 31, 2028 ' $2.12 926,250 926,250
July 4, 2028 $2.15 742,500 741,000
February 10, 2030 $0.10 77,800 24,200
February 12, 2030 $0.10 19,268,365 3,853,675
March 14, 2030 $0.10 21,517,663 12,724,585
Total 50,518,451 26,255,683
ii. Warrants

During the period ended June 30, 2025, the Company issued nil warrants (June 30, 2024 - nil). 6,282,136
warrants originally issued on February 4, 2022, expired unexercised on February 4, 2025

Warrant transactions and the number of warrants outstanding are summarized below:

Number Weighted Average
Exercise Price
Balance, December 31, 2024 69,905,010 $1.47
Expired (6,282,136) $1.99
Cancelled (13,192,842) $0.81
Balance, June 30, 2025 50,430,032 $1.58

The following table summarizes information about the Company's warrants outstanding as at June 30, 2025
and December 31, 2024:

Pate of Expiry Exercise Price June 30,2025 December 31, 2024
February 4, 2025 $2.00 — 6,191,225
February 4, 2025 $1.60 — 90,911
September 1, 2026 $1.36 3,029,320 3,029,300
September 20, 2026 $1.36 803,757 803,757
September 13, 2027 $0.35 2,857,160 2,857,160
September 13, 2027 5042 37,499,725 37,499,725
December 30, 2027 $2.40 6,240,000 6,240,000
Total 50,430,032 56,712,168

iii. Performance share units

PSU transactions and the number of units outstanding are summarized below:

Number of Units
Balance, Decamber 31, 2024 387,875
Forfeited (147,375)
Expired —
Balance, June 30, 2025 256,500
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The Company issued nil PSU’s during the period ended June 30, 2025. The outsianding units vest subject to
the Company meeting certain revenue targets. The Company, at its discretion, may settle the award value of
vested PSUs in common shares or cash.

The following table summarizes information about the Company’s PSU's outstanding as at June 30, 2025:

Numbher of Units Number of Units
Date of Expiry Qutstanding Exercisable
December 31, 2026 250,500 —
Total 250,500 —

Restricted share units

RSU transactions and the number of oufstanding units are summarized below:

Number of Units

Balance, December 31, 2024 4,856,351
Granted 100,000
Exercised (2,974,253)
Forfeited (827,239)
Balance, June 30, 2025 1,154,859

The Company issued 100,000 RSUs during the period ended June 30, 2025. The Company, al its discretion,
may settle the award value of vested RSU's in common shares or cash. The total awards on exercise would
result in the issuance of 604,014 preferred shares and 550,845 common shares.

During the period ended June 30, 2025, the Company settled 2,974,243 RSUs for a combination of 1,418,659
common shares and 1,565,594 preferred shares.

The following table summarizes information about the Company’s RSU’s outstanding as at June 30, 2025

Number of Units Number of Units
Grant Date OQutstanding Exercisable
April 5, 2024 1,154,859 —
Totai 1,154,859 —

{e) Loss per share

For the period ended June 30, 2025, loss per share includes weighted average common shares of
552,191,394 and weighted average preferred shares of 48,940,304. The preferred and common shares share
in the same distribution rights.

Earnings per share from discontinued operations was nil for the period ended June 30, 2025 (June 30, 2024
- nil}.

For the period ended June 30, 2025, 26,255,583 oplions and 60,430,032 warrants were exercisable and
excluded from the calculation of diluted loss per share as the impact was anti-dilutive (June 30, 2024 -
12,868,595 options and 29,548,125 warrants and 46,498 RSU’s were exercisable and excluded from the
calculation). An additional 6,229,217 shares issuable on the conversion of the debentures were excluded
from the calculation of diluted loss per share for the period ended June 30, 2025.
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Semi-annual interest payments on the convertible debentures may be seltled through the issuance of
common shares at the Company's option. Such share issuance that may occur in future periods have been
excluded from the calculation of diluted loss as the impact was anti-dilutive.

