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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 40-F

[J REGISTRATION STATEMENT PURSUANT TO SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934
ANNUAL REPORT PURSUANT TO SECTION 13(A) OR 15(D) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2021
Commission File Number 001-40412

VICINITY MOTOR CORP.

(Exact name of registrant as specified in its charter)

British Columbia, Canada 3711 Not Applicable

) o (Primary standard industrial
(Province or other jurisdiction of ) ) . .
. . L. classification code number, (LR.S. Employer Identification No.)
incorporation or organization) . .
if applicable)

3168, 262" Street
Aldergrove, British Columbia, Canada V4W 276
Attention: William Trainer
Chief Executive Officer
Telephone: (604) 607-4000
(Address and telephone number of registrant’s principal executive offices)

Delaney Corporate Services Ltd.
99 Washington Avenue, suite 805A
Albany, New York 12210
Telephone: (518) 465-9242
(Name, address (including zip code) and telephone number (including area code)
of agent for service in the United States)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class: Trading Symbol(s): Name of each exchange on which registered:
Common Shares, no par value VEV The Nasdaq Stock Market LLC
Common Shares, no par value VMC TSX Venture Exchange
Common Shares, no par value 6LGA Frankfurt Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None
Securities for which there is a reporting obligation pursuant to Section 15(d) of the Act: None

For annual reports, indicate by check mark the information filed with this form:
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Annual Information Form X Audited Annual Financial Statements

Indicate the number of outstanding shares of the issuer’s classes of capital or common stock as of the close of the period covered by the
annual report:

34,946,379 Common Shares (as at December 31, 2021).

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act
during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports) and (2) has been subject
to such filing requirements for the past 90 days.

Yes X No [

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant
to Rule 405 of Regulation S-T (5.232.405 of this chapter) during the preceding 12 months (or for such shorter period that the Registrant
was required to submit such files).

Yes X No J

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 12b-2 of the Exchange Act. Emerging
growth company

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the
registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act.

U

1 The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting Standards Board to
its Accounting Standards Codification after April 5, 2012.

Indicate by check mark whether the registrant has filed a report on and attestation to its management’s assessment of the effectiveness of
its internal control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public
accounting firm that prepared or issued its audit report.

O

EXPLANATORY NOTE

Vicinity Motor Corp. (the “Registrant”) is a Canadian corporation eligible to file its Annual Report pursuant to Section 13(a) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), on Form 40-F. The Registrant is a “foreign private issuer” as defined
in Rule 3b-4 under the Exchange Act. Equity securities of the Registrant are accordingly exempt from Sections 14(a), 14(b), 14(c), 14(f)
and 16 of the Exchange Act pursuant to Rule 3a12-3 thereunder.

DIFFERENCES IN UNITED STATES AND CANADIAN REPORTING PRACTICES

The Registrant is permitted, under a multijurisdictional disclosure system adopted by the United States, to prepare this Annual Report
on Form 40-F in accordance with Canadian disclosure requirements, which are different from those of the United States.
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The Registrant prepares its annual financial statements, which are filed with this Annual Report on Form 40-F, in accordance
with International Financial Reporting Standards, as issued by the International Accounting Standards Board (“ZFRS”). Such financial
statements may not be comparable to financial statements prepared in accordance with United States generally accepted accounting
principles.

Unless otherwise indicated, all dollar amounts in this Annual Report on Form 40-F are in Canadian dollars. The exchange rate of
Canadian dollars into United States dollars, on December 31, 2021, based upon the Bank of Canada published daily average exchange
rate, was U.S.$1.00 = CDN$1.2678.

Purchasing, holding, or disposing of securities of the Registrant may have tax consequences under the laws of the United States and
Canada that are not described in this Annual Report on Form 40-F.

PRINCIPAL DOCUMENTS
The following documents are filed as part of this Annual Report on Form 40-F:
A. Annual Information Form

For the Registrant’s Annual Information Form for the year ended December 31, 2021, see Exhibit 99.1 of this Annual Report on
Form 40-F.

B. Audited Annual Financial Statements

For the Registrant’s Audited Consolidated Financial Statements for the year ended December 31, 2021 (the “2021 Financial
Statements”), including the Report of Independent Registered Public Accounting Firm with respect thereto, see Exhibit 99.2 of this
Annual Report on Form 40-F.

C. Management’s Discussion and Analysis

For the Registrant’s Management’s Discussion and Analysis of Financial Condition and Results of Operations for the year ended
December 31, 2021 (“MD&A”), see Exhibit 99.3 of this Annual Report on Form 40-F.

CONTROLS AND PROCEDURES
A. Certifications
The required disclosure is included in Exhibits 99.5, 99.6, 99.7 and 99.8 of this Annual Report on Form 40-F.
B. Disclosure Controls and Procedures

Disclosure Controls and Procedures

At the end of the period covered by this Annual Report, an evaluation of the effectiveness of the design and operation of the
Registrant’s “disclosure controls and procedures” (as such term is defined in Rules 13a-15(¢e) under the Exchange Act) was carried out
by the Registrant’s principal executive officer (the “CEQ”) and principal financial officer (the “CFO”). Based upon that evaluation, the
Registrant’s CEO and CFO have concluded that, as of the end of the period covered by this Annual Report, the design and operation of
the Registrant’s disclosure controls and procedures are effective to ensure that (i) information required to be disclosed in reports that the
Registrant files or submits to regulatory authorities is recorded, processed, summarized and reported within the time periods specified by
regulation, and (ii) is accumulated and communicated to management, including the Registrant’s CEO and CFO, to allow timely decisions
regarding required disclosure.

It should be noted that while the Registrant’s CEO and CFO believe that the Registrant’s disclosure controls and procedures provide

a reasonable level of assurance that they are effective, they do not expect that the Registrant’s disclosure controls and procedures will
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prevent all errors and fraud. 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.

C. Management’s Annual Report on Internal Control over Financial Reporting

This Annual Report does not include a report of management’s assessment regarding internal control over financial reporting due to
a transition period established by rules of the Commission for newly public companies.

D. Attestation Report of the Registered Public Accounting Firm

This Annual Report does not include an attestation report of the Registrant’s registered public accounting firm due to a transition
period established by rules of the Commission for newly public companies. Under Section 3 of the Exchange Act, as a result of enactment
of the Jumpstart Our Business Startups Act (the “JOBS Act’), “emerging growth companies” are exempt from Section 404(b) of the
Sarbanes-Oxley Act of 2002, which generally requires that a public company’s registered public accounting firm provide an attestation
report relating to management’s assessment of internal control over financial reporting. The Registrant qualifies as an “emerging growth
company” and therefore has not included in, or incorporated by reference into, this Annual Report such an attestation report as of the end
of the period covered by this Annual Report.

E. Changes in Internal Control over Financial Reporting

During the year ended December 31, 2021, there were no changes in the Registrant’s internal control over financial reporting that
have materially affected, or are reasonably likely to materially affect, the Registrant’s internal control over financial reporting.

AUDIT COMMITTEE AND AUDIT COMMITTEE FINANCIAL EXPERT
Audit Committee

The Board of Directors has a separately-designated standing Audit Committee established in accordance with Section 3(a)(58)(A)
of the Exchange Act for the purpose of overseeing the accounting and financial reporting processes of the Registrant and audits of the
Registrant’s annual financial statements. As of the date of this Annual Report, the members of the Audit Committee are Mr. Christopher
Strong (Chair), Mr. Joseph E. Miller, and Mr. John LaGourgue.

The Board of Directors of the Registrant has determined that Mr. Strong and Mr. Miller are “independent,” as such term is
defined under the rules of The Nasdaq Stock Market LLC (“Nasdagq”) pertaining to audit committees. Mr. LaGourgue is not considered
“independent,” as such term is defined under the rules of Nasdaq pertaining to audit committees. The Registrant is relying upon the
phase-in provisions of Rule 5615(b) for the Audit Committee composition requirement as at the date of this Form 40-F. The Registrant
has determined that all members of the Audit Committee are financially literate, meaning that they must be able to read and understand
fundamental financial statements.

Audit Committee Financial Expert

The Board of Directors of the Registrant has determined that the Chair of the Audit Committee, Mr. Christopher Strong is an “audit
committee financial expert,” as defined in General Instruction B(8)(b) of Form 40-F. The SEC has indicated that the designation of each
of and as audit committee financial experts does not make them an “expert” for any purpose, impose any duties, obligations or liability
on them that are greater than those imposed on members of the audit committee and board of directors who do not carry this designation
or affect the duties, obligations or liability of any other member of the audit committee.

CODE OF ETHICS

The Registrant has not adopted a written code of ethics applicable to officers and directors of the Registrant. The Board of Directors
has found that the fiduciary duties placed on individual directors by the Registrant’s governing corporate legislation and the common
law and the restrictions placed by applicable corporate legislation on an individual director’s participation in decisions of the Board
of Director in which the director has an interest have been sufficient to ensure that the Board of Directors operated independently of
management and in the best interests of the Registrant.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

PRINCIPAL ACCOUNTANT FEES AND SERVICES

The external auditor of the Company is PricewaterhouseCoopers LLP (Vancouver, British Columbia, Canada V6C 3S7, PCAOB ID
No. 271)

The required disclosure is included under the heading “External Independent Registered Public Accounting Firm Service Fees” in
the Registrant’s Annual Information Form for the year ended December 31, 2021, filed as Exhibit 99.1 to this Annual Report on Form
40-F, and is incorporated herein by reference.

OFF-BALANCE SHEET ARRANGEMENTS

The disclosure provided under the heading “Off-Balance Sheet Arrangements” on page 16 of Exhibit 99.3, the MD&A, is
incorporated by reference herein.

CONTRACTUAL OBLIGATIONS

The disclosure provided under the heading “Liquidity Risk” on page 15 of Exhibit 99.3, the MD&A, is incorporated by reference
herein.

DIFFERENCES IN NASDAQ AND CANADIAN CORPORATE GOVERNANCE REQUIREMENTS
The Registrant is a foreign private issuer and its common shares are listed on The Nasdaq Stock Market LLC (“Nasdagq™).

Nasdaq Rule 5615(a)(3) permits a foreign private issuer to follow its home country practice in lieu of the requirements of the Rule
5600 Series, the requirement to distribute annual and interim reports set forth in Rule 5250(d), and the Direct Registration Program
requirement set forth in Rules 5210(c) and 5255; provided, however, that such a company shall comply with the Notification of Material
Noncompliance requirement (Rule 5625), the Voting Rights requirement (Rule 5640), have an audit committee that satisfies Rule
5605(c)(3), and ensure that such audit committee’s members meet the independence requirement in Rule 5605(c)(2)(A)(ii).

The Registrant does not follow Rule 5605(e)(1), which requires independent director involvement in the selection of director
nominees, by having a Nominations Committee comprised solely of independent directors. In lieu of following Rule 5605(e)(1), the
Registrant follows the rules of the TSX Venture Exchange (“TSXV”).

The Registrant does not follow Rule 5605(e)(2), which requires companies to adopt a formal written charter or board resolution, as
applicable, addressing the director nomination process and such related matters as may be required under the federal securities laws. In
lieu of following Rule 5605(e)(2), the Registrant follows the rules of the TSXV.

The Nasdaq minimum quorum requirement under Rule 5620(c) for a shareholder meeting is 33-1/3% of the outstanding shares
of common voting stock. In addition, a registrant listed on Nasdaq is required to state its quorum requirement in its by-laws. The
Registrant’s quorum requirement is set forth in its articles, which for a British Columbia company, articles are equivalent to what
other jurisdictions refer to as by-laws. A quorum for a meeting of shareholders of the Registrant is two shareholders, or one or more
proxyholders representing two shareholders, or one shareholder and a proxyholder representing one shareholder. The Registrant does not
follow Rule 5620(c) (shareholder quorum) but instead follows its home country practice.

Sections 5635(a) through (d) of the Nasdaq Listing Rules require an issuer to obtain shareholder approval prior to certain issuances
of securities, including (i) the acquisition of the stock or assets of another company; (ii) equity-based compensation of officers, directors,
employees or consultants; (iii) a change of control; and (iv) private placements. The Registrant does not follow this rule. Instead, the
Registrant follows the rules of the TSXV and applicable Canadian securities laws. Such rules require TSXV approval for (i) acquisitions
of stock or assets of another company, unless exempt under TSXV rules, which exemption is only available for non-material transactions
for which securities are not issued; (i) equity-based compensation plans; (iii) change of control; and (iv) private placements. TSXV rules
for equity based compensation plans require shareholder approval annually for certain types of equity compensation plans, including the
types of equity compensation plans that the Registrant presently has in place. Additionally, TSXV rules and Canadian securities laws,
including Multilateral Instrument 61-101 Protection of Minority Security Holders in Special Transactions require an issuer to obtain
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shareholder approval, and minority shareholder approval in certain circumstances, for acquisitions of stock or assets of another company,
change of control transactions and private placements, in certain circumstances, as set out in the applicable rules.

The foregoing is consistent with the laws, customs and practices in Canada.
FORWARD-LOOKING STATEMENTS

Certain statements in this Annual Report on Form 40-F are forward-looking statements within the meaning of Section 21E of the
Exchange Act and Section 27A of the Securities Act of 1933, as amended. Please see “Forward Looking Information” in the Annual
Information Form of the Registrant for the year ended December 31, 2021, filed as Exhibit 99.1 to this Annual Report on Form 40-F for
a discussion of risks, uncertainties, and assumptions that could cause actual results to vary from those forward-looking statements.

UNDERTAKING

The Registrant undertakes to make available, in person or by telephone, representatives to respond to inquiries made by the Securities
and Exchange Commission (the “Commission) staff, and to furnish promptly, when requested to do so by the Commission staff,
information relating to the securities in relation to which the obligation to file an Annual Report on Form 40-F arises or transactions in
said securities.

CONSENT TO SERVICE OF PROCESS

The Registrant has previously filed a Form F-X in connection with the class of securities in relation to which the obligation to file
this Annual Report arises.

Any change to the name or address of the Registrant’s agent for service shall be communicated promptly to the Commission by
amendment to Form F-X referencing the file number of the Registrant.

SIGNATURES

Pursuant to the requirements of the Exchange Act, the Registrant certifies that it meets all of the requirements for filing on Form
40-F and has duly caused this Annual Report to be signed on its behalf by the undersigned, thereto duly authorized.

Date: March 30, 2022 Vicinity Motor Corp.
By: /s/ William Trainer
Name: William Trainer
Title:  Chief Executive Officer
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EXHIBIT 99.1
VICINITY MOTOR CORP.
ANNUAL INFORMATION FORM

FOR THE FINANCIAL YEAR ENDED
DECEMBER 31, 2021

March 29, 2022
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EXPLANATORY NOTES
Date of Information
Unless otherwise stated, the information in this AIF is stated as at December 31, 2021.
Presentation of Financial Information
The Corporation presented its financial statements in Canadian dollars for financial years ending up to December 31, 2020. For the
financial year ended December 31, 2021, the Corporation switched to United States dollar reporting. All dollar figures in this AIF are
in United States dollars, unless otherwise indicated. All of the financial data contained in this AIF relating to the Corporation have been

prepared in accordance with International Financial Reporting Standards as issued by the International Accounting Standards Board
(“IFRS”).
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Defined Terms

For an explanation of the capitalized terms and expressions and certain defined terms, please refer to the “Glossary of Terms” at Appendix
“A” of this AIF.

Forward-Looking Statements

Certain statements (collectively, “forward-looking statements”) in this AIF about the Corporation’s current and future plans,
expectations and intentions, results, levels of activity, performance, goals or achievements or any other future events or developments
constitute forward-looking information and/or forward-looking statements within the meaning of applicable securities legislation,
securities regulation and securities rules, as amended, and the policies, notices, instruments and blanket orders in force from time to
time that are applicable to an issuer (collectively, “Securities Laws”). The words “may”, “will”, “would”, “should”, “could”, “expects”,
“plans”, “intends”, “trends”, “indications”, “anticipates”, “believes”, “estimates”, “predicts”, “likely” or “potential” or the negative or
other variations of these words or other comparable words or phrases, are intended to identify forward-looking statements, although not

all forward-looking statements contain these words.

Discussions containing forward-looking statements include, among other places, those under “Business of the Corporation” and “Risk
Factors”. Forward-looking statements are based on certain assumptions and estimates made by us in light of the experience and
perception of historical trends, current conditions, expected future developments including projected growth in the security and related
industries, and other factors we believe are appropriate and reasonable in the circumstances, but there can be no assurance that such
assumptions and estimates will prove to be correct.

Many factors could cause our actual results, level of activity, performance or achievements or future events or developments to differ
materially from those expressed or implied by the forward-looking statements, including, without limitation, the factors, which are
discussed in greater detail in the “Risk Factors” section of this AIF.

The purpose of the forward-looking statements is to provide the reader with a description of management’s expectations regarding the
Corporation’s financial performance and may not be appropriate for other purposes. Readers should not place undue reliance on forward-
looking statements made herein. Forward-looking statements involve known and unknown risks, uncertainties and other factors which
may cause actual results to differ materially from those anticipated in such forward-looking statements. Actual results and developments
are likely to differ, and may differ materially, from those expressed or implied by forward-looking statements contained in this AIF.
Furthermore, unless otherwise stated, the forward-looking statements contained in this AIF are made as of the date of this AIF, and we
have no intention and undertake no obligation to update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise, except as required by law. The forward-looking statements contained in this AIF are expressly qualified by
this cautionary statement.

-0

BACKGROUND AND CORPORATE STRUCTURE
Name, Address and Incorporation

The Corporation was incorporated under the Business Corporations Act (British Columbia) (the “BCBCA”) on December 4, 2012 under
the name “Grande West Transport Group Inc.”. On August 7, 2013, the Corporation changed its name to “Grande West Transportation
Group Inc.”. On March 29, 2021, the Corporation changed its name to “Vicinity Motor Corp.” to reflect the Corporation’s increasing
focus on the commercialization of its next-generation electric buses and consolidated its share capital on the basis of three pre-
consolidation common shares to one post-consolidation common share (the “Consolidation”).

The Corporation’s common shares (the “Common Shares”) are publicly traded on the TSX Venture Exchange (“TSXV”) under the
symbol “VMC”, the OTCQX under the symbol “BUSXF” and the Frankfurt Stock Exchange (the “FSE”) under the symbol “6LG”.

The Common Shares are publicly traded on the TSXV under the symbol “VMC,” Nasdaq under the symbol “VEV” and the FSE under
the symbol “6LGA.”

The Corporation conducts its active operations in Canada through its wholly owned operating subsidiary, Vicinity Motor (Bus)
Corp. (“VMCBC”), which was incorporated on September 2, 2008 under the BCBCA under the name “Grande West Transportation
International Ltd.” and changed its name to “Vicinity Motor (Bus) Corp.” on September 15, 2021. The Corporation conducts its active
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operations in the United States through its wholly owned operating subsidiary, Vicinity Motor (Bus) USA Corp. (“VMUSA”), which
was incorporated on April 8, 2014 under the laws of the State of Delaware under the name “Grande West Transportation USA Inc.” and
changed its name to “Vicinity Motor (Bus) USA Corp.” on June 10, 2021.

Inter-Corporate Relationships

As of the date hereof, the Corporation has two active 100% wholly-owned subsidiaries, VMCBC and VMUSA, and three inactive 100%
wholly-owned subsidiaries, Vicinity Motor (Truck) Group Corp., Vicinity Motor (Truck) Corp. and Vicinity Motor (Truck) USA Corp.