15. FINANCIAL INSTRUMENTS
(a) Fairvalue

At June 30, 2025 and December 31, 2024, the carrying values of cash and cash equivalents, accounts-
receivable, accounts payable and accrued liabilities and other payables approximate their fair values due to
the relatively short period to maturity of those financial instruments.

The Company uses a fair value hierarchy to reflect the significance of the inputs used in making the
measurements. The three levels of the fair value hierarchy are as follows:

Level 1:  Unadjusted quoted prices in active markets for identical assets or liabilities;

Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability
either directly (i.e., as prices) or indirectly (i.e., derived from prices}, and

Level 3: Inputs that are not based on observable market data.

The following iable outlines the fair value hierarchy of the Company’s financial instruments that are
measured at fair value:

Instrument Fair value hierarchy
Derivative asset Level 2
Liability classified warrant Leve! 2

The convertible debt and senior secured promissory notes are discounted using interest rates that
approximate fair value rates that would be classified as level 2 in the fair value hierarchy.

(b} Financial risk management

The Company's activities potentially expose it to a variety of financial risks, including credit risk, liquidity
risk, and market risk.

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation, As at June 30, 2025, the Company's exposure to credit risk is the carrying
value of cash and balances on trades receivable. The maximum amount of the Company's credit risk
exposure is the carrying amounts of cash and cash equivalents and accounts receivable. The Company
altempts to mitigate such exposure to its cash by investing only in financial institutions with investment grade
credit ratings or secured investments.

The Company's credit risk from its outstanding trade receivables is mitigated by dealing with credit-worthy
counterparties in accordance with established credit approval practices. The carrying amount of the
Company’s receivables represents the maximum counterparty credit exposure. As at June 30, 2025, the
Company had significant concentration of credit risk with respect to accounts receivable. Approximately 57%
of the Company’s total account receivable was due from a single customer.
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The Company applies the simplified approach under IFRS 9 and calculated expected credit losses ("ECLs")
based on lifetime expected credit losses, taking into consideration historical credit loss experience and
financial factors specific to the debtors and general economic conditions.

Liquidity risk

Liguidity risk is the risk that an entity will encounter difficulty in raising funds to meet commitments associated
with financial instruments, including risks associated with reaching commercialization and achieving revenue.
To secure the additional capital necessary to pursue its plans, the Company intends to raise additional funds
through equity or debt financing (note 1).

As at June 30, 2025, the Company had cash of $3,564,050 and accounts payable of $24,846,767 and accrued
liabilities and other payables of $2,021,931 due within one year.

The Company holds debentures, with a face value of $14,950,000 due on December 31, 2027. The
debentures carry a coupon rate of 12% annually, resulting in interest payments due of $897,000 payable
semi-annually. The Company has the option to settle the interest payments through share issuances in-lieu
of cash.

The Company holds senior secured promissory notes, with a face value plus accrued interest of
US$73,017,750 {$104,789,965) due between March 2028 to April 2028. The noles carry a coupon rate of
12% annually, with interest compounded semi-annually on June 30, and December 31. The Company is
required to pay the full balance plus accrued interest on the maturity date.

The Company has a secured loan facility with a carrying amount of US$8,000,000 ($10,948,400) as at June
30, 2025. The facility bears interest at a rate of 14% annually with principal and accrued interest due on the
maturity date.

Market risk
Market risk consists of currency risk, interest rate risk and other price risk. These are discussed further below.
Foreign exchange risk

Foreign exchange risk is the risk that the fair value of future cash flows will fluctuate due to changes in foreign
exchange rates. The Company has financial assets and financial liabilities denoted in US dollars, and Euros
and is therefore exposed to exchange rate fluctuations. At June 30, 2025, the Company had the equivalent
of $122,389,491 of net financial liabilittes denominated in US dollars, $1,278,884 of net financial liabilities
denominated in Euros, and $87,891 of net financial liabilities denominated in Australian Dollars.

The sensitivity of profit or loss to changes in exchange rate arises primarily from US dollar denominated

financial liabilities. A one percent strengthening or weakening of the US dollar against the Canadian dollar as
at June 30, 2025 would have had the following impact on the consolidated statement of comprehensive loss
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16.

Impact on consolidated statement of comprehensive

loss
USD/CAD exchange rate- increase 1% 894,268
USD/CAD exchange rate- decrease 1% (894,268)

Interest rate risk

Interest rate risk consists of two components:

i} To the exient that payments made or received on the Company's monetary assets and liabilities are
affected by changes in the prevailing market interest rates, the Company is exposed lo interest rate cash
flow risk.

ii) To the extent that changes in prevailing market rates differ from the interest rate in the Company's
monetary assets and liabilities, the Company is exposed to interest rate price risk.

Current financial assets and financial liabilities are generally not exposed to interest rate risk because of their
short-term nature and maturity.

Other price risk

Other price risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to
changes in market prices, other than those arising from interest rate risk or currency risk.

On March 12, 2025, the United States started applying a 25% tariff on imports of steel and aluminum products
from all countries, including Canada. The impact of tariffs or other measures, once implemented, is subject
to a number of factors, including the duration of such tariffs or measures, changes in the amount, scope and
nature of the tariffs or measures in the future, any further countermeasures that may be taken (which could
increase the cost or availability of materials for Exro or its clients), and any mitigating actions that may become
available. The introduction of tariffs or non-tariff measures could cause some volatility for the Company and
some purchased materials could be impacted, through price increases and/or reduced availability. Efforts
would be made to mitigate these impacts by purchasing from alternative sources or by passing these
escalated costs on to clients. Additionally, some clients could be impacted by tariffs or non-tariff measures,
resulting in less spending by customers, Higher raw material costs brought about by tariffs or other measures,
or delayed or cancelled projects could have a material adverse effect on the Company's future earnings and
financial position.

CAPITAL DISCLOSURES

The Company’s objectives when managing capital are to ensure its ability to continue as a going concern in
order to pursue the delivery of its products, along with the acquisition and development of technology. The
Board of Directors does not establish quantitative return on capital criteria for management but rather relies
on the expertise of the Company's management to sustain future development of the business.

The Cormpany is largely dependent upen external financings to fund activities. in order to deliver on its existing
customer contracts, carry out planned development and pay for administrative costs, the Company will spend
its existing working and raise additional funds. Management reviews its capital management approach on an
ongoing basis taking into account economic conditions, risks that impact the operations, and future significant
capital investment opportunities. In order to maintain or adjust its capital structure, the Company may issue
new equity instruments or raise additional debt financing.
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19.

ACCOUNTS RECEIVABLE

The following table summarizes the Company's components of accounts receivable:

June 30, 2025 December 31, 2024

Trade receivable $ 1,300,896 $ 1,711,750
Other receivables (62,648) 133,480
Allowance for doubtful accounts (124,712) (124,712)

$ 1,113,536 $ 1,720,528

RESEARCH AND DEVELOPMENT

Costs incurred for research and development activities include materials, supplies and software expenses in
order to complete testing over the Company’s products. Additionally, the Company allocates payroll and
consulting fees, and share-based payment expenses to research and development based on the time
attributable to related activities.

The following table summarizes the Company's components of research and development expense:

June 30, 2025 June 30, 2024

Research and development $ 412,502 $ 2,760,491
Payroll and consulting fees 1,912,738 3,207,854
Share-based payments 112,472 34,051
$ 2,437,712 $ 6,002,396

DISCONTINUED OPERATIONS
Exro Vehicle Systems

During the year ended December 31 2024, the Company completed a disposition of assets within its Exro
Vehicle Systems Inc entity, resuiting in the discontinuation of operations and engineering services provided
by the entity. The results of the Company's engineering services division have been presented as
discontinued operations in the condensed consolidated interim statements of comprehensive loss for the
three months ended June 30, 2025, and related prior year amounts have been revised accordingly.