The current organization structure of the Corporation is as follows:

r
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DEVELOPMENT OF THE BUSINESS
Three Year History
Financial Year Ended December 31, 2019

In March of 2019, the Corporation announced a purchase order with BC Transit for over 30 compressed natural gas (“CNG”) powered
Vicinity buses for approximately C$13,000,000.

In May of 2019, the Corporation announced it had entered into a vehicle assembly agreement with Spartan Specialty Chassis and
Vehicles, a business unit of Spartan Motors Inc., the North American Leader in specialty vehicle manufacturing and assembly for the
commercial and retail vehicle industries.

In August of 2019, the Corporation announced that William Trainer was appointed as Chief Executive Officer of the Corporation. Mr.
Trainer founded the Corporation in 2008 and held the role of President and CEO throughout the development and initial high growth
stages of the Corporation. Mr. Trainer had stepped down from the CEO position in February 2018 for personal reasons.

Financial Year Ended December 31, 2020

In February of 2020, the Corporation announced that it received a new contract from ABG for Vicinity bus orders with an aggregate value
of approximately C$40 million to replace an old fleet operating throughout multiple locations in the USA.

Beginning in March 2020, the Corporation’s business and operations began to adapt to changes brought about by the COVID-19 global
pandemic. As an essential business manufacturing on behalf of the transit industry, the Corporation was able to maintain production,
although levels were at times reduced compared to prior to the COVID-19 pandemic. Some of the Corporation’s suppliers and contract
manufacturers temporarily suspended or reduced their production levels, and the Corporation’s internal staffing levels in production were
temporarily reduced in order to comply with government regulations and maintain physical distancing in order to protect the health of
its staff, customers and other stakeholders. While the Corporation has maintained sales and production since the start of the COVID-19
pandemic, the Corporation has done so at a reduced rate in order to comply with physical distancing requirements and government
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health regulations. The Corporation was able to secure government business grants in Canada to support our business through this
period, including aid from the Canadian government in the amount of C$543,654 during the nine months ended September 30, 2020.
The Corporation’s management continues to monitor and adapt to the current economic realities that have resulted from the COVID-19
pandemic, however the ultimate impacts and duration of current conditions remain uncertain.

On March 4, 2020, the Corporation announced that the Vicinity LT shuttle bus was finishing production and that demo buses would be
made available for the US and Canadian markets.

On March 20, 2020, the Corporation announced the closing of its previously announced non-brokered financing of unsecured convertible
debenture units by issuing 1,750 debenture units (“Debenture Units”) for gross proceeds of approximately C$ 1,750,000, each Debenture
Unit sold at a price of C$980.00 per Debenture Unit and consisting of one 10.0% unsecured convertible debenture of the Corporation
in the principal amount of C$1,000 (each, a “Debenture”) with interest payable upon maturity being 12 months from the date the
Debentures are issued, and 600 common share purchase warrants (“Warrants”) expiring 12 months after the date of issuance of such
Warrants, the Debentures to be repaid in cash at maturity and each Warrant entitling the holder thereof to purchase one Common Share
(a “Warrant Share”) at an exercise price of C$0.38 per Warrant Share at any time up to 12 months following the closing date of the
debenture financing.
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On October 8, 2020, the Corporation announced that it had received a purchase order from the Region of Waterloo for four Vicinity buses
for a total purchase price of approximately C$2,000,000. The Corporation also announced the delivery of a 34 CNG Vicinity bus order.

On October 26, 2020, the Corporation announced that it had renewed its C$20,000,000 credit facility with the Royal Bank of Canada, to
be used for ongoing working capital requirements.

On November 18, 2020, the Corporation announced that it had closed the first tranche of its previously announced private placement of
Units, the first tranche consisting of 7,816,118 Units for gross proceeds of C$7,816,118. Each Unit consists one Common Share and one-
half of one share purchase warrant. Each whole warrant (a “Private Placement Warrant”) entitles the holder to acquire an additional
Common Share at a price of C$1.50 per share for a period of two years from the date of closing of the first tranche of the private
placement. 389,100 Finder’s warrants (non-transferable) having the same terms as the Private Placement Warrants were also issued in
compensation.

On November 19, 2020, the Corporation announced that it had received an order from Keolis Canada for thirteen Vicinity buses for
delivery in 2021.

On November 20, 2020, the Corporation announced that it had closed the second tranche of its previously announced private placement,
the second tranche consisting of 843,000 Units for gross proceeds of C$843,000. Each Unit consists one Common Share and one-half
of one Private Placement Warrant. Each Private Placement Warrant entitles the holder to acquire an additional common share of the
Corporation at a price of C$1.50 per share for a period of two years from the date of closing of the second tranche of the private placement.
33,780 Finder’s warrants (non-transferable) having the same terms as the Private Placement Warrants were issued in compensation.

On November 24, 2020, the Corporation announced that its Vicinity Lightning electric bus (the “Vicinity Lightning”’) was now offered
for sale in Canada and the United States.

On December 1, 2020, the Corporation announced that it has entered into a contract with Hinduja Tech Inc., an integrated engineering and
digital technology & solutions provider, for the design and engineering plans for its new American operational facility and headquarters
in Washington State.

Fiscal Year Ended December 31, 2021

On February 22, 2021, the Corporation announced that it has entered into a strategic U.S. distribution agreement with ABC Companies, a
leading provider of motorcoach and transit equipment in North America. See “Business of the Corporation — Strategic Relationships” for
more information. The Corporation also announced that the State of New Mexico had selected Vicinity buses in a statewide purchasing
contract that gives State transit agencies the right to purchase directly from the Corporation’s diverse bus portfolio. Vehicles for selection
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will be produced from the Corporation’s assembly facility in Washington State, which will be capable of producing 1,000 electric, CNG,
gas and clean diesel units annually across all sizes and powertrains.

On March 8 2021, the Corporation announced the hiring of Manuel Achadinha as Chief Operating Officer.

On March 25, 2021, the Corporation announced that it had received a C$5 million order for seventeen CNG powered Vicinity buses for
delivery in Q4 2021.

On March 29, 2021, the Consolidation and change of corporate name to “Vicinity Motor Corp.” was made effective at market open. On
March 29, 2021, the Corporation announced that it had received initial orders for 10 Vicinity Lightning buses from ABC Companies.

On April 6, 2021, the Corporation announced that the State of Washington had selected the Vicinity Buses for a statewide purchasing
contract that gives state transit agencies the right, but not the obligation to purchase from the Corporation’s bus portfolio.

On April 19, 2021, the Corporation announced the receipt of a purchase order valued at over C$6 million from a leading Canadian
provincial public transportation provider for 15 Vicinity Buses.

On June 2, 2021, the Corporation announced its entrance into the medium duty truck market with the development of a fully electric
Class 3 vehicle with 12,000 lbs. Gross Vehicle Weight Rating. This new medium duty electric truck will utilize proven electric vehicle
technology with a smaller environmental footprint. The sizes and design of the medium duty truck line will provide maximum versatility
to support multiple applications, utilizing high quality, commercially available technology, and industry standardized charging solutions
to enable rapid adoption.

On June 14, 2021, the Corporation announced the receipt of an initial purchase valued at C$6 million from Calgary Transit, the city of
Calgary’s transit authority, for 14 Vicinity Lightning EV buses.

On July 7, 2021, the Common Shares began trading on the Nasdaq under the symbol “VEV.”

On September 23, 2021, the Corporation announced the receipt of over C$15.5 million in new purchase orders from three Québec, Canada
transit operators for a total of 38 Vicinity™ Classic buses. Pursuant to the terms of the supply agreements, Robert Paquette Autobus
et Fils Inc. ordered 18, Transcobec (1987) Inc. ordered 11, and Autobus Yves Seguin et Fils Inc. ordered 9 Vicinity™ Classic buses,
which will all be in service with Canadian public transit agency EXO. The Vicinity™ will be serving the cities of Oka, St-Joseph-du-Lac,
Pointe-Calumet, Sainte-Marthe-sur-le-Lac, Doux-Montagnes, Saint-Eustache, Boisbriand, Sainte-Thérése, Blainville, Rosemére, Bois-
de-Fillions, Saint-Jérdme, and Sainte-Anne-des-Plaines. These orders are for delivery in 2022 and join the current operating fleet of 79
Vicinity™ buses in the Province of Quebec.
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On September 30, 2021, the Corporation announced it had partnered with Aereus Technologies to offer its CuVerro Shield™ technology
— a permanent antimicrobial treatment option for high-touch areas of Vicinity vehicles. In addition to this, the Corporation also announced
that certain eligible directors requested that their respective director’s remuneration for the calendar year 2021 be paid in Deferred Share
Units (“DSUs”) and accordingly, the Corporation granted 28,671 DSUs in connection with director’s remuneration for Q3 2021.

On October 4, 2021, the Corporation announced it had entered into a strategic collaboration agreement with the JB Poindexter business
unit, EAVX. This collaboration will integrate EAVX bodies with the existing Vicinity bus and truck motor chassis.

On October 5, 2021, the Corporation entered into a Sales and Marketing Agreement (the “Sales and Marketing Agreement”) with
Optimal Electric Vehicles, LLC (“Optimal-EV”) to distribute and sell the Optimal S1 and E1 product lines for a period of 10 years
in exchange for a license fee of US$20,000,000 (the “License Fee”). Pursuant to the terms and conditions of the Sales and Marketing
Agreement, Optimal-EV appointed the Corporation as its exclusive sales and marketing agent for such product lines directly in Canada
and through a dealer network in the U.S. and Mexico. The License Fee is payable in accordance with the following schedule: (i)
US$3,000,000, which was paid within two days from the date of the Sales and Marketing Agreement; (ii) US$12,000,000 payable which
was paid on October 31, 2021; and (iii) the remaining US$5,000,000 when the combined deliveries of the vehicles exceed 250 units.
Optimal-EV has the right to terminate the Sales and Marketing Agreement if the License Fee is not paid when due. The Corporation will
share in the profits of every sale of licensed Optimal-EV products based on agreed upon calculations with amounts varying depending on
the type of transaction.
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On October 13, 2021, the Corporation announced a strategic supply agreement with Electrovaya for supply of lithium battery systems.

On November 2, 2021, the Corporation hired Brent Phillips as Senior Director of Sales. Mr. Phillips has over 20 years of experience in the
commercial transportation field, with a specific focus on commercial buses and trucks and previous leadership roles at the distribution and
manufacturing level including sales, marketing, and operations. His in-the-field customer support experience ranges from single vehicle
operators and start-ups to large commercial truck and transit fleet operations. Prior to joining Vicinity, Brent served as General Manager
at Alliance Bus Group, a leading bus distributor. Before joining Alliance, Brent was the Vice President of Sales, Commercial Bus Group
at REV Group, a leading designer and manufacturer of specialty vehicles and related aftermarket parts and services. Previously, he was
the Vice President of Sales at BusWest.

Financings

On April 19, 2021, the Corporation filed a Canadian short form base shelf prospectus (the “Base Shelf Prospectus™) covering an offering
amount not to exceed C$150,000,000 during the 25 month period that the Base Shelf Prospectus remains effective.

ATM Program

On August 27, 2021, the Corporation entered into an equity distribution agreement with B. Riley Securities, Inc. on behalf of itself and
co-sales agent Spartan Capital Securities, LLC (the “Equity Distribution Agreement”), whereby the Corporation may, at its discretion
and from-time-to-time, sell up to US$50 million of Common Shares using “at-the-market” distributions in connection with the said sales
agents (the “ATM Program”). The Corporation filed a prospectus supplement dated August 27, 2021 in respect of the ATM Offering.
During the financial year ended December 31, 2021 and to the date of this AIF, Common Shares were sold under the ATM Program as
described elsewhere in this AIF.

Debenture Financing

On October 5, 2021, the Corporation announced it closed its non-brokered financing of unsecured Debenture Units in the principal
amount of C$10,300,000 (the “2021 Debentures”).

Each Debenture Unit was sold at an offering price of C$985.00 per Debenture Unit and consisted of one 8% unsecured 2021 Debenture
of the Corporation in the principal amount of C$1,000 with interest payable upon maturity being 12 months from the date the 2021
Debentures are issued and 40 share purchase warrants expiring 12 months after the date of issuance of such warrants. The 2021
Debentures will be repaid in cash at maturity. Each Warrant entitles the holder thereof to purchase one Warrant Share at an exercise price
of C$7.50 per Warrant Share at any time up to 12 months following the issuance date, subject to adjustment in certain events. The 2021
Debentures, in whole or in part, will be convertible into Common Shares at the option of the holder at any time following the occurrence
of an event of default that is uncured for a period of 10 business days, at a conversion price equal to the market price on the date the event
of default. Holders converting their 2021 Debentures will receive accrued and unpaid interest thereon to the date of actual conversion. The
Corporation has the right at any time, on 10 days’ notice, to prepay the 2021 Debentures in whole or in part, pro rata among the holders.
The repayment shall be in cash, against the principal amount of the 2021 Debenture plus accrued and unpaid interest. The Corporation
paid an administrative fee of 0.5% of the funds raised to Leede Jones Gable Inc.

Unit Financing

On October 25, 2021 the Corporation closed an underwritten public offering of 3,990,610 units at a price of US$4.26 per unit for gross
proceeds to the Corporation of US$16,999,998.60. Spartan Capital Securities, LLC (“Spartan”), acted as sole book-running manager for
the offering. Revere Securities, LLC, was the exclusive selling group member for the offering.

Each unit consisted of one Common Share and one-half of one share purchase warrant. Each whole Warrant entitles the holder to
purchase one Warrant Share at an exercise price of US$5.10 per Warrant Share, subject to adjustment in certain circumstances. The
Warrants will be exercisable immediately upon issuance and will expire three years from the issuance date. The units were issued under
an underwriting agreement dated October 21, 2021 between the Corporation and Spartan (the “Underwriting Agreement”). Spartan
received underwriting commissions equal to 7% of the gross proceeds raised in the offering, equal to approximately US$1.19-million.

The Corporation filed a prospectus supplement dated October 21, 2021 to qualify the distribution of the units.
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Subsequent Events

On January 4, 2022, the Corporation announced it had received a significant purchase order from Olathe, a commercial truck dealership
and fleet management company primarily based in Kansas, for over 150 VMC Optimal E1 Electric Chassis valued in excess of US$19.0
million. On March 7, 2022, the Corporation announced that Olathe had helped to facilitate orders for five VMC Optimal E1 electric
chassis for two paratransit bus manufacturers.

On January 19, 2022, the Corporation announced it had secured a C$14 million purchase order from Pioneer, a leading retail automotive
dealer primarily based in British Columbia, for 100 VMC 1200 Class 3 electric trucks, and Pioneer has been appointed to act as the
Corporation’s exclusive dealer in the province of British Columbia.

On January 26, 2022, the Corporation announced it had entered into an investor relations agreement with MarketSmart Communications
Inc., under which MarketSmart will provide Canadian investor relations services. The investor relations agreement is for an initial term
of twelve months commencing on January 25, 2022, with an option for renewal. Either party may terminate the agreement for any reason,
with or without cause, on 30-days written notice to the other. Pursuant to the investor relations agreement, MarketSmart will be paid a fee
of $7,000 per month, plus applicable taxes.

On February 1, 2022, the Corporation announced that it had signed a sales and marketing agreement with Skydome Auto and Truck
Centre Inc., an automotive dealer and service centre in the Greater Toronto Area of Ontario, Canada, including an initial order for 50
VMC 1200 Class 3 electric trucks. Skydome has also been appointed to act as the Corporation’s exclusive dealer in the city of Brampton,
a part of the Greater Toronto region in Ontario, Canada.

On February 8, 2022, the Corporation announced it had received an initial $2.57 million grant from Sustainable Development Technology
Canada (“SDTC”), a foundation created by the Canadian government, for the development of zero-emission transit busses. SDTC
helps Canadian entrepreneurs accelerate the development and deployment of globally competitive clean technology solutions. The non-
repayable grant from SDTC is expected to help the Corporation to introduce its new all-electric, true low-floor wheelchair-accessible
(fully ADA-compliant), mid-sized, medium-duty bus.

On February 18, 2022, the Corporation announced that it has signed a sales and marketing agreement with Paradigm Automotive
Corporation (“Paradigm”), an automotive sales, leasing and upfitting company in Ontario, Canada, including an initial C$12.0 million
order for 100 VMC 1200 Class 3 electric trucks. Paradigm has also been appointed to act as Vicinity’s exclusive dealer in the Hamilton
and Niagara regions of Ontario. The VMC 1200 deliveries are expected to begin in the second quarter of 2022.

On March 15, 2022, the Corporation announced it has expanded its strategic U.S. distribution agreement with ABC Companies, a leading
provider of motorcoach and transit equipment in North America. The ABC distributorship supports the Corporation’s focus on U.S.
expansion to market the Vicinity heavy duty mid-size bus, the Vicinity Lightning EV and the VMC Optimal EV S1 low floor shuttle
bus to new and existing customers. Under the expanded agreement, ABC will distribute the Corporation’s product portfolio to 18 states
covering key population centers across the country important to the Corporation’s growth markets. The Vicinity line fills in key transit
and private shuttle markets within the ABC portfolio of new vehicles for these locations, enhancing the offering to current customers
while expanding to other sectors. In conjunction with the new agreement, ABC has contracted to order 18 VMC Optimal S1 shuttle buses
and three Vicinity Classic buses - in addition to the previously announced order for 10 Vicinity Lightning EV buses slated for delivery in
2022.
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On March 17, 2022, the Corporation announced that it had entered into a strategic U.S. distribution agreement with DATTCO, Inc. a
U.S. full-service passenger transportation company, to distribute Vicinity vehicles within the Northeastern United States. Headquartered
in New Britain, Connecticut, DATTCO operates facilities throughout New England and employs over 2,000 people in Massachusetts,
New Hampshire, Maine, Rhode Island and Vermont. The distributorship supports Vicinity’s focus on U.S. distribution expansion for its
growing portfolio of electric vehicles and conventionally powered buses. In addition to operating a fleet of over 1,200 buses, DATTCO
provides sales, parts, warranty and service support for transportation providers in the region. Under the new agreement, DATTCO will
distribute Vicinity vehicles throughout New England. The Vicinity line fills in key transit, EV and shuttle opportunities within the
DATTCO portfolio of vehicles, further enhancing its offering to current customers while expanding to new sectors. In conjunction with
the agreement, DATTCO has placed an initial order valued at over $2 million for Vicinity Lightning™ EV and Classic transit buses and
Optimal-EV S1 paratransit electric low-floor shuttle buses.
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On March 28, 2022, the Corporation issued 4,444,445 Common Shares and 4,444,445 share purchase warrants (together, a “Unit”) at a
combined purchase price of US$2.70 per Unit in a registered direct offering for gross proceeds of US$12,000,001.50, before deducting
placement agent fees and expenses. The Warrants will be exercisable 6 months from the closing of the offering (the “Initial Exercise
Date”) at an exercise price of US$3.36 per Warrant Share and will expire three years from the Initial Exercise Date. A.G.P. / Alliance
Global Partners was the sole placement agent for the offering and received cash commission of 7% of the gross proceeds of the offering
and 133,333 placement agent warrants at an exercise price of US$2.97 per Warrant Share and will expire two years from the Initial
Exercise Date. The Corporation filed a prospectus supplement dated March 23, 2022 to qualify the distribution of the Units, the placement
agent warrants and the underlying securities.

BUSINESS OF THE CORPORATION
Summary

The Corporation designs, builds and distributes a full suite of transit buses for public and commercial use, including electric, CNG and
clean diesel buses and electric trucks (collectively, the “Vicinity Vehicles™). The Corporation has been successful in supplying Canadian
municipal transportation agencies and private operators with Vicinity Buses. The Corporation, with its strong distribution chain in the
U.S., is actively pursuing opportunities in public and private transit fleet operations that would benefit from the Corporation’s vehicles.

The Corporation has world class strategic partnerships and supply agreements to manufacture its Vicinity bus products in Europe, Asia,
Canada, and the United States. The Corporation is currently completing the construction of an assembly plant in Washington State, a
cost-effective location in proximity to the border between Canada and the USA. The Washington State facility will produce buses to be
compliant with the “Buy America” Act and is expected to be capable of producing up to 1,000 electric, CNG, clean diesel and EV truck
units annually across all sizes and powertrains.

In a large and unsaturated market segment, the Corporation is poised to capture sales growth from both the replacement of cut-away buses
and the need for transit fleets to find the appropriate balance of vehicle sizes across Canada and the United States. The Corporation is at
the forefront of the changeover of industrial combustion engines to electric vehicles for the bus and truck markets.
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The Corporation has established a Disadvantaged Business Enterprise program in accordance with regulations of the U.S. Department of
Transportation (DOT), 49 CFR Part 26.

Products

Vicinity Vehicles

General

Vicinity Buses were born from a need expressed by transit systems looking for a durable, reliable, customer oriented mid-size vehicle at
a reasonable price point. The Corporation designs the Vicinity Buses with affordability, accessibility and global responsibility in mind.
The Vicinity Buses cost significantly less than a 40’ bus and are considerably more durable than cut-away buses which are based on a
truck chassis.

The VMC Optimal product offering is a natural extension to the existing Vicinity bus line into the EV shuttle and cutaway market.

The VMC Truck line builds on the EV in-house expertise at VMC with a commercial offering for cab over chassis solutions.

Vicinity Classic

Vicinity’s flagship bus offers significant fuel savings, lower upfront costs, low operating costs, and provides a smoother ride than
competitors providing greatly improved overall value. The Vicinity buses are designed to meet North America’s rigorous operating
conditions and are durability tested by the Federal Government at Altoona, Pennsylvania. Vicinity buses are ranked “Best in Class” in the

FTA’s Bus Test Program.

Vicinity Buses’ features include:
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e Big bus technology in a compact, affordable platform;
o  Worry-free two-year bumper-to-bumper warranty;

e  Galvanized steel monocoque structure;

o Air Ride with Independent Front Suspension;

e Bonded windows;

o Fiberglass body panels;

e Cummins engine;

e ZF, Allison or Voith transmission;

e Front entry ramp; and

e Customizable electronic technical features.
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Vicinity LightningTM

The Vicinity Lightning is the Corporation’s first fully electric bus and the newest model in the Corporation’s product portfolio. The
Vicinity Lightning is an environmentally friendly alternative to diesel buses currently used in a broad product segment. Uniquely
positioned to offer the size and maneuverability of small buses with the durability and capacity of larger buses, the Vicinity Lightning
places the Corporation in an excellent position to capture market share as customers and policy drive demand for zero emission
transportation solutions.

The Vicinity Lightning is a low-floor transit bus, scaled down for a diverse range of uses including transit, airports, community shuttles,
para-transit, university shuttles, corporate and other unique applications. The Vicinity Lightning is designed from the ground up and
purpose-built to use commercially available high-volume, reliable components from the automotive industry. It features 19.5” tires and
hydraulic disc brakes, high-power AC direct on-board charging and DC fast charging options. Its design allows it to fit into any standard
commercial garage with no major infrastructural electrical upgrades.

The Vicinity Lightning uses proven zero emission technology supporting a cleaner and more sustainable planet and drives community
prosperity through increased access to mobility. The size and design of the bus provides maximum versatility supporting multiple
transportation applications. The Vicinity Lightning incorporates high quality, proven, and commercially validated technology along with
standardized electric-vehicle charging solutions. The Vicinity Lightning delivers ease of use without high-cost proprietary technology
and charging systems. The smart intentional design allows a diverse range of users to adapt the Vicinity Lightning platform conveniently
into operations with very low transition burden.

VMC-Optimal Products

In 2021, VMC entered into a Sales and Marketing Agreement with Optimal-EV to distribute and sell the VMC-Optimal E1 and S1 electric
vehicles.

The Optimal E1 debuted in Q3 2021 providing a Best in Class fully electric commercial chassis built on the popular, market leading
Ford E-450 frame. The El is positioned to be an enabler for zero-emission operation in a broad range of markets, including: commercial
trucks, buses, ambulances, recreational vehicles, school buses, last-mile, and other fleet applications.

The E1’s innovative powertrain system enables an estimated 125 miles of driving range, 70 MPH top speed, 30% gradeability at
maximum load and utilizes proven, high-performance battery systems from Proterra® which offer industry-leading energy density, a
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flexible design to fit, and rigorous pack level validation designed for safe and durable vehicle operation. The E1’s proprietary and
innovative rear-drive design integrates the fully-electric powertrain. The 113 kWh Proterra Powered™ high-performance battery pack is
safely protected in-between the chassis rails to allow for seamless aftermarket body integration. The vehicle can fully charge in less than
two hours with DC fast charging and features a gross vehicle weight rating (GVWR) of 14,500 pounds.
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The Optimal S1 low floor cutaway shuttle bus, also built on the E450 chassis, takes advantage of Optimal-EV’s OEM-quality design and
engineering to introduce a product that is both C/FMVSS and ADA compliant. Its low-floor design is made possible by the innovative
packaging of battery-electric propulsion and allows for ultra-low 117 step-in height. The quick deployment of an ADA-compliant
accessibility ramp provides ADA access without the need for the added complexity of kneeling suspension. A variety of seating and
storage configurations ensure the Optimal-EV S1 meets a wide range of customers’ fleet needs.

Incorporating the strengths of the base chassis platform allow operators of the S1 to deliver improved rider experience, enhanced mobility,
efficient operation and a lower operating cost while providing environmental solutions of electric bus transportation. Proprietary design
features showcase decades of safety and value engineering experience providing a best-case solution as transportation providers transition
to zero emission buses in a variety of applications including: dial-a-ride/paratransit, micro-transit, transit, airport, university and corporate
shuttle.

VMC 1200 Electric Truck

The VMC 1200 is a fully electric Class 3 Commercial EV which has the power and potential to transform the shipping industry in
North America. Powered by cutting edge Li-lon battery technology the VMC 1200 is a 12,000 GVWR medium-duty electric truck with
a 6,000-pound load capacity and range up to 150 miles on a single charge. The popular cab-over design provides ease of operation,
maneuverability, visibility and simplified body integration.

Parts Sales

The Corporation earns additional recurring revenues by selling aftermarket parts. Aftermarket parts sales are expected to continue to
increase as the existing Vicinity bus fleet ages and new vehicles are placed into service.

Marketing

The Corporation’s sales team is focused on the goal of securing purchase orders from commercial transportation companies, transit
operators, government agencies and universities.

The Corporation’s priority is to generate customers across all of the sectors targeted by the Corporation including, but not limited to,
transit, shuttle, universities, government and commercial sectors. Many of the customers that the Corporation has deployed or is targeting
have other buses in their fleet that the Corporation can replace with the Vicinity, VMC-Optimal products, and the Vicinity Lightning.
Ultimately, the Corporation intends to be the best choice for buses in this segment regardless of the fuel type that the customer chooses.
The Corporation’s sales plan is to meet with the top potential customers and obtain purchase orders for new buses for their production
vehicle requirements.

In June 2021, the Corporation announced its entry into the medium duty electric truck market with the development of a fully electric
Class 3 vehicle with the VMC 1200. The VMC 1200 EV truck is sold through dealerships in North America with the first deliveries
expected in 2022.

In October 2021, the Corporation entered into the Sales and Marketing Agreement with Optimal-EV to distribute and sell the Optimal S1
and E1 product lines for a period of 10 years in exchange for a license fee of US$20,000,000. Pursuant to the terms and conditions of the
Sales and Marketing Agreement, Optimal-EV appointed the Corporation as its exclusive sales and marketing agent for such product lines
directly in Canada and through its dealer network in the U.S.
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Strategic Relationships
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Proterra Inc.

In 2022, the Corporation announced a multi-year supply agreement with Proterra for the supply of batteries for the Vicinity Lightning
and EV strip chassis products. The agreement is to supply a minimum of 600 Vicinity commercial electric vehicles through 2024.

Spartan Specialty Chassis and Vehicles

In May of 2019, the Corporation announced it had entered into a vehicle assembly agreement (the “Assembly Agreement’’) with Spartan
Specialty Chassis and Vehicles, a business unit of Spartan Motors Inc., the North American Leader in specialty vehicle manufacturing
and assembly for the commercial and retail vehicle industries, as well as for the emergency response and recreational vehicle markets.

Under the terms of the Assembly Agreement, Spartan will manufacture the Vicinity Buses, which will continue to satisfy the FTA’s Buy
America requirements and reduce potential tariff exposures.

In 2022 the Corporation’s Washington State manufacturing facility is expected to be completed with all US production being run through
this facility.

ABC Companies

In February of 2021, the Corporation entered into a strategic U.S. distribution agreement with ABC Companies, a leading provider of
motorcoach and transit equipment in North America. The ABC distributorship supports the Corporation’s focus on U.S. expansion as it
begins marketing the Vicinity Lightning and other products to new and existing customers.

Under the distribution agreement, ABC Companies will distribute the Vicinity, Vicinity Lightning and VMC-Optimal products
throughout 18 states covering key population centres across the USA. The Vicinity line fills in key transit and private shuttle markets
within the ABC portfolio of new vehicles for these locations, enhancing the offering to current customers while expanding to other
sectors.

DATTCO Inc.

In March of 2022, VMC announced the signing of a US distribution agreement with DATTCO Inc., a U.S. full-service passenger
transportation company, to distribute Vicinity vehicles within the Northeastern United States throughout New England.

Components

The Corporation utilizes a global supply chain for component parts for buses ensuring world class quality and cost-effective products with
the highest safety standards. Wherever possible there are multiple suppliers for components to ensure there is no economic dependence
on any individual supplier.

As a result of the COVID-19 global pandemic, some of the Corporation’s suppliers have suspended or scaled back their operations. The
supply chain for the Corporation is currently able to provide the necessary components for production and aftermarket parts but there is
a risk of potential supply chain disruption.
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Intangibles

The Corporation has invested significant resources in developing its suite of Vicinity Buses. The Corporation created and owns the
rights to the design of its buses and ongoing product development. The Corporation has intellectual property agreements in place where
necessary with partners and developers ensuring oversight over maintaining internally created or developed intellectual property. The
Vicinity Buses use key components from established third-party suppliers. The Corporation does not currently have patents, and licenses,
but may choose to obtain patents and licenses on our designs, processes or inventions in the future.

Cycles
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The Corporation does not expect the market for transit buses to experience normal cyclical or seasonal changes. The Corporation has
entered the EV truck market and EV medium and light duty cutaway market through its VMC-Optimal products, which have more steady
demand than the transit bus industry.

Economic Dependence

The Corporation’s sales have been concentrated on a small number of customers and therefore the Corporation’s revenues are reliant
on a small number of customers. However, on a year-to-year basis the customers have changed and are not the same small number of
customers on a repeated basis.

Environmental Protection

Environmental laws and regulations may affect the operations of the Corporation. The Corporation is subject to numerous environmental
and health and safety laws, including statutes, regulations, bylaws and other legal requirements. These laws relate to the generation,
use, handling, storage, transportation and disposal of regulated substances, including hazardous substances, dangerous goods and
waste, emissions or discharges into soil, water and air, including noise and odors (which could result in remediation obligations),
and occupational health and safety matters, including indoor air quality. Failure to dispose of these in a manner compliant with local
environmental regulation could expose the Corporation to penalties and clean-up costs. These legal requirements vary by location and
can arise under federal, provincial, state or municipal laws. Any breach of such laws, regulations or requirements may negatively effect
on our Corporation and its operating results.

Growing concerns about climate change may result in the imposition of additional regulation particularly with respect to greenhouse
gas emissions. Several jurisdictions around the world, including Canada, and various provinces within Canada, have implemented or
intend to implement regulations to put a price on carbon emissions as a means to deal with climate change. These regulations may impact
the Corporation’s business in terms of increased cost and compliance efforts. However, given the evolving nature of policies related to
climate change and the regulation of carbon emissions, it is not currently possible to predict either the nature of anticipated requirements
or the impact on the Corporation’s business. Further, such policies may increase interest in and demand for the Corporation’s electric
vehicles.
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Specialized Skill and Knowledge
There is a specialized skill required for the development, operations, maintenance, sales and marketing of the Corporation’s technology
and buses. The Corporation’s current staff possesses the necessary skills, knowledge, and expertise required for the Corporation’s

business. As additional employees are added to the Corporation, they will be trained by existing Corporation staff as needed.

As the Corporation expands operations and continues to grow, ensuring that all of our employees possess the necessary skills, educations,
and appropriate licenses as required by regulatory agencies will be important in sustaining the Corporation’s growth.

Changes to Contracts

The Corporation does not reasonably expect any material changes to contracts or business relationships in the current financial year.
Employees

As at the date of this AIF, the Corporation has approximately 60 employees, who are responsible for assisting the management of the
Corporation and its day to day operations. The Corporation relies heavily on its senior management team. Operations could be impacted
if one or more members of the senior management team were to depart unless the Corporation has in place sufficient safeguards. The
Corporation has developed a succession plan to ensure continuity and mitigate any potential disruptions from any departures in the senior
management team.

Foreign Operations

The Corporation has world class strategic partnerships to manufacture its products in Europe, Asia, Canada, and the United States. See
“Three Year History” and “Business of the Corporation” for details of our foreign operations. As the Corporation continues to grow, the
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Corporation expects to expand our United States operations with the development of an assembly plant in Washington State, which is
expected to be completed during 2022.

There are risks associated with foreign operations, including currency risk and regulatory risk. In the event there is a dispute, the
Corporation may be unable to obtain legal remedy or legal proceedings may be prohibitively expensive.

Lending

The Corporation’s operations generally do not include any lending operations. Invoices paid by customers must be paid in a reasonable
time period.
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RISK FACTORS

You should carefully consider the risks described below, which are qualified in their entirety by reference to, and must be read in
conjunction with, the detailed information appearing elsewhere in this AIF, and all other information contained in this AIF. The risks and
uncertainties described below are those we currently believe to be material, but they are not the only ones we face. If any of the following
risks, or any other risks and uncertainties that we have not yet identified or that we currently consider not to be material, actually occur
or become material risks, our business, prospects, financial condition, results of operations and cash flows and consequently the price of
the Corporation’s common shares could be materially and adversely affected.

The COVID-19 global outbreak and efforts to contain it may have a material adverse impact on the Corporation’s business.

The COVID-19 global outbreak and efforts to contain it may have a material adverse impact on the Corporation’s business. To date,
there have been a large number of temporary business closures, quarantines and a general reduction in consumer activity in a number
of countries including Canada, the United States, Europe and China. The outbreak has caused companies and various international
jurisdictions to impose travel, gathering and other public health restrictions. While these effects are expected to be temporary, the duration
of the various disruptions to businesses locally and internationally and the related financial impact cannot be reasonably estimated at
this time. The Corporation enacted strict cost controls and enhanced precautions over workplace safety following the advice of health
authorities in each jurisdiction in which it operates. Delays were noted for expected sales, availability of contract manufacturers and
the availability of some components and shipping containers. Similarly, the Corporation’s ability to obtain financing and the ability of
the Corporation’s vendors, suppliers, consultants and partners to meet obligations may be impacted as a result of COVID-19 and efforts
to contain the virus. At this point, the extent to which COVID-19 will or may impact the Corporation is uncertain and these factors
are beyond the Corporation’s control; however, it is possible that COVID-19 may have a material adverse effect on the Corporation’s
business, results of operations and financial condition.

Failure to drastically increase manufacturing capacity and efficiency could have a material adverse effect on the Corporation’s
business, results of operations or financial condition.

Although the Corporation’s existing manufacturing facilities, including contract manufacturers, which were used in 2021 to manufacture
over 100 Vicinity Buses, are able to satisfy the Corporation’s current manufacturing requirements, the future success of the Corporation’s
business depends in part on its ability to drastically increase manufacturing capacity and efficiency, particularly in the United States
in order to comply with the “Buy American” Act. The Corporation is currently completing the construction of an assembly facility in
Washington State that is expected to be able to deliver up to 1,000 vehicles annually over all sizes and powertrains. The Corporation
may be unable to expand its business, satisfy demand from its current and new customers, maintain its competitive position and
improve profitability if it is unable to build and operate its planned large-scale manufacturing facility in the U.S. and otherwise allow
for increases in manufacturing output and speed. The construction of such a facility will require significant cash investments and
management resources and may not meet the Corporation’s expectations with respect to increasing capacity, efficiency and satisfying
additional demand. For example, if there are delays in the Corporation’s planned large-scale U.S. manufacturing facility becoming fully
operational or achieving target yields and output, the Corporation may not meet its target for adding capacity, which would limit its
ability to increase sales and result in lower than expected sales and higher than expected costs and expenses. Failure to drastically
increase manufacturing capacity or otherwise satisfy customers’ demands may result in a loss of market share to competitors, damage the
Corporation’s relationships with its key customers, a loss of business opportunities or otherwise materially adversely affect its business,
results of operations or financial condition.
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The Corporation is and will be dependent on its manufacturing facilities. If one or more of its current or future manufacturing
facilities becomes inoperable, capacity constrained or if operations are disrupted, the Corporation’s business, results of
operations or financial condition could be materially adversely affected.

The Corporation’s revenue is and will be dependent on the continued operations of its existing manufacturing facilities as well as its
other planned facilities, including its planned large-scale U.S. manufacturing facility. To the extent that the Corporation experiences any
operational risk including, among other things, fire and explosions, severe weather and natural disasters (such as floods and hurricanes),
failures in water supply, major power failures, equipment failures (including any failure of its information technology, air conditioning,
and cooling and compressor systems), failures to comply with applicable regulations and standards, labor force and work stoppages, or if
its current or future manufacturing facilities become capacity constrained, the Corporation will be required to make capital expenditures
even though it may not have available resources at such time. Additionally, there is no guarantee that the proceeds available from the
Corporation’s insurance policies will be sufficient to cover such capital expenditures. As a result, the Corporation’s insurance coverage
and available resources may prove to be inadequate for events that may cause significant disruption to its operations. Any disruption in the
Corporation’s manufacturing processes could result in delivery delays, scheduling problems, increased costs, or production interruption,
which, in turn, may result in its customers deciding to purchase products from its competitors. The Corporation is and will be dependent
on its current and future manufacturing facilities which will in the future require a high degree of capital expenditures. If one or more of
the Corporation’s current or future manufacturing facilities becomes inoperative, capacity constrained or if operations are disrupted, its
business, results of operations or financial condition could be materially adversely affected.

The Corporation may not succeed in establishing, maintaining and strengthening its brand, which would materially and
adversely affect customer acceptance of its vehicles, which in turn could materially adversely affect its business, results of
operations or financial condition.

The Corporation’s business and prospects heavily depend on its ability to develop, maintain and strengthen the Vicinity brand. If it is
unable to establish, maintain and strengthen its brand, the Corporation may lose the opportunity to build and maintain a critical mass
of customers. The Corporation’s ability to develop, maintain and strengthen the Vicinity brand will depend heavily on the success of its
marketing efforts. The bus industry, the battery electric vehicle industry, and the alternative fuel vehicle industry in general, are highly
competitive, and the Corporation may not be successful in building, maintaining and strengthening its brand. Many of the Corporation’s
current and potential competitors, particularly bus manufacturers headquartered in the United States and Canada, have greater name
recognition, broader customer relationships and substantially greater marketing resources than the Corporation. Failure to develop and
maintain a strong brand would materially and adversely affect customer acceptance of the Corporation’s vehicles, could result in suppliers
and other third parties being less likely to invest time and resources in developing business relationships with the Corporation, and could
materially adversely affect the Corporation’s business, results of operations or financial condition.
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Increases in costs, disruption of supply or shortage of lithium-ion battery cells could materially adversely affect the Corporation’s
business, results of operations or financial condition.