During the period ended June 30, 2025, the Company recorded nil (June 30, 2024 - ($2,311,384) in revenue
from discontinued operations and gross profit of nil (June 30, 2024- $775,679). Net income from discontinued
operations in the period amounted to $7,395 (June 30, 2024- $88,183). The Company recorded cash flow
from operating activities of nil, cash flow from investing activities of nil and cash flow from financing activities
of nil (June 30, 2024 - $(60,684), $114,316 and $(102,683), respectively. Net cash flow for the period was nil
(June 30, 2024 - $64, 028),

APAC Operations

On May 15, 2025, the Company announced plans to wind down its APAC operations as part of its focus on
core markets and capital efficiency.

As part of the strategic wind down, three subsidiaries SEA Eleclric Pty Lid, SEA Electric Holdings and SEA
Automotive Pty Ltd, (collectively the “Australian subsidiaries") were placed under voluntary administration on
May 6 2025. On May 21 2025, SEA Electric Ltd ("SEA NZ%) was similarly placed under voluntary

-22-
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administration. As part of the process, an independent administrator was appointed io oversee the
administration process of the Australian subsidiaries and SEA NZ. During the administration process the
Company delermined that control over the Australian subsidiaries, and its subsidiaries, was retained in
accordance with IFRS 10 (note 2e).

On June 25, 2025, the Company executed a Deed of Company Arrangement ("DOCA), through which the
Company acquired cerlain assets from the Australian Subsidiaries under administration and completed a
reorganization of its remaining subsidiaries and disposed of the Australian subsidiaries. Specifically, the
Company retained the intellectual property previously held within the Australian subsidiaries and the assets
and liabilities of SEA Electric LLC, SEA Electric ASIA Ltd, SEA Electric GmBH, and SEA Electric Limited (nole
2d). The assets and liabilities of the entities retained have been recorded at fair value as at June 30, 2025
(note 8).

As at June 30, 2025, the operations of the Australian entities and the New Zealand entity have been classified
as discontinued operations and the financial results included in results from discontinued operations. The
assets and liabilities not expected to be recovered or settled were derecognized, resulting in a net gain on
disposal of $2.8 milfion, and net income from discontinued operations of $0.8 million for the six months ended
June 30, 2025.

The Company recognized restructuring costs of $3.0 million in the period, which are comprised of expenses
related to the wind down of the Company's Australian subsidiaries and SEA NZ, along with the ongoing
strategic review process,

The following table summarizes the Company's financial results from APAC discontinued operations:

For the three months ended June For the six months ended June

30, 30,
2025 2024 2025 2024
Revenue $ 10,597 $ 600,172 $ 379,126 $ 800,172
Cost of sales 2,026 549,711 234,725 549,711
Inventory provisicn — — 863,321 —
Gross Profit $ 8,571 $ 50,461 $ ({718,920) $ 50,461
EXPENSES
Payroll and consulting e 1,613,448 898,455 1,613,448
Sefling, general and administration — 442 B95 95,675 442,895
Research and developmeant — 361,022 2528 361,022
Depreciation expense — 35,713 200,016 35,713
Interest expense — 69,133 48,927 69,133
TOTAL EXPENSES $ — $ (2,622,211) $ (1,246,601) $ (2,522,211)
Other income — 386 9,461 386
Gain on disposal of assetls 2,784,618 — 2,787,321 e
Foreign exchange foss e {1,280} — (1,290)
NET INCOME({LOSS) FROM
DISCONTINUED OPERATIONS $ 2,793,189 $ (2472654) $ 831,261 $(2,472,654)
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Cash flows from discontinued operation

For the three months ended June 30,

For the six months ended June 30,
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2025 2024 2025 2024
Cash provided by (used in):
Cash flows from operating aclivities $ 68,303 $ (2,645,435) $ (783,670) $ (2,645,435)
Cash flows from {(used in) invesling
activities {175,214) 88,714 (175,214) 88,714
Cash flows from (used in) financing
activities {68,659) 2,672,633 514,938 2,672,633
Impact of foreign currency transiation 9,300 (9,665) (20,026) (9,665)
Net cash flow for the period $ (166,270) $ 106,247 $ (463,972) $ 108,247

20. COMMITMENTS AND CONTINGENCIES

21,

The Company may be subject o a variety of claims and suits that arise from time to time in the ordinary
coursa of business.