Any disruption in the supply of battery cells could temporarily disrupt production of the Corporation’s vehicles until a different supplier
is fully qualified. Moreover, battery cell manufacturers may refuse to supply electric vehicle manufacturers if they determine that the
vehicles are not sufficiently safe. Furthermore, various fluctuations in market and economic conditions may cause the Corporation to
experience significant increases in freight charges and battery cell costs. Substantial increases in the prices for battery cells would increase
the Corporation’s operating costs and could reduce the Corporation’s margins if the increased costs cannot be recouped through increased
vehicle prices. There can be no assurance that the Corporation will be able to recoup increasing costs of battery cells by increasing vehicle
prices.

The Corporation’s projected operating and financial results relies in large part upon assumptions and analyses developed by it.
If these assumptions or analyses prove to be incorrect, the Corporation’s actual operating and financial results may be materially
different from its forecasted results.

The financial and operating information of the Corporation appearing elsewhere in this AIF reflects current estimates of future
performance made by it. Whether actual operating and financial results and business developments will be consistent with those
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expectations and assumptions as reflected in projected financial and operating information depends on a number of factors, some of which
are outside the Corporation’s control, including, but not limited to:

. its ability to economically manufacture and distribute its vehicles at scale and meet customers’ business needs;

its ability to obtain sufficient caital and successfully execute its growth strategy, including planned additions to its current

. manufacturing plant, property and equipment as well as the construction of its additional planned large-scale U.S. manufacturing
facility;

° its ability to manage its growth;

. its ability to accurately forecast supply and demand;

. its ability to secure and maintain required strategic supply arrangements;

. projected improvements in technology

. rates of adoption of battery electric vehicles by customers in the markets in which it operates;

continued availability of favorable regulations and government incentives affecting the industry and markets in which it

operates;

. competition, including from established and future competitors;

o its ability to attract and retain management or other employees who possess specialized market knowledge and technical skills;
and

. the overall strength and stability of the U.S. and Canadian economies.
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Unfavorable changes in any of these or other factors, some of which are beyond the Corporation’s control, could cause actual results to
differ materially from the Corporation’s projections and other forward-looking information included in this AIF, and could materially and
adversely affect the Corporation’s business, results of operations or financial condition.

Some of the Corporation’s vehicles use lithium-ion battery cells, which have been observed to catch fire or vent smoke and flame.

The battery packs within some of the Corporation’s vehicles use lithium-ion cells. On rare occasions, lithium-ion cells can rapidly release
the energy they contain by venting smoke and flames in a manner that can ignite nearby materials as well as other lithium-ion cells. While
the battery pack is designed to contain any single cell’s release of energy without spreading to neighboring cells, a field or testing failure
of the Corporation’s vehicles could occur, which could result in bodily injury or death and could subject the Corporation to lawsuits,
product recalls, or redesign efforts, all of which would be time consuming and expensive. Also, negative public perceptions regarding the
suitability of lithium-ion cells for automotive applications, the social and environmental impacts of cobalt mining or any future incident
involving lithium-ion cells, such as a vehicle or other fire, even if such incident does not involve the Corporation’s vehicles, could
materially adversely affect the Corporation’s business, results of operations or financial condition.

In addition, manufacturing of some of the Corporation’s vehicles requires it to store a significant number of lithium-ion cells at its
facility. Any mishandling of battery cells may cause disruption to the operation of the Corporation’s current or future facilities. While the
Corporation has implemented safety procedures related to the handling of the cells, a safety issue or fire related to the cells could disrupt
the Corporation’s operations. Such damage or injury could lead to adverse publicity and potentially a safety recall. Moreover, any failure
of a competitor’s electric vehicle or energy storage product may cause indirect adverse publicity for the Corporation and its products.
Such adverse publicity could negatively affect the Corporation’s brand or could materially adversely affect the Corporation’s business,
results of operations or financial condition.

The Corporation may not be able to adequately forecast the supply and demand for its vehicles, its manufacturing capacity or its
profitability under supply arrangements, which could result in a variety of inefficiencies in its business and hinder its ability to
generate revenue.
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It is difficult to predict the Corporation’s future sales and appropriately budget for the Corporation’s expenses, and the Corporation
may have limited insight into trends that may emerge and affect its business. The Corporation will be required to provide forecasts
of its demand to its suppliers several months prior to the scheduled delivery of products to customers. If the Corporation fails to
accurately predict its manufacturing requirements, it could incur additional costs or experience delays. If the Corporation overestimates
manufacturing requirements, its suppliers may have excess inventory, which indirectly would increase the Corporation’s costs. If
the Corporation underestimates manufacturing requirements, its suppliers may have inadequate inventory, which could interrupt
manufacturing of the Corporation’s vehicles and result in delays in shipments and revenues. In addition, lead times for materials and
components that the Corporation’s suppliers order may vary significantly and depend on factors such as the specific supplier, contract
terms and demand for each component at a given time. If the Corporation fails to order sufficient quantities of product components in a
timely manner, the delivery of vehicles to its customers could be delayed, which could materially adversely affect its business, results of
operations or financial condition.
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The Corporation’s operating and financial results may vary significantly from period to period due to fluctuations in its operating
costs and other factors.

The Corporation expects its period-to-period operating and financial results to vary based on a multitude of factors, some of which are
outside of the Corporation’s control. The Corporation expects its period-to-period financial results to vary based on operating costs, which
it anticipates will fluctuate with the pace at which it increases its manufacturing capacity and continues to design, develop and produce
new products. In addition, the Corporation’s revenues from period to period may fluctuate as it develops and introduces new vehicles.
As a result of these factors, the Corporation believes that quarter-to-quarter comparisons of its operating or financial results, especially
in the short term, are not necessarily meaningful and that these comparisons cannot be relied upon as indicators of future performance.
Moreover, the Corporation’s financial results may not meet expectations of equity research analysts, ratings agencies or investors, who
may be focused only on quarterly financial results. If any of this occurs, the trading price of the Common Shares could fall substantially,
either suddenly or over time, which could have a material adverse effect on the Corporation’s business, results of operations or financial
condition.

The Corporation may experience significant delays in the design, production and launch of its new products.

The Corporation is still in the development and testing phase with respect to certain of its vehicles, including, among others, the Vicinity
Lightning and Vicinity electric trucks. The commercial deliveries of such vehicles are not expected to begin until the second quarter of
2022 (depending on the product) and may occur later or not at all. Any delay in the financing, design, production and launch of any such
new vehicles, including future production of the aforementioned all-electric buses and trucks could harm the Corporation’s reputation or
materially adversely affect its business, results of operations or financial condition.

Increased freight and shipping costs or disruptions in transportation and shipping infrastructure could materially adversely
impact the Corporation’s business, results of operations or financial condition.

The Corporation uses external freight shipping and transportation services to transport and deliver its vehicles as well as subcomponents
and raw materials incorporated therein. Adverse fluctuations in freight costs, limitations on shipping and receiving capacity, and other
disruptions in the transportation and shipping infrastructure at important shipping and delivery points for the Corporation’s products,
as well as for subcomponents incorporated in the Corporation’s vehicles could materially adversely affect the Corporation’s business,
financial condition and results of operations. For example, delivery delays or increases in transportation costs (including through
increased fuel costs, increased carrier rates or driver wages as a result of driver shortages, a decrease in transportation capacity, or work
stoppages or slowdowns) could significantly decrease the Corporation’s ability to make sales and earn profits. Labor shortages or work
stoppages in the transportation industry or long-term disruptions to the national and international transportation infrastructure that lead to
delays or interruptions of deliveries or which would necessitate the Corporation securing alternative shipping suppliers could also increase
the Corporation’s costs or otherwise materially adversely affect its business, results of operations or financial condition. Disruptions in
the movement of freight caused by the global COVID-19 outbreak are also expected to impact our freight costs and ultimately our results
of operations.
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The Corporation’s employees and independent contractors may engage in misconduct or other improper activities, including
non-compliance with regulatory standards and requirements, which could have a material adverse effect on its business, results
of operations or financial condition.

The Corporation is exposed to the risk that its employees, independent contractors or other parties it collaborates with may engage in
misconduct or other illegal activity. Misconduct by these parties could include intentional, reckless or negligent conduct or other activities
that violate laws and regulations, including production standards, federal, state and provincial fraud, abuse, data privacy and security
laws, other similar laws or laws that require the true, complete and accurate reporting of financial information or data. It is not always
possible to identify and deter misconduct by employees and other third parties, and the precautions the Corporation takes to detect and
prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting it from governmental
investigations or other actions or lawsuits stemming from a failure to be in compliance with such laws or regulations. In addition, the
Corporation is subject to the risk that a person or government could allege such fraud or other misconduct, even if none occurred. If
any such actions are instituted against the Corporation and it is not successful in defending itself or asserting its rights, those actions
could have a material adverse effect on its business, results of operations or financial condition, including, without limitation, by way
of imposition of significant civil, criminal and administrative penalties, damages, monetary fines, disgorgement, integrity oversight and
reporting obligations to resolve allegations of non-compliance, imprisonment, other sanctions, contractual damages, reputational harm,
diminished profits and future earnings and curtailment of its operations.

The Corporation has and may in the future make strategic alliances, partnerships or investments or acquisitions, all of which
could divert management’s attention, result in the Corporation incurring significant costs or operating difficulties and dilution to
its shareholders and otherwise disrupt its operations and materially adversely affect its business, results of operations or financial
condition.

Pursuing potential strategic alliances, partnerships or investments or acquisitions and/or inorganic growth opportunities is part of the
Corporation’s growth strategy. There are risks associated with any strategic partnership or arrangement, the termination or operation of
joint ventures or other strategic alliances and pursuing strategic acquisitions or investment opportunities, including:

. the sharing of confidential information;
. the diversion of management’s time and focus from operating its business;
° the use of resources that are needed in other areas of its business;
° unforeseen costs or liabilities;
. adverse effects to the Corporation’s existing business relationships with partners and suppliers;
-22-
° litigation or other claims arising in connection with the acquired corporation, investment, partnership or joint venture;
° the possibility of adverse tax consequences;
° in the case of an acquisition, implementation or remediation of controls, procedures and policies of the acquired corporation;
° in the case of an acquisition, difficulty integrating the accounting systems and operations of the acquired corporation; and

in the case of an acquisition, retention and integration of employees from the acquired corporation, and preservation of its
corporate culture.

The Corporation may have limited ability to monitor or control the actions of any third party involved in any such transaction and, to the
extent any of these strategic third parties suffers negative publicity or harm to their reputation from events relating to their business, the
Corporation may also suffer negative publicity or harm to its reputation by virtue of its association with any such third party. Participation
in strategic alliances, partnerships or investments or acquisitions may also result in dilutive issuances of equity securities, which could
adversely affect the price of the Common Shares, or result in issuances of securities with superior rights and preferences to the Common
Shares or the incurrence of debt with restrictive covenants that limit the Corporation’s future uses of capital in pursuit of business
opportunities. The Corporation may also not be able to identify opportunities for strategic partnerships or arrangements, acquisition or
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investments that meet its strategic objectives, or to the extent such opportunities are identified, may not be able to negotiate terms with
respect to any such opportunity that are acceptable to it. At this time the Corporation has made no commitments or agreements with
respect to any such material transactions.

Fluctuations in foreign currency exchange rates could result in declines in reported sales and net earnings.

The Corporation reports its financial results in Canadian dollars and a material portion of its sales and operating costs are realized in
currencies other than the Canadian dollar. For the year ended December 31, 2020, approximately 20% of the Corporation’s revenues were
realized in the United States. The Corporation is also exposed to other currencies such as the Euro, and may in the future be exposed
to other currencies. If the value of any currencies in which sales are realized, particularly the U.S. dollar, depreciates relative to the
Canadian dollar, the Corporation’s foreign currency revenue will decrease when translated to Canadian dollars for reporting purposes.
In addition, any depreciation in foreign currencies could result in higher local prices, which may negatively impact local demand and
have a material adverse effect on the Corporation’s business, results of operations or financial condition. Alternatively, if the value of
any of the currencies in which operating costs are realized appreciates relative to the Canadian dollar, the Corporation’s operating costs
will increase when translated to Canadian dollars for reporting purposes. Although these risks may sometimes be naturally hedged by a
match in sales and operating costs denominated in the same currency, fluctuations in foreign currency exchange rates, particularly the
U.S.-Canadian dollar exchange rate, could create discrepancies between the Corporation’s sales and operating costs in a given currency
that could have a material adverse effect on its business, results of operations or financial condition. Fluctuations in foreign currency
exchange rates could also have a material adverse effect on the relative competitive position of the Corporation’s products in markets
where it faces competition from manufacturers who are less affected by such fluctuations in exchange rates, especially in the U.S. market.
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While the Corporation actively manages its exposure to foreign-exchange rate fluctuations and may enter into hedging contracts from
time to time, such contracts hedge foreign-currency denominated transactions and any change in the fair value of the contracts could
be offset by changes in the underlying value of the transactions being hedged. Furthermore, the Corporation does not have foreign-
exchange hedging contracts in place with respect to currencies in which it does business. As a result, there can be no assurance that
the Corporation’s approach to managing its exposure to foreign-exchange rate fluctuations will be effective in the future or that the
Corporation will be able to enter into foreign-exchange hedging contracts as deemed necessary on satisfactory terms.

The Corporation’s growth will depend on its ability to successfully attract new customers and secure firm purchase orders from
them and to retain existing customers and engage them into additional deployments in the future. Failure to increase sales to both
new and existing customers could have a material adverse effect on the Corporation’s business, results of operations or financial
condition.

The Corporation’s success, and its ability to increase revenue and operate profitably, depends in part on its ability to identify new
customers and secure firm orders from them, its ability to retain existing customers and engage them into additional deployments in the
future, and its ability to meet current and new customers’ business needs. Failure to achieve any of the foregoing could materially and
adversely affect the Corporation’s business, results of operations or financial condition. The Corporation may fail to attract new customers
or retain existing customers, retain revenue from existing customers or increase sales to both new and existing customers as a result of a
number of other factors, including:

° reductions in the Corporation’s existing or potential customers’ spending levels;

competitive factors affecting the battery electric vehicles industry, including the introduction of other alternative fuel vehicles or

other technologies;
° discount, pricing and other strategies that may be implemented by its competitors;
° its ability to execute on its growth strategy;
° a decline in its customers’ level of satisfaction with its vehicles and services;
° changes in its relationships with third parties, including its suppliers and other partners;
° the timeliness and success of new products it may offer in the future; and
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its focus on long-term value over short-term results, meaning that the Corporation may make strategic decisions that may not
. maximize its short-term revenue or profitability if it believes that the decisions are consistent with its vision and will improve its
financial performance over the long-term.
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The Corporation has limited experience servicing its electric bus, the Vicinity Lightning. Failure to address the servicing
requirements of its customers could harm the Corporation’s reputation or materially adversely affect its business, results of
operations or financial condition.

The Corporation has limited experience in servicing its electric bus, the Vicinity Lightning, and it expects to be required to increase
its servicing capabilities as it scales its operations and continues to grow. Servicing electric vehicles is different than servicing vehicles
with internal combustion engines and requires specialized skills, including high voltage training and servicing techniques. Although
the Corporation believes the experience it has gained servicing its traditional buses positions it well to service its electric buses and
future products, the Corporation has no after-sale experience of maintaining and servicing electric buses for its customers, and there
is no guarantee the Corporation will be able to do so. Failure to address the servicing requirements of its customers could harm the
Corporation’s reputation or materially adversely affect its business, results of operations or financial condition.

The Corporation’s customers will also depend on the Corporation’s customer support team to resolve technical and operational issues
relating to the software integrated in its vehicles. The Corporation’s ability to provide effective customer support is largely dependent on
its ability to attract, train and retain qualified personnel with experience in supporting customers on platforms such as the Corporation’s
platform. As it continues to grow, additional pressure may be placed on the Corporation’s customer support team, and the Corporation
may be unable to respond quickly enough to accommodate short-term increases in customer demand for technical support. The
Corporation may also be unable to modify the future scope and delivery of its technical support to compete with changes in the technical
support provided by its competitors. Increased customer demand for support, without corresponding revenue, could increase costs and
negatively affect the Corporation’s results of operation. If the Corporation is unable to successfully address the servicing requirements
of its customers or establish a market perception that it maintains high-quality support, it may be subject to claims from its customers,
including for loss of revenue or damages, and its business, results of operations or financial condition may be materially and adversely
affected.

The Corporation’s future growth is dependent upon the busing industries’ and the Corporation’s other customers’ willingness to
adopt battery electric vehicles and specifically the Corporation’s vehicles.

The Corporation’s future growth is highly dependent upon the adoption by the commercial busing industries and the Corporation’s other
target consumers of, and the Corporation is subject to an elevated risk of any reduced demand for, alternative fuel vehicles in general
and electric vehicles in particular. If the market for electric vehicles does not develop at the rate or in the manner or to the extent that
the Corporation expects, or if critical assumptions the Corporation has made regarding the efficiency of its vehicles are incorrect or
incomplete, the Corporation’s business, results of operations or financial condition may be adversely materially affected. The market for
alternative fuel vehicles is relatively new, rapidly evolving, characterized by rapidly changing technologies, price competition, additional
competitors, evolving government regulation and industry standards, frequent new vehicle announcements and changing consumer
demands and behaviors. Factors that may influence the adoption of alternative fuel vehicles, and specifically electric vehicles, include:
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perceptions about electric vehicle quality, safety (in particular with respect to lithium-ion battery packs), design, performance

¢ and cost;

o perceptions about vehicle safety in general, including the use of advanced technology, such as vehicle electronics, alternative
fuel and regenerative braking systems;

° the limited range over which electric vehicles may be driven on a single battery charge;

o the decline of an electric vehicle’s range resulting from deterioration over time in the battery’s ability to hold a charge or short

term declines resulting from adverse weather conditions;
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. the availability of service and charging stations for electric vehicles;

concerns about electric grid capacity and reliability, which could derail past, present and future efforts to promote electric

¢ vehicles as a practical solution to vehicles which require gasoline;

. the availability of alternative fuel vehicles;

. improvements in the fuel economy of the internal combustion engine;

. the environmental consciousness of the busing industries and the Corporation’s other target customers;

. volatility in the cost of oil and gasoline;

. government regulations and economic incentives promoting fuel efficiency and alternate forms of energy;

. the availability of tax and other governmental incentives to purchase and operate electric vehicles or future regulation;
. perceptions about and the actual cost of alternative fuel, as well as hybrid and electric vehicles; and

° macroeconomic factors.

For example, it is unknown to what extent any decreases in the cost of diesel fuel may impact the market for electric vehicles. Even
if the busing industries and the Corporation’s other target customers adopt battery electric vehicles, the Corporation may be unable to
establish and maintain confidence in its long-term business prospects among consumers, analysts and within the industry, and may be
subject to negative publicity. The influence of any of the factors described above may cause current or potential customers not to purchase
the Corporation’s vehicles and may otherwise materially adversely affect the Corporation’s business, results of operations or financial
condition.

The Corporation’s inability to leverage vehicle and customer data could impact the servicing of its products, its software
algorithms and impact research and development operations.
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The Corporation relies on data collected from the use of its fleet of vehicles, including vehicle data and data related to battery usage
statistics. The Corporation uses this data in connection with the servicing and normal course software updates of its products, its software
algorithms and the research, development and analysis of its vehicles. The Corporation’s inability to obtain this data or the necessary
rights to use this data or the Corporation’s inability to properly analyze or use this data could result in the Corporation’s inability to
adequately service its vehicles or delay or otherwise negatively impact its research and development efforts. Any of the foregoing could
materially adversely affect the Corporation’s business, results of operations or financial condition.

The bus industry and the electric vehicle industry are highly competitive and the Corporation is likely to face competition from
a number of sources. The Corporation may not be successful in competing in these industries, which may materially adversely
affect its business, results of operations or financial condition.

The North American medium and heavy-duty bus market is highly competitive today and the Corporation expects it will become
even more so in the future. The Corporation’s principal competition for their traditional medium and heavy-duty buses come from
manufacturers of buses with internal combustion engines powered by diesel and CNG fuels. This includes New Flyer, Nova, Gillig and
Rev Group, and other automotive manufacturers. The Corporation cannot assure that customers will choose its vehicles over those of its
competitors’ traditional buses. As of the date hereof, few battery electric buses are being sold in the United States or Canada. However,
the Corporation expects that an increasing number of competitors will enter the electric vehicle market within the next several years and
as they do so the Corporation expects that it will experience significant competition. A number of private and public companies have
announced plans to offer battery electric buses, including companies such as GreenPower, Motiv, Lightning Motors and others. Based
on publicly available information, a number of these competitors have displayed prototype buses and have announced target availability
and production timelines, while others have launched pilot programs in some markets. In addition, the Corporation is aware that potential
competitors, including New Flyer, Proterra, GreenPower, Lion Electric and others, are currently manufacturing and selling battery electric
buses.
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Some of the Corporation’s current and potential competitors may also have greater financial resources, more extensive development,
manufacturing, technical, marketing and service capabilities, greater brand, customer and industry recognition, a larger number of
managerial and technical personnel or a lower cost of funds than the Corporation does or other competitive advantages relative to the
Corporation. Many of the Corporation’s current and potential competitors may also be able to devote greater resources to the design,
development, manufacturing, distribution, promotion, sale and support of their products.

The Corporation expects competition in its industry to intensify in the future in light of increased demand for electric and other alternative
fuel vehicles and continuing globalization. Factors affecting competition include total cost of ownership, product quality and features,
innovation and development time, pricing, availability, reliability, safety, fuel economy, customer service (including breadth of service
network) and financing terms. Increased competition may lead to lower vehicle unit sales and increased inventory, which may result
in further downward price pressure and adversely affect the Corporation’s business, financial condition and results of operation. There
can be no assurances that the Corporation will be able to compete successfully in the markets in which it operates. If the Corporation’s
competitors introduce new vehicles or services that compete with or surpass the quality, price, performance or availability of the
Corporation’s vehicles or services, the Corporation may be unable to satisfy existing customers or attract new customers at the prices and
levels that would allow it to generate attractive rates of return on its investment. Increased competition could result in price reductions
and revenue shortfalls, loss of customers and loss of market share, which could materially adversely affect the Corporation’s business,
results of operations or financial condition.

-27-

The unavailability, reduction or elimination of government and economic incentives due to policy changes, government regulation
or otherwise, could have a material adverse effect on the Corporation’s business, results of operations or financial condition.

Any reduction, elimination or discriminatory application of government subsidies and economic incentives because of policy changes,
the reduced need for such subsidies and incentives due to the perceived success of the electric vehicle industry or other reasons may
result in the diminished competitiveness of the alternative fuel and electric vehicle industry generally or the Corporation’s vehicles. While
certain tax credits and other incentives for alternative energy production, alternative fuel and electric vehicles have been available in the
past, there is no guarantee these programs will be available in the future. If current tax incentives are not available in the future, the
Corporation’s business, results of operations or financial condition could be materially adversely affected.

In particular, demand for the Corporation’s vehicles is influenced by federal, state, provincial and local tax credits, rebates, grants
and other government programs and incentives that promote the use of battery electric vehicles. These include various government
programs that make grant funds available for the purchase of battery electric vehicles. Additionally, demand for the Corporation’s
vehicles may be influenced by laws, rules, regulations and programs that require reductions in carbon emissions, such as the various
measures implemented by lawmakers and regulators in California and British Columbia, among others, designed to increase the use of
electric and other zero-emission vehicles, including the establishment of firm goals in certain instances for the number of these vehicles
operating on state and provincial roads by specified dates and the enactment of various laws and other programs in support of these
goals. These programs and regulations, which have the effect of encouraging the use of battery electric vehicles, could expire or be
repealed or amended for a variety of reasons. For example, parties with an interest in gasoline and diesel, hydrogen or other alternative
vehicles or vehicle fuels, including lawmakers, regulators, policymakers, environmental or advocacy organizations, original equipment
manufacturers (“OEMs”), trade groups, suppliers or other groups, may invest significant time and money in efforts to delay, repeal or
otherwise negatively influence regulations and programs that promote the use of battery electric vehicles. Many of these parties have
substantially greater resources and influence than the Corporation has. Further, changes in federal, state, provincial or local political,
social or economic conditions, including a lack of legislative focus on these programs and regulations, could result in their modification,
delayed adoption or repeal. Any failure to adopt, delay in implementation, expiration, repeal or modification of these programs and
regulations, or the adoption of any programs or regulations that encourage the use of other alternative fuels or alternative vehicles over
battery electric vehicles, would reduce the market for battery electric vehicles and could materially adversely affect the Corporation’s
business, results of operations or financial condition.

The Corporation’s inability to obtain or agree on acceptable terms and conditions for all or a significant portion of the
government grants, loans and other incentives for which it may apply could have a material adverse effect on its business, results
of operations or financial condition.
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The Corporation has applied, and expects in the future to apply, for federal, state and provincial grants, loans and tax incentives under
government programs designed to stimulate the economy and support the production of battery electric vehicles and related technologies.
The Corporation anticipates that in the future there will be new opportunities to apply for grants, loans and other incentives from federal,
state, provincial and foreign governments. The Corporation’s ability to obtain funds or incentives from government sources is subject
to the availability of funds under applicable government programs and approval of the Corporation’s applications to participate in such
programs. The application process for these funds and other incentives will likely be highly competitive and will cause management to
divert time and resources from other aspects of its business. The Corporation cannot assure that it will be successful in obtaining any of
these additional grants, loans and other incentives, and the Corporation’s inability to obtain or agree on acceptable terms and conditions
for all or a significant portion of the government grants, loans and other incentives for which it may apply could have a material adverse
effect on its business, results of operations or financial condition.

Unfavorable changes in U.S. or Canadian laws or regulations and trade policy, including the imposition of tariffs or quotas,
or changes in any free-trade arrangements such as the CUSMA could adversely affect the Corporation’s business, results of
operations or financial condition.

While the Corporation plans on manufacturing some of its vehicles in the United States in the future, a majority of its vehicles are
currently distributed from its Canadian facility. For the year ended December 31, 2020 and the year ended December 31, 2019, the
Corporation’s total sales outside Canada represented approximately 20% and 19%, respectively, of its total sales, and the Corporation
intends to continue to expand its operations in the United States by investing in the construction of a large-scale U.S. manufacturing
facility and promoting its brand and vehicles in the United States. The U.S. market has been and is expected to continue generating
sales growth. Several factors, including weakened international economic conditions, the introduction of new trade restrictions, increased
protectionism or changes in free-trade arrangements such as the Canada-United States-Mexico Agreement (the “CUSMA”), tariffs,
negative geo-political events or an outbreak of infectious disease, a pandemic or a similar public health threat, such as the COVID-19
pandemic, could adversely affect such growth. In particular, the U.S. government has adopted a new approach to trade policy and in some
cases has attempted to renegotiate or terminate certain existing bilateral or multi-lateral trade agreements. It has also imposed tariffs on
certain foreign goods, including steel and certain commercial vehicle parts, which have resulted in increased costs for goods imported
into the United States. There is no guarantee that further tariffs or additional trade restrictions will not be implemented on a broader range
of products or raw materials. The resulting environment could have a material adverse effect on the Corporation’s business, results of
operations or financial condition.

Significant product repair and/or replacement due to product warranty claims or product recalls could have a material adverse
impact on the Corporation’s business, results of operations or financial condition.
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The Corporation generally provides a limited warranty against defects for all of its products. In addition, the Corporation may in the future
be required to make product recalls or could be held liable in the event that some of its products do not meet safety standards or statutory
requirements on product safety, even if the defects related to any such recall or liability are not covered by the Corporation’s limited
warranty. Although the Corporation employs quality control procedures, products manufactured by it will need repair or replacement or
may be recalled. The Corporation’s standard warranties generally require it to repair or replace defective products during such warranty
periods at no cost to the consumer. The Corporation records provisions based on an estimate of product warranty claims, but there is
the possibility that actual claims may exceed these provisions and therefore negatively impact the Corporation’s results of operations
of financial condition. Although the Corporation has not to this date made any major product recall, it could in the future be required
to make major product recalls or could be held liable in the event that some of its products do not meet safety standards or statutory
requirements on product safety. In addition, the risks associated with product recalls may be aggravated if production volumes increase
significantly, supplied goods do not meet the Corporation’s standards, the Corporation fails to perform its risk analysis systematically or
product-related decisions are not fully documented. The repair and replacement costs that the Corporation could incur in connection with
a recall could have a material adverse effect on its business, results of operations or financial condition. Product recalls could also harm
the Corporation’s reputation and cause it to lose customers, particularly if recalls cause consumers to question the safety or reliability of
its products, which could have a material adverse effect on its business, results of operations or financial condition.

In addition, purchase agreements with the Corporation’s customers may from time to time contain, in addition to the Corporation’s limited
warranty, undertakings related to certain specific levels of performance and availability for the vehicles sold thereunder. Failure by the
Corporation to provide the required levels of performance and availability, even if such failure is the result of factors outside of the
Corporation’s control, could result in the Corporation being liable under such contractual arrangements or allow customers to terminate
their arrangements with the Corporation.
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The Corporation is subject to information technology and cybersecurity risks to operational systems, security systems,
infrastructure, integrated software in its vehicles and solutions and customer data processed by it, third-party vendors or
suppliers, and any material failure, weakness, interruption, cyber event, incident or breach of security could prevent the
Corporation from effectively operating its business, harm its reputation or materially adversely affect its business, results of
operations or financial condition.

The Corporation is at risk for interruptions, outages and breaches of: (i) operational systems, including business, financial, accounting,
product development, data processing or production processes, owned by it or its third-party vendors or suppliers; (ii) facility security
systems, owned by it or its third-party vendors or suppliers; (iii) transmission control modules or other in-product technology, owned by
it or its third-party vendors or suppliers; (iv) the integrated software in the Corporation’s vehicles; or (v) customer or driver data that the
Corporation processes or the Corporation’s third-party vendors or suppliers process on its behalf. Such cyber incidents could materially
disrupt operational systems; result in loss of intellectual property, trade secrets or other proprietary or competitively sensitive information;
compromise certain information of customers, employees, suppliers, drivers or others; jeopardize the security of the Corporation’s
facilities; or affect the performance of transmission control modules or other in-product technology and the integrated software in
the Corporation’s vehicles. A cyber incident could be caused by disasters, insiders (through inadvertence or with malicious intent) or
malicious third parties (including nation-states or nation-state supported actors) using sophisticated, targeted methods to circumvent
firewalls, encryption and other security defenses, including hacking, fraud, trickery or other forms of deception. The techniques used by
cyber attackers change frequently and may be difficult to detect for long periods of time.
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Although the Corporation maintains information technology measures designed to protect it against intellectual property theft, data
breaches and other cyber incidents, such measures will require updates and improvements, and there is no guarantee that such measures
will be adequate to detect, prevent or mitigate cyber incidents. Any implementation, maintenance, segregation and improvement of
the Corporation’s systems may require significant management time, support and cost. Moreover, there are inherent risks associated
with developing, improving, expanding and updating current systems, including the disruption of the Corporation’s data management,
procurement, production execution, finance, supply chain and sales and service processes. These risks may affect the Corporation’s
ability to manage its data and inventory, procure parts or supplies or produce, sell, deliver and service its vehicles, adequately protect
its intellectual property or achieve and maintain compliance with, or realize available benefits under, applicable laws, regulations and
contracts. The Corporation cannot be sure that these systems upon which it relies, including those of its third-party vendors or suppliers,
will be effectively implemented, maintained or expanded as planned. If the Corporation does not successfully implement, maintain or
expand these systems as planned, its operations may be disrupted, the Corporation’s ability to accurately and timely report its financial
results could be impaired, and deficiencies may arise in the Corporation’s internal control over financial reporting, which may impact
the Corporation’s ability to certify its financial results. Moreover, the Corporation’s proprietary information or intellectual property
could be compromised or misappropriated, and its reputation may be adversely affected. If these systems do not operate as expected,
the Corporation may be required to expend significant resources to make corrections or find alternative sources for performing these
functions.

A significant cyber incident could impact the Corporation’s manufacturing capacity or production capability, harm its reputation, cause
the Corporation to breach its contractual arrangements with other parties or subject the Corporation to regulatory actions or litigation,
any of which could materially affect its business, prospects, results of operations or financial condition. In addition, the Corporation’s
insurance coverage for cyberattacks may not be sufficient to cover all the losses it may experience as a result of a cyber incident.

The Corporation also collects, uses, discloses, stores, transmits and otherwise processes customer, driver and employee and others’ data
as part of its business and operations, which may include personal data or confidential or proprietary information. The Corporation also
works with partners and third-party service providers or vendors that may in the course of their business relationship with the Corporation
collect, store and process such data on the Corporation’s behalf and in connection with the Corporation’s products and services. There
can be no assurance that any security measures that the Corporation or its third-party service providers, vendors, or suppliers have
implemented will be effective against current or future security threats. While the Corporation has developed systems and processes
designed to protect the availability, integrity, confidentiality and security of the Corporation’s, the Corporation’s customers’, drivers’,
employees’ and others’ data, such security measures or those of its third-party service providers, vendors or suppliers could fail and result
in unauthorized access to or disclosure, acquisition, encryption, modification, misuse, loss, destruction or other compromise of such data.
If a compromise of such data were to occur, the Corporation may become liable under its contracts with other parties and under applicable
law for damages and incur penalties and other costs to respond to, investigate and remedy such an incident. Laws in all 50 states of the
United States and Canada require the Corporation to provide notice to individuals, customers, regulators, credit reporting agencies and
others when certain sensitive information has been compromised as a result of a security breach or where a security breach creates a real
risk of significant harm to an individual. Such laws are inconsistent and compliance in the event of a widespread data breach could be
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costly. Depending on the facts and circumstances of such an incident, these damages, penalties, fines and costs could be significant. Any
such event could harm the Corporation’s reputation and result in litigation against it, or otherwise materially adversely affect its business,
prospects, results of operations or financial condition.

231 -

Any unauthorized control or manipulation of the information technology systems in the Corporation’s vehicles could result in
loss of confidence in the Corporation and its vehicles and harm its reputation, which could materially adversely affect its business,
results of operations or financial condition.

The Corporation’s vehicles contain complex information technology systems and built-in data connectivity to accept and install periodic
remote updates to improve or update functionality. The Corporation has designed, implemented and tested security measures intended to
prevent unauthorized access to its information technology networks and its vehicles and related systems. However, hackers may attempt
to gain unauthorized access to modify, alter and use such networks, vehicles and systems to gain control of or to change the Corporation’s
solutions’ functionality, user interface and performance characteristics, or to gain access to data stored in or generated by the vehicles.
Future vulnerabilities could be identified and the Corporation’s efforts to remediate such vulnerabilities may not be successful. Any
unauthorized access to or control of the Corporation’s vehicles, or any loss of customer data, could result in legal claims or proceedings
and remediation of such problems could result in significant, unplanned capital expenditures. In addition, regardless of their veracity,
reports of unauthorized access to its technology systems or data, as well as other factors that may result in the perception that the
Corporation’s vehicles, technology systems or data are capable of being “hacked,” could materially negatively affect the Corporation’s
brand and harm the Corporation’s business, prospects, results of operations or financial condition.

The Corporation’s vehicles, as well as the maintenance and repair services it offers to its customers, rely on software and
hardware that is highly technical, and if these systems contain errors, bugs or vulnerabilities, or if the Corporation is unsuccessful
in addressing or mitigating technical limitations in its systems, the Corporation’s business, results of operations or financial
condition could be materially adversely affected.

The Corporation’s vehicles rely on software and hardware, including software and hardware developed or maintained by third parties,
that is highly technical and complex and will require modification and updates over the life of the vehicle. In addition, the performance
of the software solutions included in the Corporation’s vehicles depends on the ability of such software and hardware to store, retrieve,
process and manage immense amounts of data. The Corporation’s software and hardware may contain errors, bugs or vulnerabilities,
and its systems are subject to certain technical limitations that may compromise the Corporation’s ability to meet its objectives. Some
errors, bugs or vulnerabilities inherently may be difficult to detect and may only be discovered after the code has been released for
external or internal use. Errors, bugs, vulnerabilities, design defects or technical limitations may be found within the Corporation’s
software and hardware. Although the Corporation attempts to remedy any issues it observes in its vehicles and software as effectively
and rapidly as possible, such efforts may not be timely, may hamper production or may not be to the satisfaction of the Corporation’s
customers. Additionally, if the Corporation is able to deploy updates to the software addressing any issues, but such updates cannot
or are not installed by its customers, such customers’ software will be subject to these vulnerabilities until they install such updates.
If the Corporation is unable to prevent or effectively remedy errors, bugs, vulnerabilities or defects in its software and hardware, the
Corporation may suffer damage to its reputation, loss of customers, loss of revenue or liability for damages, any of which could materially
adversely affect the Corporation’s business, results of operations or financial condition.
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Interruption or failure of the Corporation’s information technology and communications systems could impact the Corporation’s
ability to effectively provide the Corporation’s services.

The availability and effectiveness of the Corporation’s goods and services depend on the continued operation of information technology
and communications systems. The Corporation’s systems will be vulnerable to damage or interruption from, among others, physical theft,
fire, terrorist attacks, natural disasters, power loss, war, telecommunications failures, viruses, denial or degradation of service attacks,
ransomware, social engineering schemes, insider theft or misuse or other attempts to harm the Corporation’s systems. The Corporation
utilizes reputable third-party service providers or vendors for the Corporation’s data, and these providers could also be vulnerable to
harms similar to those that could damage the Corporation systems, including sabotage and intentional acts of vandalism causing potential
disruptions. Some of the Corporation’s systems may not be redundant, and the Corporation’s disaster recovery planning cannot account
for all eventualities. Any problems with the Corporation’s third-party cloud hosting providers could result in lengthy interruptions in the
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Corporation’s business. In addition, the Corporation’s products utilize technical and complex technology which may contain errors or
vulnerabilities that could result in interruptions in the Corporation’s business or the failure of the Corporation’s systems.

The Corporation is subject to evolving laws, regulations, standards and contractual obligations related to data privacy and
security, and the Corporation’s actual or perceived failure to comply with such obligations could harm its reputation, subject it
to significant fines and liability or adversely affect its business.