The Company's CEQ and board chair have been named as defendants in a threatened securities class action
suit claiming damages for alleged misrepresentations by ihe Company in connection with its acquisition of
Sea Electric during the year. The Company disputes the allegations contained in the claim and intends to
defend the claim vigorously

The Company is currently involved in an arbitration proceeding filed by a former consultant alleging breach
of contract and claiming damages as a result of the alleged breach, The Company is assessing the matler in
consulitation with legal counsel.

Although management currently believes that resolving claims against the Company, individually or in
aggregate, will not have a material adverse impact on the Company's financial position, resuits of operations,
or cash flows, these matters are subject to inherent uncertainties and management's view of these matters
may change in the future.

RELATED PARTY TRANSACTIONS
Key Management Compensation

Key management personnel consist of officers and directors of the Company who are responsible for
planning, directing and controliing the activities of the Company. The following table summarizes key
management compensation, including compensation paid to companies that are controlled by the officers
and directors:

For the three months ended June 30 For the six months ended June 30,

2025 2024 2026 2024
Payroli and consulting feas 711,141 4,702,437 1,312,718 2,377,858
Share based payments 169,454 232,671 1,373,037 459,449
Total $ 880,595 $ 1,935,108 $ 2,685,755 $ 2,837,307
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Exro Technologies Announces CEO Resignation, Appoints Chief
Restructuring Officer

CALGARY, AR, Sept. 8, 2025 [CNW/ - Exro Technologles Inc. (TSX: EXRO) {"Exro” or the "Company") announces that Sue Ozdemir has
resigned as Chlef Executive Officer of the Company. Ms. Ozdemir will continue to serve as a director of Exro. The Company thanks
Ms. Ozdemir for her service, and looks forward to her ongoing invalvement with the Company as a member of its Board of Directors.

Exro's Board of Direclors is actively seeking an interim CEO. The Board has appointed Exro's Strategic Advisor, Chris Rankin, as Chief
Restructuring Officer reporting directly to the Board of Directors.

Neither the Toronto Stock Exchange nor the Investment Industry Regulatory Organization of Canada accepts responsibllity for the adequacy
or accuracy of this press release.

t View originat content to download multimedia:
-[www . prnewswire. - - ies- -ceo-resignation-appoints-chief- ring- 302

SOURCE Exro Technologies Inc.

¢ View original content to download multimedia: htip:/Aww.newswire calen/releases/archive/Seplember2025/08/c8532. hirnl
%SEDAR: 00035788E

For further information: Contacl Information: fnvestor inquires: ir@exro.com, Media inquirles: media@exro.com

CO: Exro Technologles Inc.

CNW 07:30e 08-SEP-25
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Exro Technologies Discontinues US Business

CALGARY, AB, Sept. 17, 2025 /[CNW/ - Exro Technologies Inc. {TSX: EXRO) ("Exro” or the
"Company") announces that after consultation with its advisors and stakeholders, the directors of the
Company have decided to discontinue its US business, operated through various US subsidiaries, and is
reducing its non-essential US staff accordingly.

It is anticipated that the Toronto Stock Exchange (the "TSX") will place the Company under delisting
review and there can be no assurance as to the outcome of such review or the continued qualification for
listing on the TSX.

Neither the Toronto Stock Exchange nor the Canadian Investment Regulatory Organization accepts
responsibility for the adequacy or accuracy of this press release.

¢ View original content to downioad multimedia:
https:llwww.nrnewswire.conﬂnews—re!easesiexro—technoioqies-discontinues-us—business—302559586.html

SOURCE Exro Technologies Inc.

¢ View original content to download muitimedia;
http:llwww.newswire.ca!en!reieaseslarchivefSeDtember2025/17!07556.htm!

%SEDAR: 00035788k

For further information: Contact Information: investor inquiries: ir@exro.com; Media inquiries:
media@exro.com

CO: Exro Technologies Inc.

CNW 14:40e 17-SEP-25