Collection, use, disclosure, storage, transmission or other processing of the Corporation’s customers’, employees’ and others’ information
in conducting the Corporation’s business may subject it to various legislative and regulatory burdens related to data privacy and security
that could require notification of data breaches, restrict or impose burdensome conditions on the Corporation’s use of such information
and hinder the Corporation’s ability to acquire new customers or market to existing customers. The regulatory framework for data privacy
and security is rapidly evolving, and the Corporation may not be able to monitor and react to all developments in a timely manner.
For example, California requires connected devices to maintain minimum information security requirements. As legislation continues
to develop, the Corporation will likely be required to expend significant additional resources to continue to modify or enhance the
Corporation’s protective measures and internal processes to comply with such legislation. In addition, non-compliance with these laws or
a significant breach of the Corporation’s third-party service providers’ or vendors’ or the Corporation’s own network security and systems
could have serious negative consequences for its business and future prospects, including possible fines, penalties and damages, reduced
customer demand for its vehicles and harm to its reputation and brand. Customers may also object to the Corporation’s or its third party
service providers’ or vendors’ collection or processing of certain information, including personal data, which could materially adversely
affect the Corporation’s business, results of operations or financial condition.

The performance characteristics of the Corporation’s vehicles, including battery life and range, may vary or decline over time,
including due to factors outside of the Corporation’s control. Any such variation or decline may negatively influence potential
or existing customers’ decisions whether to purchase the Corporation’s vehicles or affect the Corporation’s reputation, or could
materially adversely affect its business, results of operations or financial condition.
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The performance characteristics of the Corporation’s vehicles, including battery life and range, may vary or decline over time, including
due to factors outside of the Corporation’s control. Factors such as driver behavior, usage, speed, terrain, time and stress patterns may also
impact the battery’s ability to hold a charge, which would decrease the Corporation’s vehicles’ range before needing to recharge. Such
battery deterioration and the related decrease in range may negatively influence potential customer decisions. In addition, the Corporation
cannot guarantee that battery life and range deterioration will not be greater than what is currently anticipated. Any deterioration above
the expected level could affect the Corporation’s reputation or could materially adversely affect its business, results of operations or
financial condition.

The Corporation relies on unpatented proprietary know-how, trade secrets and contractual restrictions, and not patents, to
protect its intellectual and other proprietary rights. Failure to adequately protect, enforce or otherwise manage the Corporation’s
intellectual and other proprietary rights may undermine its competitive position and could materially adversely affect its
business, prospects, results of operations or financial condition.

Protection of proprietary technology, processes, methods and other intellectual property related to the Corporation is critical to its
business. The Corporation relies on unpatented proprietary know-how, trade secrets, trademarks, copyrights and contractual restrictions
to protect its intellectual property and other proprietary rights and the Corporation does not hold any patents related to its business. As
a matter of course, the Corporation employs numerous measures to protect its intellectual property and other confidential information,
including technical data. For instance, the Corporation has implemented procedures designed to make the proprietary technology
incorporated in its vehicle systems very difficult to access and/or retrieve and imposes consequences for users that seek to obtain
unauthorized access to such technology. In addition, the Corporation enters into confidentiality agreements with suppliers, vendors,
service providers, customers and other third parties with whom it may share information about its business and operations, and the
Corporation also requires all of its employees, consultants and other persons who work for it to enter into confidentiality and assignment
of intellectual property agreements. However, failure to adequately protect the Corporation’s intellectual property rights could result in the
Corporation’s competitors offering similar products, potentially resulting in the loss of some of the Corporation’s competitive advantage
and a decrease in revenue which would adversely affect the Corporation’s business, prospects, financial condition and operating results.

As well, there can be no assurance that competitors and other third parties will not independently develop the know-how and trade secrets
related to the Corporation’s proprietary technology, in which case the Corporation would not be able to prevent such third parties from
using such know-how and trade secrets, or develop better products or manufacturing methods or processes than it.
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Further, the Corporation may not be able to deter current and former employees, consultants, suppliers and customers as well as other
parties from breaching confidentiality agreements and misappropriating proprietary information and it is possible that third parties may
copy or otherwise obtain and use the Corporation’s information and proprietary technology without authorization or otherwise infringe
on the Corporation’s intellectual property and other proprietary rights. The Corporation may in the future need to rely on litigation to
enforce its intellectual property rights and contractual rights, and, if not successful, may not be able to protect the value of its intellectual
property. Any litigation could be protracted and costly and have a material adverse effect on the Corporation’s business, prospects, results
of operations or financial condition regardless of the outcome. As well, in some cases the costs associated with such litigation could make
enforcement impracticable. Further, intellectual property and contract laws vary throughout the world. Some foreign countries do not
protect intellectual property rights to the same extent as do the laws of the United States and Canada. Policing the unauthorized use of the
Corporation’s intellectual property in foreign jurisdictions may be difficult. Therefore, the Corporation’s intellectual property rights may
not be as strong or as easily enforced outside of the United States and Canada. Failure to adequately enforce the Corporation’s intellectual
property rights could result in its competitors offering similar products, potentially resulting in the loss of some of the Corporation’s
competitive advantage and a decrease in its revenue, which would adversely affect its business, prospects, financial condition and
operating results.

The Corporation has a long sales, production, and technology development cycle for new public transit customers, which may
create fluctuations in whether and when revenue is recognized, and may have an adverse effect on the Corporation’s business.

The vast majority of the Corporation’s current and historical sales are to transit agencies that do not procure transit buses every year. The
complexity, expense and nature of government procurement processes result in a lengthy customer acquisition and sales process. It can
take the Corporation years to attract, obtain an award of contract from, contract with, and recognize revenue from the sale of a vehicle
to a new customer, if the Corporation is successful at all. Before awarding an order for transit buses, transit agencies generally conduct
a comprehensive and competitive proposal process based on a variety of criteria, including technical requirements, reliability, reputation
and price. Even if the Corporation is awarded an order, the actual realization and timing of revenue is subject to various contingencies,
many of which are beyond the Corporation’s control, including the customer’s interpretation of technical or performance requirements
for acceptance, timing and conditions of customer acceptance, and the customer’s reduction, modification or termination of an order. A
customer is not obligated to purchase the transit buses and may cancel or modify an award prior to entering into a contract or purchase
order with the Corporation. The Corporation may experience customer cancellations or modifications of awards. Prior to entering into a
contract or purchase order with the Corporation, a customer can cancel or modify an award for a variety of reasons, including as a result
of improvements in the Corporation’s technology or the technology of the Corporation’s competitors between the dates of award and
signed contract, or as the result of a successful bid protest.

The Corporation’s sales and production cycle for a transit customer can be a long and time-consuming process. The initial sales process
from first engagement to award typically ranges from 6 to 18 months. The award of a proposal is typically followed by a pre-production
process where the design and specifications of the customized buses are mutually agreed and the Corporation negotiates a final contract
and purchase order with the customer. Procurement of parts and production typically follow this final agreement between the Corporation
and the customer. Once a bus is fully manufactured, the customer performs a final inspection and determines whether to accept delivery
of the bus, at which time the Corporation recognizes revenue on the sale. The length of time between a customer award and vehicle
acceptance typically varies between 9 and 24 months, depending on product availability, production capacity and the pre-delivery
and post-delivery inspection process by the customer which often results in additional changes to the transit bus after manufacturing
completion, re-works, further product validation and acceptance periods and additional costs to the Corporation that the Corporation may
not be able to recover. Consequently, the Corporation may invest significant resources and incur substantial expenses before a customer
accepts a bus order and these expenses may not be recovered at all if a customer does not accept the completed bus, the bus requires costly
modifications or the Corporation extends additional warranties. For instance, the Corporation creates a bill of materials and obtains the
appropriate parts for each customized bus for a customer, which can result in excessive inventory risk if a customer changes or cancels
the order. In addition, the Corporation may devote significant management effort to develop potential relationships that do not result
in bus orders, acceptance of the bus as delivered, and the corresponding recognition of revenue, and the diversion of that effort may
prevent the Corporation from pursuing other opportunities. As a result, the Corporation’s long sales and development cycle may subject
the Corporation to significant risks that could have an adverse effect on the Corporation’s business, prospects, financial condition and
operating results.
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The Corporation’s business could be adversely affected from an accident or safety incident involving the Corporation’s transit
buses.

An accident or safety incident involving one of the Corporation’s transit buses could expose the Corporation to significant liability and a
public perception that the Corporation’s transit buses and products are unsafe or unreliable. The Corporation’s agreements with customers
contain broad indemnification provisions, and in the event of a major accident, the Corporation could be subject to significant personal
injury and property claims that could subject the Corporation to substantial liability. While the Corporation maintains liability insurance
in amounts and of the type generally consistent with industry practice, the amount of such coverage may not be adequate to cover fully
all claims, and the Corporation may be forced to bear substantial losses from an accident or safety incident. In addition, any accident or
safety incident involving one of the Corporation’s buses, even if fully insured, could harm the Corporation’s reputation and result in a loss
of future customer demand if it creates a public perception that the Corporation’s transit buses are unsafe or unreliable as compared to
those offered by other transit bus manufacturers or other means of transportation. While the Corporation has not experienced significant
accident or safety incidents involving its transit buses, the Corporation has experienced malfunctions, such as thermal events and a bus
fire related to low voltage wiring. Also, any accident or safety incident involving the buses of the Corporation’s competitors could result
in reduced customer demand if it creates a public perception that bus transit in general is unsafe or unreliable. There are also risks
particular to the operation of electric transit buses, and the Corporation’s business could be adversely affected by an accident or safety
incident involving the Corporation’s battery systems, electrification and charging solutions, fleet and energy management systems or
electric transit buses. Such an incident could expose the Corporation to significant liability and a public perception that the Corporation’s
electric transit buses are unsafe or unreliable. As a result, any accident or safety incident involving the Corporation’s buses, or the buses
of the Corporation’s competitors, could materially and adversely affect the Corporation’s business, prospects, financial condition and
operating results.

The Corporation’s work with government customers exposes it to unique risks inherent in government contracting.

The Corporation must comply with and is affected by laws and regulations relating to the award, administration and performance of
government contracts. Government contract laws and regulations affect how the Corporation does business with its customers and impose
certain risks and costs on its business. A violation of specific laws and regulations by the Corporation, its employees, or others working
on its behalf could harm its reputation and result in the imposition of fines and penalties, the termination of the Corporation’s contracts,
suspension or debarment from bidding on or being awarded contracts and civil or criminal investigations or proceedings.

The Corporation’s performance under its contracts with government entities and its compliance with the terms of those contracts and
applicable laws and regulations are subject to periodic audit, review and investigation by various agencies of the government. If such an
audit, review or investigation uncovers a violation of a law or regulation or improper or illegal activities relating to the Corporation’s
government contracts, the Corporation may be subject to civil or criminal penalties or administrative sanctions, including the termination
of contracts, forfeiture of profits, the triggering of price reduction clauses, withholding of payments, suspension of payments, fines and
suspension or debarment from contracting with government agencies. There is inherent uncertainty as to the outcome of any audit, review
or investigation. If the Corporation incurs a material penalty or administrative sanction or otherwise suffers harm to its reputation, its
business, prospects, financial condition or operating results could be adversely affected.
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Further, if a government regulatory authority were to initiate suspension or debarment proceedings against the Corporation as a result of a
conviction or indictment for illegal activities, the Corporation may lose its ability to be awarded contracts in the future or receive renewals
of existing contracts for a period of time. The Corporation could also suffer harm to its reputation if allegations of impropriety were made
against the Corporation, which would impair the Corporation’s ability to win awards of contracts in the future or receive renewals of
existing contracts. Inability to be awarded contracts in the future or receive renewal of existing contacts could have an adverse effect on
the Corporation’s business, prospects, financial condition and operating results.

If the Corporation is unable to obtain bid bonds, performance bonds or letters of credit required by public transit agencies or
other customers, the Corporation’s ability to obtain future projects could be negatively affected.

The Corporation has in the past been, and may in the future be, required to provide bid bonds or performance bonds to secure its
performance under customer contracts or, in some cases, as a prerequisite to submitting a bid on a potential project. The Corporation’s
continued ability to obtain these bonds will depend primarily upon its capitalization, working capital, past performance, management
expertise, reputation and certain external factors, including the overall capacity of the surety market. Surety companies consider these
factors in relation to the amount of the Corporation’s awards and their underwriting standards, which may change from time to time.
Surety companies also require that the Corporation collateralize a percentage of the bond with cash or other form of credit enhancement.
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With a decreasing number of insurance providers in that market, it may be difficult to find sureties who will continue to provide contract-
required bonding on acceptable terms and conditions, or at all. Furthermore, events that affect surety markets generally may result in
bonding becoming more difficult to obtain in the future or being available only at a significantly greater cost.

In addition, some of the Corporation’s customers also require collateral guarantees in the form of letters of credit to secure performance
or to fund possible damages in the event of default under the Corporation’s contracts with them. If the Corporation enters into agreements
that require the issuance of letters of credit, the Corporation’s liquidity could be negatively impacted. The Corporation’s inability to obtain
adequate bonding or letters of credit and, as a result, to bid or enter into agreements, could have an adverse effect on the Corporation’s
business, prospects, financial condition and operating results.
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The Corporation’s businesses rely heavily on its specialized sales personnel and technical sales support to market and sell its
products. If the Corporation is unable to effectively hire, train, manage and retain its sales personnel, its business may be
adversely impacted.

The success of the Corporation’s businesses largely depends on the Corporation’s ability to hire, train and manage its sales personnel who
have experience with and connections to the public and other transit agencies and commercial vehicle OEMs that are the Corporation’s
current and potential customers. Because the Corporation employs a small and specialized sales force, the loss of any member of the
Corporation’s sales team or technical sales support professionals could weaken its sales expertise and its customer reach, and adversely
affect the Corporation’s business, and the Corporation may not be able to find adequate replacements on a timely basis, or at all.
Moreover, there are no assurances that the Corporation will be able to maintain a sufficient level of sales personnel to effectively meet its
needs as its business continues to grow.

Competition for sales personnel who are familiar with and trained to sell the Corporation’s products and services continues to be strong.
The Corporation trains its sales personnel to better understand its existing and new product technologies and how they can be positioned
against the Corporation’s competitors’ products. The Corporation also trains its sales personnel to be adept at working with long sales
cycles characteristic of public agency customers and commercial vehicle manufacturers, as well as the special requirements attendant to
each.

These initiatives are intended to improve the productivity of the Corporation’s sales personnel and the Corporation’s revenue and
profitability. It takes time for the sales professionals to become productive following their hiring and training and there can be no
assurance that sales representatives will reach adequate levels of productivity, or that the Corporation will not experience significant
levels of attrition in the future. Measures the Corporation implements to improve productivity may not be successful and may instead
contribute to instability in the Corporation’s operations, departures from the Corporation’s sales and technical support organizations, or
reduce the Corporation’s revenue or profitability, and harm its business.

Regulations related to “conflict minerals” may force the Corporation to incur additional expenses, may make the Corporation’s
supply chain more complex and may result in damage to the Corporation’s reputation with customers.

Pursuant to the Dodd-Frank Act, the SEC has adopted requirements for companies that use certain minerals and metals, known as conflict
minerals, in their products, whether these products are manufactured by third parties. These requirements require companies to perform
due diligence, disclose and report whether such minerals originate from the Democratic Republic of Congo and adjoining countries, or
come from recycled or scrap sources. These requirements could adversely affect the sourcing, availability and pricing of minerals used in
the manufacture of heavy-duty electric vehicles, including the Corporation’s products. While these requirements continue to be subject
to administrative uncertainty, the Corporation will incur additional costs to comply with the disclosure requirements, including costs
related to determining the source of any of the relevant minerals and metals used in the Corporation’s products. Since the Corporation’s
supply chain is complex, the Corporation may not be able to sufficiently verify the origins for these minerals and metals used in the
Corporation’s products through the due diligence procedures that the Corporation implements, which may harm its reputation. In such
event, the Corporation may also face difficulties in satisfying customers who require that all of the components of the Corporation’s
products are certified as conflict mineral free.
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Failure to comply with anti-corruption, anti-money laundering and sanction laws, including the Foreign Corrupt Practices Act
of 1977, as amended, and the rules and regulations thereunder (“FCPA”) and similar laws associated with the Corporation’s
activities outside of the United States, could subject the Corporation to penalties and other adverse consequences.

The Corporation is subject to the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA
PATRIOT Act, the UK Bribery Act of 2010, the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), U.S. and
foreign laws relating to economic sanctions, including the laws and regulations administered by the U.S. Department of the Treasury’s
Office of Foreign Assets Control and may be subject to other anti-bribery, anti-money laundering and sanctions laws in countries in which
the Corporation conducts activities. The Corporation faces significant risks if the Corporation fails to comply with the FCPA and other
anti-corruption laws that prohibit companies and their employees and third-party intermediaries from promising, authorizing, offering
or providing, directly or indirectly, improper payments or benefits to foreign government officials, political parties and private sector
recipients for the purpose of obtaining or retaining business, directing business to any person or securing any advantage. In many foreign
countries, particularly in countries with developing economies, it may be a local custom that businesses engage in practices that are
prohibited by the FCPA or other applicable laws and regulations. The Corporation may have direct or indirect interactions with officials
and employees of government agencies or state-owned or affiliated entities and the Corporation can be held liable for the corrupt or other
illegal activities of these third- party intermediaries, the Corporation’s employees, representatives, contractors, partners and agents, even
if the Corporation does not explicitly authorize such activities. The Corporation has implemented an anti-corruption compliance program
but cannot assure you that all of its employees and agents, as well as those companies to which the Corporation outsources certain of its
business operations, will not take actions in violation of the Corporation’s policies and applicable law, for which the Corporation may be
ultimately held responsible.

Any violation of the FCPA, other applicable anti-corruption, anti-money laundering and other applicable laws could result in
whistleblower complaints, adverse media coverage, investigations, loss of export privileges or severe criminal or civil sanctions, which
could have an adverse effect on the Corporation’s business, prospects, financial condition and operating results. In addition, responding
to any enforcement action may result in a significant diversion of management’s attention and resources, significant defense costs and
other professional fees.

Cancellations, reductions or delays in customer orders or customer breaches of purchase agreements may adversely affect the
Corporation’s results of operations.

The Corporation provides products to its customers for which the Corporation is customarily not paid in advance. The Corporation
relies on the creditworthiness of its customers to collect on its receivables from them in a timely manner after it has billed for products
previously provided. While the Corporation generally provides products pursuant to a written contract which determines the terms and
conditions of payment to it by its customers, it is possible that customers may dispute an invoice and delay, contest or not pay the
Corporation’s receivable. The Corporation’s failure to collect its receivables could adversely affect its cash flows and results of operations
and, in certain cases, could cause the Corporation to fail to comply with the financial covenants under its outstanding debt.
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Fuel shortages, or high prices for fuel, could have a negative effect on sales of the Corporation’s products.

Gasoline or diesel fuel is required for the operation of most of the Corporation’s vehicles and there is no assurance that the supply of these
petroleum products will continue uninterrupted or that the price of or tax on these petroleum products will not significantly increase. High
fuel costs generally drive greater demand for better fuel economy and substantial increases in the price of fuel have had a material adverse
effect on the specialty vehicle industry as a whole in the past and could have a material adverse effect on the Corporation’s business in the
future. Fluctuations in fuel prices have also historically negatively impacted consumer confidence and increased customer preferences
for alternative fuel vehicles, only some of which the Corporation produces. The Russia-Ukraine conflict could increase instability in fuel
prices.

Russia Ukraine Conflict

In February 2022, Russian military forces invaded Ukraine. In response, Ukrainian military personnel and civilians are actively resisting
the invasion. Many countries throughout the world have provided aid to Ukraine in the form of financial aid and in some cases military
equipment and weapons to assist in their resistance to the Russian invasion. The North Atlantic Treaty Organization (“NATO”) has also
mobilized forces to NATO member countries that are close to the conflict as deterrence to further Russian aggression in the region. The
outcome of the conflict is uncertain and is likely to have wide-ranging consequences on the peace and stability of the region and the world
economy.
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In addition, certain countries including Canada and the United States, have imposed strict financial and trade sanctions against Russia,
which sanctions may have far reaching effects on the global economy. As part of the sanctions package, the German government paused
the certification process for the 1,200 km Nord Stream 2 natural gas pipeline that was built to carry natural gas from Russia to Germany.
Russia is a major exporter of oil and natural gas. Disruption of supplies of oil and natural gas from Russia could cause a significant
worldwide supply shortage of oil and natural gas and have a significant impact on worldwide prices of oil and natural gas. A lack of
supply and high prices of oil and natural gas could have a significant adverse impact on the world economy. The long-term impacts of
the conflict and the sanctions imposed on Russia remain uncertain and could have an adverse impact on the Corporation’s business and
results of operation.

The Corporation may sell additional Common Shares or other securities that are convertible or exchangeable into Common
Shares in subsequent offerings or may issue additional Common Shares or other securities to finance future acquisitions.

The Corporation cannot predict the size or nature of future sales or issuances of securities or the effect, if any, that such future sales
and issuances will have on the market price of the Common Shares. Sales or issuances of substantial numbers of Common Shares or
other securities that are convertible or exchangeable into Common Shares, or the perception that such sales or issuances could occur,
may adversely affect prevailing market prices of the Common Shares. With any additional sale or issuance of Common Shares or other
securities that are convertible or exchangeable into Common Shares, investors will suffer dilution to their voting power and economic
interest in the Corporation. Furthermore, to the extent holders of the Corporation’s stock options or other convertible securities convert
or exercise their securities and sell the Common Shares they receive, the trading price of the Common Shares may decrease due to the
additional amount of Common Shares available in the market.
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The market price for the Common Shares may be volatile and subject to wide fluctuations in response to numerous factors, many
of which are beyond the Corporation’s control.

The factors which may contribute to market price fluctuations of the Common Shares include the following:

° actual or anticipated fluctuations in the Corporation’s quarterly results of operations;

° recommendations by securities research analysts;

° changes in the economic performance or market valuations of companies in the industry in which the Corporation operates;
° addition to or departure of the Corporation’s executive officers, directors and other key personnel;

release or expiration of transfer restrictions on outstanding Common Shares (including Common Shares subject to lock-up

¢ restrictions);

. sales or perceived sales of additional Common Shares;

° operating and financial performance that vary from the expectations of management, securities analysts and investors;

° regulatory changes affecting the Corporation’s industry generally and its business and operations;

° announcements of developments and other material events by the Corporation or its competitors;

° fluctuations to the costs of vital production materials and services;

° changes in global financial markets and global economies and general market conditions, such as interest rates;

o significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving
the Corporation or its competitors;

) litigation or regulatory action against us;
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operating and share price performance of other companies that investors deem comparable to the Corporation or from a lack of

[ ] .
market comparable companies;

o news reports relating to trends, concerns, technological or competitive developments, regulatory changes and other related issues
in the Corporation’s industry or target markets; and

. current and future global economic, political and social conditions, including the COVID-19 pandemic.
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The Corporation has not declared and paid dividends in the past and may not declare and pay dividends in the future, and
consequently, purchasers in the Offering may never receive a return on their investment.

Any decision to declare and pay dividends in the future will be made at the discretion of the Board of Directors and will depend on,
among other things, financial results, cash requirements, contractual restrictions and other factors that the Board of Directors may deem
relevant. As a result, investors may not receive any return on an investment in the Common Shares unless they sell their Common Shares
for a price greater than that which such investors paid for them.

Future sales, or the perception of future sales, of Common Shares by existing shareholders or by us, or future dilutive issuances
of Common Shares by us, could adversely affect prevailing market prices for the Common Shares.

Subject to compliance with applicable securities laws, sales of a substantial number of Common Shares in the public market could occur
at any time. These sales, or the market perception that the holders of a large number of Common Shares or securities convertible into
Common Shares intend to sell Common Shares, could reduce the prevailing market price of our Common Shares. We cannot predict the
effect, if any, that future public sales of these securities or the availability of these securities for sale will have on the market price of our
Common Shares. If the market price of our Common Shares were to drop as a result, this might impede our ability to raise additional
capital and might cause remaining shareholders to lose all or part of their investment.

In addition, certain holders of options and other share-based awards will have an immediate income inclusion for tax purposes when they
exercise their options or when their other awards are share-settled (that is, tax is not deferred until they sell the underlying Common
Shares). As a result, these holders may need to sell Common Shares purchased on the exercise of options or issued upon share settlement
of share-based awards in the same year that they exercise their options or in which their share-based awards are share-settled. This might
result in a greater number of Common Shares being sold in the public market, and reduced long-term holdings of Common Shares by our
management and employees.

If securities or industry analysts do not publish research or reports about the Corporation’s business, or if they downgrade the
Common Shares, the price of the Common Shares could decline.

The trading market for our Common Shares depends, in part, on the research and reports that securities or industry analysts publish
about the Corporation or its business. The Corporation does not have any control over these analysts. If one or more of the analysts who
cover the Corporation downgrade the Corporation’s stock or publish inaccurate or unfavorable research about the Corporation’s business,
the price of the Common Shares would likely decline. In addition, if the Corporation’s results of operations fail to meet the forecast of
analysts, the price of the Common Shares would likely decline. If one or more of these analysts cease coverage of the Corporation or fail
to publish reports on the Corporation regularly, demand for the Common Shares could decrease, which might cause the price and trading
volume of the Common Shares to decline.
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The Corporation incurs increased costs as a result of being a public company in the United States and Canada, and management
is required to devote substantial time to public company compliance efforts.

As a public company in the United States, the Corporation incurs additional legal, accounting, Nasdaq, reporting and other expenses that
the Corporation does not incur as a public company in Canada. The additional demands associated with being a U.S. public company
may disrupt regular operations of our business by diverting the attention of some of the Corporation’s senior management team away
from revenue-producing activities to additional management and administrative oversight, adversely affecting the Corporation’s ability
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to attract and complete business opportunities and increasing the difficulty in both retaining professionals and managing and growing the
Corporation’s business. Any of these effects could harm the Corporation’s business, results of operations and financial condition.

If the Corporation’s efforts to comply with new United States laws, regulations and standards differ from the activities intended by
regulatory or governing bodies, such regulatory bodies or third parties may initiate legal proceedings against the Corporation and its
business may be adversely affected. As a public company in the United States, it is more expensive for the Corporation to obtain director
and officer liability insurance, and the Corporation will be required to accept reduced coverage or incur substantially higher costs to
continue its coverage. These factors could also make it more difficult for the Corporation to attract and retain qualified directors.

The U.S. Sarbanes-Oxley Act 2002, as amended (the “U.S. Sarbanes-Oxley Act”), requires that the Corporation maintain effective
disclosure controls and procedures and internal control over financial reporting. Pursuant to Section 404 of the U.S. Sarbanes-Oxley
Act (“Section 404”), the Corporation is required to furnish a report by our management on its internal control over financial reporting
(“ICFR”), which, if or when the Corporation is no longer an emerging growth company, must be accompanied by an attestation report
on ICFR issued by its independent registered public accounting firm.

To achieve compliance with Section 404 within the prescribed period, the Corporation will document and evaluate its ICFR, which
is both costly and challenging. In this regard, the Corporation needs to continue to dedicate internal resources, potentially engage
outside consultants and adopt a detailed work plan to assess and document the adequacy of its ICFR, continue steps to improve control
processes as appropriate, validate through testing that controls are functioning as documented and implement a continuous reporting and
improvement process for ICFR. Despite the Corporation’s efforts, there is a risk that neither the Corporation nor its independent registered
public accounting firm will be able to conclude within the prescribed timeframe that the Corporation’s ICFR is effective as required by
Section 404. This could result in a determination that there are one or more material weaknesses in the Corporation’s ICFR, which could
cause an adverse reaction in the financial markets due to a loss of confidence in the reliability of the Corporation’s consolidated financial
statements. In addition, in the event that the Corporation is not able to demonstrate compliance with the Sarbanes-Oxley Act, that its
internal control over financial reporting is perceived as inadequate, or that it is unable to produce timely or accurate financial statements,
investors may lose confidence in its operating results and the price of the Common Shares may decline. In addition, if the Corporation is
unable to continue to meet these requirements, it may not be able to remain listed on Nasdagq.
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As a foreign private issuer, the Corporation is subject to different U.S. securities laws and rules than a domestic U.S. issuer, which
may limit the information publicly available to its shareholders.

The Corporation is a “foreign private issuer” as such term is defined in Rule 405 under the U.S. Securities Act, and is permitted, under
a multijurisdictional disclosure system adopted by the United States and Canada, to prepare its disclosure documents filed under the
Exchange Act in accordance with Canadian disclosure requirements. Under the Exchange Act, the Corporation is subject to reporting
obligations that, in certain respects, are less detailed and less frequent than those of U.S. domestic reporting companies. As a result, the
Corporation will not file the same reports that a U.S. domestic issuer would file with the SEC, although it will be required to file or furnish
to the SEC the continuous disclosure documents that it is required to file in Canada under Canadian securities laws. In addition, the
Corporation’s officers, directors and principal shareholders are exempt from the reporting and “short swing” profit recovery provisions
of Section 16 of the Exchange Act. Therefore, the Corporation’s shareholders may not know on as timely a basis when its officers,
directors and principal shareholders purchase or sell shares, as the reporting deadlines under the corresponding Canadian insider reporting
requirements are longer.

As a foreign private issuer, the Corporation is exempt from the rules and regulations under the Exchange Act related to the furnishing
and content of proxy statements. The Corporation is also exempt from Regulation FD, which prohibits issuers from making selective
disclosures of material non-public information. While the Corporation expects to comply with the corresponding requirements relating to
proxy statements and disclosure of material non-public information under Canadian securities laws, these requirements differ from those
under the Exchange Act and Regulation FD and shareholders should not expect to receive in every case the same information at the same
time as such information is provided by U.S. domestic companies.

In addition, as a foreign private issuer, the Corporation has the option to follow certain Canadian corporate governance practices, except
to the extent that such laws would be contrary to U.S. securities laws, and provided that it discloses the requirements it is not following
and describe the Canadian practices it follows instead. For example, the Corporation intends to utilize exemptions under Nasdaq listing
standards from the requirement to have fully independent compensation and nominating and corporate governance committees, as defined
under Nasdaq rules. In addition, the Corporation does not intend to follow the minimum quorum requirements for shareholder meetings
as well as certain shareholder approval requirements prior to the issuance of securities under Nasdaq listing standards, as permitted for
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foreign private issuers. As a result, the Corporation’s shareholders may not have the same protections afforded to shareholders of U.S.
domestic companies that are subject to all U.S. corporate governance requirements.

Following the completion of the Offering, the Corporation may cease to qualify as a foreign private issuer. If the Corporation ceases to
qualify, it will be subject to the same reporting requirements and corporate governance requirements as a U.S. domestic issuer which may
increase its costs of being a public Corporation in the United States.

The Corporation will be relying on the one-year phase in period for its audit committee composition under Nasdaq and SEC
rules.

-44 -

Under Nasdagq listing standards and SEC rules, the Corporation is required to have a fully independent audit committee, subject to limited
exceptions and phase-in periods. Currently, two of its three audit committee members are independent under Nasdaq listing standards and
SEC rules for foreign private issuers. The Corporation intends to appoint one additional independent director to its audit committee to
replace the non-independent director within one year following the listing of the Common Shares on Nasdaq pursuant to the applicable
Nasdaq and SEC phase-in provisions for initial public offerings. During this phase-in period, the Corporation’s shareholders may not
have the same protections afforded to shareholders of companies of which the audit committee is fully independent. If, within the phase-
in period, the Corporation is not able to appoint an additional director who is independent and would otherwise meet Nasdaq’s audit
committee composition requirements, or otherwise comply with the Nasdaq listing requirements, the Corporation may be subject to
enforcement actions by Nasdaq and the Common Shares may be subject to delisting.

The Corporation is an emerging growth company and intends to take advantage of reduced disclosure requirements applicable
to emerging growth companies, which could make the Common Shares less attractive to investors.

The Corporation is an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012. The Corporation will
remain an emerging growth company until the earliest to occur of (i) the last day of the fiscal year in which it has total annual gross
revenue of US$1.07 billion or more; (ii) the last day of the fiscal year following the fifth anniversary of the date of the first sale of
Common Shares pursuant to the Registration Statement; (iii) the date on which it has issued more than US$1.0 billion in non-convertible
debt securities during the prior three-year period; or (iv) the date it qualifies as a “large accelerated filer” under the rules of the SEC,
which means the market value of the Common Shares held by non-affiliates exceeds US$700 million as of the last business day of its
most recently completed second fiscal quarter after it has been a reporting company in the United States for at least 12 months. For so long
as the Corporation remains an emerging growth company, it is permitted to and intends to rely upon exemptions from certain disclosure
requirements that are applicable to other public companies that are not emerging growth companies. These exemptions include not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act.

The Corporation may take advantage of some, but not all, of the available exemptions available to emerging growth companies. The
Corporation cannot predict whether investors will find the Common Shares less attractive if it relies on these exemptions. If some
investors find the Common Shares less attractive as a result, there may be a less active trading market for the Common Shares and the
price of the Common Shares may be more volatile.

The Corporation is governed by the corporate and securities laws of Canada which in some cases have a different effect on
shareholders than the corporate laws of Delaware, U.S. and U.S. securities laws.

The Corporation is governed by the BCBCA and other relevant laws, which may affect the rights of shareholders differently than those of
a Corporation governed by the laws of a U.S. jurisdiction, and may, together with the Corporation’s constating documents, have the effect
of delaying, deferring or discouraging another party from acquiring control of the Corporation by means of a tender offer, a proxy contest
or otherwise, or may affect the price an acquiring party would be willing to offer in such an instance. The material differences between
the BCBCA and Delaware General Corporation Law (“DGCL”) that may have the greatest such effect include, but are not limited to,
the following: (i) for material corporate transactions (such as mergers and amalgamations, other extraordinary corporate transactions or
amendments to the Corporation’s articles) the BCBCA generally requires a two-thirds majority vote by shareholders, whereas DGCL
generally requires only a majority vote; and (ii) under the BCBCA, holders of 5% or more of the Corporation’s shares that carry the right
to vote at a meeting of shareholders can requisition a special meeting of shareholders, whereas such right does not exist under the DGCL.
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As the Corporation is a Canadian corporation and most of its directors and officers reside or are organized in Canada, it may
be difficult for United States shareholders to effect service on the Corporation, and it may be difficult for Canadian investors to
enforce civil liabilities against our directors and officers residing outside of Canada.

The Corporation is governed by the BCBCA with its principal place of business in Canada, most of its directors and officers reside or are
organized in Canada or the provinces thereof and the majority of the Corporation’s assets and all or a substantial portion of the assets of
these persons may be located outside the United States. Consequently, it may be difficult for investors who reside in the United States to
effect service of process in the United States upon the Corporation or upon such persons who are not residents of the United States, or to
realize upon judgments of courts of the United States predicated upon the civil liability provisions of the U.S. federal securities laws. A
judgment of a U.S. court predicated solely upon such civil liabilities may be enforceable in Canada by a Canadian court if the U.S. court
in which the judgment was obtained had jurisdiction, as determined by the Canadian court, in the matter. Investors should not assume that
Canadian courts: (i) would enforce judgments of U.S. courts obtained in actions against the Corporation or such persons predicated upon
the civil liability provisions of the U.S. federal securities laws or the securities or blue sky laws of any state within the United States, or
(i1) would enforce, in original actions, liabilities against the Corporation or such persons predicated upon the U.S. federal securities laws
or any such state securities or blue sky laws. Similarly, some of the Corporation’s directors and officers are residents of countries other
than Canada and all or a substantial portion of the assets of such persons are located outside Canada. As a result, it may be difficult for
Canadian investors to initiate a lawsuit within Canada against these persons. In addition, it may not be possible for Canadian investors
to collect from these persons judgments obtained in courts in Canada predicated on the civil liability provisions of securities legislation
of certain of the provinces and territories of Canada. It may also be difficult for Canadian investors to succeed in a lawsuit in the United
States based solely on violations of Canadian securities laws.

If a United States person is treated as owning at least 10% of the Common Shares, such holder may be subject to adverse U.S.
federal income tax consequences.

If a United States person is treated as owning (directly, indirectly, or constructively) at least 10% of the value or voting power of the
Common Shares, such person may be treated as a “United States shareholder” with respect to each “controlled foreign corporation”
in our group. Because the Corporation’s group includes one or more non-U.S. subsidiaries, the Corporations expects that certain of its
non-U.S. subsidiaries will be treated as controlled foreign corporations (regardless of whether or not it is treated as a controlled foreign
corporation). A United States shareholder of a controlled foreign corporation may be required to report annually and include in its U.S.
taxable income its pro rata share of “Subpart F income,” “global intangible low-taxed income,” and investments in U.S. property by
controlled foreign corporations, regardless of whether it makes any distributions. An individual that is a United States shareholder with
respect to a controlled foreign corporation generally would not be allowed certain tax deductions or foreign tax credits that would be
allowed to a United States shareholder that is a U.S. corporation. Failure to comply with these reporting obligations may subject a United
States shareholder to significant monetary penalties and may prevent the statute of limitations with respect to such shareholder’s U.S.
federal income tax return for the year for which reporting was due from starting. The Corporation cannot provide any assurances that it
will assist investors in determining whether any of its non-U.S. subsidiaries is treated as a controlled foreign corporation or whether any
investor is treated as a United States shareholder with respect to any such controlled foreign corporation or furnish to any United States
shareholders information that may be necessary to comply with the aforementioned reporting and tax paying obligations. A United States
investor should consult its advisors regarding the potential application of these rules to an investment in the Common Shares.
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The Corporation may be a passive foreign investment Corporation, which may result in adverse U.S. federal income tax
consequences for U.S. Holders of the Common Shares.

Generally, if for any taxable year 75% or more of the Corporation’s gross income is passive income, or at least 50% of the average
quarterly value of its assets are held for the production of, or produce, passive income, the Corporation would be characterized as a
passive foreign investment Corporation (“PFIC”) for U.S. federal income tax purposes. The Corporation’s status as a PFIC may also
depend on how quickly it uses the cash proceeds from this Offering in its business. Based on the nature of the Corporation’s income and
the value and composition of its assets, the Corporation does not believe it was a PFIC during the taxable year ended December 31, 2020.
Because PFIC status is determined on an annual basis and generally cannot be determined until the end of the taxable year, there can be no
assurance that the Corporation will not be a PFIC for the current or future taxable years. If it is characterized as a PFIC, its shareholders
who are U.S. Holders (as such term is defined under U.S. federal income tax laws) may suffer adverse tax consequences, including the
treatment of gains realized on the sale of the Common Shares as ordinary income, rather than as capital gain, the loss of the preferential
rate applicable to dividends received on the Common Shares by individuals who are U.S. Holders, and the addition of interest charges to
the tax on such gains and certain distributions. A U.S. shareholder of a PFIC generally may mitigate these adverse U.S. federal income
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tax consequences by making a Qualified Electing Fund (“QEF”) election, or, to a lesser extent, a mark-to-market election. However, the
Corporation does not intend to provide the information necessary for U.S. Holders to make QEF elections if it is classified as a PFIC.

DIVIDENDS AND DISTRIBUTIONS

The Corporation has not declared or paid dividends since incorporation and has no present intention to declare or pay any dividends in
the foreseeable future. Dividends paid by the Corporation would be subject to tax and, potentially, withholdings. Any decision to declare
or pay dividends will be made by the Corporation’s Board of Directors based upon the Corporation’s earnings, financial requirements and
other conditions existing at such future time.

DESCRIPTION OF CAPITAL STRUCTURE

Common Shares

As at the date hereof, the Corporation’s authorized capital consists of an unlimited number of Common Shares of which 39,693,379
Common Shares are issued and outstanding.
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The holders of common shares of the Corporation are entitled to dividends, if, as and when declared by the Board of Directors of each
respective Corporation, to receive notice of and attend all meetings of shareholders of each respective Corporation, to one vote per
common share at such meetings and, upon liquidation, to ratably receive such assets of each respective Corporation as are distributable to
the holders of the common shares. There are no conversion or exchange rights attaching to the Common Shares, nor are there any sinking
or purchase fund provisions, provisions permitting or restricting the issuance of additional securities or any other material restrictions,
nor are there any provisions requiring a shareholder to contribute additional capital. All issued and outstanding common shares of the
Corporation are fully paid and non-assessable.

Options

The stock option plan of the Corporation (the “Stock Option Plan”) provides for the grant of incentive stock options (“Options”) to
eligible individuals in accordance with the terms of the Stock Option Plan. The Stock Option Plan was approved by the Corporation’s
shareholders at its most recent annual general meeting held on December 10, 2021.

The Stock Option Plan is a 10% rolling stock option plan implemented to provide effective incentives to directors, senior officers,
employees, consultants, consultant Corporation or management Corporation employees of the Corporation and its subsidiaries, or an
eligible charitable organization (collectively “Eligible Persons”) and to provide Eligible Persons the opportunity to participate in the
success of the Corporation by granting to such individuals options, exercisable over periods of up to ten years, as determined by the
Board, to buy shares of the Corporation at a price equal to the Market Price (as defined in the Stock Option Plan) prevailing on the date
the option is granted less applicable discount, if any, permitted by the policies of the TSXV and approved by the Board.

The Stock Option Plan provides that the aggregate number of Common Shares which may be available for issuance under the Stock
Option Plan will not exceed 10% of the total number of Common Shares issued and outstanding from time to time, less the number of

Common Shares issuable pursuant to the Restricted Stock Unit Plan (the “RSU Plan”) and Deferred Share Unit Plan (the “DSU Plan”).

A copy of the Stock Option Plan is included as Schedule “A” to the Management Information Circular dated November 2, 2021 (the
“Information Circular”), filed and available on SEDAR at www.sedar.com.

As at the date of this Annual Information Form, the Corporation has 1,593,324 Options outstanding.
Restricted Share Units
As at the date of this Annual Information Form, there were 166,000 restricted share units (“RSUs”) issued and outstanding under the

Corporation’s RSU Plan (subject to fractional rounding). A description of the principal aspects of the RSU Plan is included in the
Information Circular, filed and available on SEDAR at www.sedar.com
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Deferred Share Units

As at the date of this Annual Information Form, there were 170,792 deferred share units (“DSUs”) issued and outstanding under the
Corporation’s DSU Plan. A description of the principal aspects of the DSU Plan is included in the Information Circular, filed and available
on SEDAR at www.sedar.com

Warrants

The Corporation may issue share purchase warrants from time to time entitling the holder thereof to purchase Common Shares. As at the
date of this Annual Information Form, the Corporation has 6,985,082 common share purchase warrants outstanding.

MARKET FOR SECURITIES
Trading Price and Volume
The Common Shares are listed on the TSXV under the symbol “VMC”, the OTCQX under the symbol “BUSXF” and the FSE under
the symbol “6LG”. On March 29, 2022, the last trading day before the date of this AIF, the closing price of the Common Shares on the

TSX-V was C$2.99. The following tables sets forth information relating to the trading of the Common Shares on the TSXV for the dates
indicated (pre-Consolidation and post-Consolidation).

TSXV Price Range (in C$)(1)

. Total
Month High Low Volume
2022
March 1 to March 29, 2022 4.48 2.87 4,657,901
February 2022 5.38 4.05 2,487,235
January 2022 4.97 3.59 1,467,958
2021
December 2021 5.46 3.88 1,364,723
November 2021 5.40 4.19 1,576,201
October 2021 8.70 4.84 2,384,268
September 2021 6.30 5.11 1,057,155
August 2021 8.19 6.00 854,779
July 2021 10.15 6.71 1,874,102
June 2021 8.32 6.34 1,540,397
May 2021 7,40 5.07 1,793,736
April 2021 10.45 7.27 1,665,910
March 29 — 31, 2021 7.94 7.27 203,269
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(1) Presented on a post-Consolidation basis.
TSXYV Price Range (in C$)(1)
. Total
Month High Low Volume
March 1- 26, 2021 3.2 2.08 8,933,594
February 2021 4.0 2.81 10,596,680
January 2021 4.59 1.61 27,694,885

(1 Presented on a pre-Consolidation basis. Prior to the Consolidation, the Common Shares were trading on the TSXV under the symbol
“BUS.”

The following table sets forth information relating to the trading of the Common Shares on Nasdaq for the months indicated.
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Nasdaq Price Range (in US$)(1)

. Total

Month High Low Volume

2022

March 1 to March 29, 2022 3.78 2.14 6,721,619
February 2022 4.29 3.12 1,634,319
January 2022 3.92 2.84 1,301,466
2021

December 2021 4.30 3.0363 1,697,730
November 2021 4.3284 3.26 2,381,223
October 2021 6.9265 3.90 4,245,031
September 2021 5.00 3.93 572,214
August 2021 6.53 4.64 780,896
July 7- July 31, 2021 8.15 5.27 727,731

(1) The Common Shares commenced trading on Nasdaq on July 7, 2021.

Prior Sales
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The following table summarizes details of the Common Shares and securities that are convertible or exchangeable into Common Shares
issued by the Corporation during the financial year ended December 31, 2021, and to the date of this AIF. The Common Share figures
in the following table are presented on a pre-Consolidation basis until December 31, 2021 because during the year, the Corporation
consolidated its Common Shares on a 3:1 basis on March 29, 2021. Common Share issuances from January 1, 2022 onward are on a

post-consolidated basis.

Number of Type of Issue Price Aggregate Nature of
Issue Date e (1) . . . . .
Securities Security per Security Issue Price consideration

March 28, 2022 4,444,445 Common Shares US$ 2.70 12,000,001  Prospectus Offering
March 28, 2022 4,444,445 Warrants n/a n/a  Prospectus Offering
March 28, 2022 133,333 Agent Warrants n/a n/a  Agent Compensation
January 21, 2022 34,721 Common Shares USS 3.0668 106,482 ATM Offering
January 20, 2022 12,050 Common Shares US$ 3.1676 36,170 ATM Offering
January 19, 2022 29,020 Common Shares US$ 3.2252 93,595 ATM Offering
January 18, 2022 38,001 Common Shares US$ 3.1967 121,478 ATM Offering
January 14, 2022 29,694 Common Shares US$ 3.3208 98,608 ATM Offering
January 13, 2022 46,323 Common Shares US$ 3.4023 157,605 ATM Offering
January 12, 2022 10,000 Common Shares US$ 3.4767 34,767 ATM Offering
January 11, 2022 12,467 Common Shares US$ 3.5003 43,638 ATM Offering
January 10, 2022 3,106 Common Shares US$ 3.5477 11,019 ATM Offering
January 7, 2022 10,316 Common Shares US$ 3.6586 37,742 ATM Offering
January 6, 2022 6,632 Common Shares US$ 3.7502 24,871 ATM Offering
January 5, 2022 43,721 Common Shares US$ 3.7864 165,545 ATM Offering
January 4, 2022 20,057 Common Shares US$  3.4097 68,388 ATM Offering
January 3, 2022 6,447 Common Shares US$ 3.4820 22,448 ATM Offering
Pre- consolidation

Dec 31, 2021 40,809 Common Shares US$ 1.17 US$ 47,787 ATM Offering
Dec 30, 2021 114,576 Common Shares US$ 1.17 US$ 134,256 ATM Offering
Nov 18, 2021 4,998 Common Shares C$ 1.44 C$ 7,197 Option exercise
October 25, 2021 11,971,830 Common Shares US$ 1.42 US$16,999,999 Prospectus Offering
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Number of Type of Issue Price Aggregate Nature of
Issue Date e (1) . . . . .

Securities Security per Security Issue Price consideration
October 25, 2021 5,985,915 Warrants n/a o/ Prospectus Offering
October 8, 2021 32,118 Common Shares US$ 1.81 US$ 58,136 ATM Offering
October 7, 2021 6,921 Common Shares US$ 1.85 US$ 12,800 ATM Offering
October 6, 2021 176,472 Common Shares US$ 1.87 US$ 330,202 ATM Offering
October 5, 2021 1,236,000 Warrants n/a i LSDECE i o

Debenture Units
August 12,2021 57,000 Common Shares CS 0.50 C$ 28,500 Option Exercise
August 10, 2021 3,000 Common Shares C$ 0.50 C$ 1,500 Option Exercise
June 18, 2021 12,216 Common Shares C$ 1.50 C$ 18,324 Warrant Exercise
June 18, 2021 47,094 Common Shares C$ 1.50 C$ 70,641 Warrant Exercise
June 17, 2021 285,993 Common Shares C$ 1.50 C$ 428,989.50 Warrant Exercise
June 16, 2021 1,535,046 Common Shares CS 1.50 C$ 2,302,569 Warrant Exercise
June 15, 2021 11,202 Common Shares C$ 1.50 C$ 16,803 Warrant Exercise
June 14, 2021 107,142 Common Shares C$ 1.50 C$ 160,713 Warrant Exercise
June 11, 2021 100,368 Common Shares C$ 1.50 C$ 150,552 Warrant Exercise
June 10, 2021 173,748 Common Shares C$ 1.50 C$ 260,622 Warrant Exercise
June 9, 2021 182,988 Common Shares C$ 1.50 C$ 274,482 Warrant Exercise
June 8, 2021 75,615 Common Shares CS 1.50 C$ 113,422.50 Warrant Exercise
June 7, 2021 9,684 Common Shares C$ 1.50 C$ 14,526 Warrant Exercise
June 4, 2021 118,497 Common Shares CS 1.50 C$ 177,745.5 Warrant Exercise
June 3, 2021 129,996 Common Shares C$ 1.50 C$ 194,994 Warrant Exercise
June 2, 2021 19,998 Common Shares CS 1.50 C$ 29,997 Warrant Exercise
June 2, 2021 156,066 Common Shares C$ 1.50 C$ 234,099 Warrant Exercise
June 1, 2021 171,474 Common Shares C$ 1.50 C$ 257,211 Warrant Exercise
May 31, 2021 74,997 Common Shares C$ 1.50 C$ 112,495.50 Warrant Exercise
May 28, 2021 274,998 Common Shares C$ 1.50 C$ 412,497 Warrant Exercise
May 28, 2021 337,293 Common Shares C$ 1.5 C$ 505,939.50 Warrant Exercise
May 26, 2021 84,096 Common Shares C$ 1.50 C$ 126,144 Warrant Exercise
May 25, 2021 90,375 Common Shares C$ 1.50 C$ 135,562.50 Warrant Exercise
May 21, 2021 28,035 Common Shares C$ 1.50 C$ 42,052.50 Warrant Exercise
-52-
Number of Type of Issue Price Aggregate Nature of
Issue Date e (1) . . . . .

Securities Security per Security Issue Price consideration
May 20, 2021 107,496 Common Shares C$ 1.50 C$ 161,244 Warrant Exercise
May 3, 2021 126 Common Shares C$ 1.50 C$ 189 Warrant Exercise
April 27,2021 166,000 RSUs® n/a n/a RSU Award
April 27,2021 60,000 Options® n/a n/a Option Award
April 21, 2021 4,998 Common Shares C$ 1.50 C$ 7,497 Warrant Exercise
April 20, 2021 137,449 Common Shares C$ 1.50 C$206,248.50 Warrant Exercise
April 19, 2021 24,996 Common Shares C$ 1.50 C$ 37,494 Warrant Exercise
April 16, 2021 12,501 Common Shares C$ 1.50 C$ 18,751.50 Warrant Exercise
April 16, 2021 7,500 Common Shares C$ 1.50 C$ 11,250 Warrant Exercise
April 14, 2021 2,499 Common Shares C$ 1.50 C$ 3,748.50 Warrant Exercise
April 12,2021 47,496 Common Shares C$ 1.50 C$ 71,244 Warrant Exercise
April 8, 2021 3,000 Common Shares C$ 1.50 C$ 4,500 Warrant Exercise
April 8, 2021 74,994 Common Shares C$ 1.50 C$ 112,491 Warrant Exercise
April 7,2021 38,085 Common Shares C$ 1.50 C$ 57,127.50 Warrant Exercise
April 6,2021 18,999 Common Shares C$ 1.50 C$ 28,498.50 Warrant Exercise
April 1,2021 1,998 Common Shares C$ 1.50 C$ 2,997 Warrant Exercise
March 29, 2021 52,724 Common Shares C$ 1.50 C$ 79,086 Warrant Exercise
March 24, 2021 2,500 Common Shares C$ 1.50 C$ 3,750 Warrant Exercise
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March 22, 2021 30,000 Common Shares C$ 1.50 C$ 45,000 Warrant Exercise

March 19, 2021 14,400 Common Shares CS 1.50 C$ 21,600 Warrant Exercise
March 18,2021 17,700 Common Shares CS 1.50 C$ 26,550 Warrant Exercise
March 18, 2021 750,000 Common Shares CS 0.38 C$ 285,000 Warrant Exercise
March 17,2021 3,750 Common Shares CS 1.50 C$ 5,625 Warrant Exercise
March 10, 2021 300,000 Common Shares CS 038 C$ 114,000 Warrant Exercise
March 10, 2021 25,000 Common Shares CS 1.50 C$ 37,500 Warrant Exercise
-53.-
Number of Type of Issue Price  Aggregate Nature of
Issue Date e (1) . . . . .

Securities Security per Security  Issue Price consideration
March 8, 2021 300,000 Options® s i i Optl‘glfgli‘rd o
March 8, 2021 50,000 Common Shares C$ 0.52 C$ 26,000 Option Exercise
March 3, 2021 6,500 Common Shares CS$ 1.50 49,750 Warrant Exercise
March 1, 2021 100,000 Common Shares C$ 0.58 58,000 Option Exercise
Feb 22, 2021 62,500 Common Shares CS$ 1.50 93,750 Warrant Exercise
Feb 2,2021 15,000 Common Shares C$ 1.44 21,600 Option Exercise
Feb 1, 2021 125,000 Options®® c$ n/a n/a  Investor Relations
Jan 28, 2021 50,000 Common Shares C$ 0.78 39,000 Option Exercise
Jan 27, 2021 15,000 Common Shares C$ 1.44 21,600 Option Exercise
Jan 20, 2021 25,000 Common Shares C$ 0.50 12,500 Option Exercise
Jan 20, 2021 150,000 Common Shares C$ 0.58 87,000 Option Exercise
Jan 15, 2021 50,000 Common Shares C$ 0.78 39,000 Option Exercise
Jan 12, 2021 25,000 Common Shares C$ 0.40 10,000 Option Exercise
Jan 12, 2021 200,000 Common Shares C$ 0.80 160,000 Option Exercise
Jan 12,2021 1,000,000 Options® s e e EXtemangeosnS““mg
Jan 12, 2021 15,000 Common Shares C$ 0.78 11,700 Option Exercise
Jan 7, 2021 10,000 Common Shares C$ 0.50 5,000 Option Exercise
(1) Presented on a pre-Consolidation basis for dates December 31, 2021 and earlier.
2) Each RSU will vest into Common Shares upon the achievement of certain individual performance milestones.
3) Each five year option is exercisable at a price of C$7.24 per Common Share. 1/6 of these options will vest every six months

over three years.
) Each five year option is exercisable at a price of C$2.40 per Common Share. 1/6 of these options will vest every six months
over three years.

(5) Each five year option is exercisable at a price of C$3.12 per Common Share. These options vest in 5 increments over one year.
(6) Each five year option is exercisable at a price of C$2.17 per Common Share. These options vested on the date of issuance.

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER

As at the date hereof, none of the Corporation’s securities are subject to escrow or subject to contractual restrictions on transfer.
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DIRECTORS AND OFFICERS
Name, Occupation and Security Holding

The following table sets out, as at the date hereof, for each of the directors and executive officers of the Corporation, the person’s
name, province and country of residence, their respective positions and offices held, the date on which the person became a director,
his or her principal occupation and previously held positions for the last five years, and the number and percentage of Common Shares
beneficially owned, controlled or directed, directly or indirectly. Our directors are expected to hold office until our next annual meeting
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of shareholders. Our directors are elected annually and, unless re-elected, retire from office at the end of the next annual general meeting

of shareholders.
Name and Period(s) during which
s Principal Occupations for each director has served as Number and
Municipality of . q . s (3)
Residence the Last Five Years a director of the Percent of Voting Securities
Corporation
William Trainer
Langley, BC, Canada Chief Executive Officer of the ”
C cation December 4, 2012 to present 1,425,041( ) 3.59%
Chief Executive Officer, Otporatio
President and Director
Joseph MillerV®
Surrey, BC, Canada Commercial Real Estate G) o
Developer December 4, 2012 to present 1,908,819 4.81%
Chairman and Director
John LaGourgue(l)
Surrey, BC, Canada
> VP Corporate Development and (6) o
Director of the Corporation June 21, 2016 to present 257,374 0.65%
VP Corporate Development
and Director
Andrew Imanse
Orange County, CA, USA . .
Independent Corporate Advisor | October 13, 2015 to present 91,1 33(D 0.23%
Director
Christopher Strong (1)
Fort Worth, TX, USA Independent Corporate Advisor | May 29, 2018 to present Nil® N/A
Director
James White
Toronto, ON, Canada Managing Partner, Baynes & September 23, 2019 to ©) o
White, Toronto, ON present 385,271 0.97%
Director
Chief Financial Officer of the
Danial Buckle Corporation (2018- 2021)
Vancouver, BC, Canada December 4, 2020 to present (10) 0.25%
Finance Director and Corporate ’ p 99,300 eore
Chief Financial Officer Secretary of Fortress Paper Ltd.
(2009 — 2017)
Manuel Achadinha Chief Operating Officer of the
Victoria, BC, Canada Corporation (March 2021)
March 8, 2021 Nil(1h N/A
President and CEO of BC
Chief Operating Officer Transit from 2008 to 2018

Notes:
(1) Denotes a member of the Audit Committee.
2) Denotes a member of the Compensation Committee.
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3) Based on 39,693,379 Common Shares issued and outstanding as of the date of this AIF.
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4) In addition, Mr. Trainer holds 283,333 Options, 16,666 Warrants and 166,000 RSUs.
5) In addition, Mr. Miller holds 23,478 DSUs and 83,333 Options.

(6) In addition, Mr. LaGourgue holds 1,567 DSUs and 46,666 Options.

7 In addition, Mr. Imanse holds 16,666 Options.

(®) In addition, Mr. Strong holds 99,999 Options and 19,824 DSUs

9) In addition, Mr. White holds 16,174 DSUs, 33,332 Options and 35,000 Warrants.
(10) In addition, Mr. Buckle holds 129,999 Options.

(1) In addition, Mr. Achandinha holds 100,000 Options.
Cease Trade Orders and Bankruptcies

None of our directors or executive officers is, as at the date of this AIF, or has been within 10 years before the date of this AIF, a director,
chief executive officer or chief financial officer of any Corporation (including us) that, while that person was acting in that capacity, or
after that person ceased to act in such capacity but resulting from an event that occurred while that person was acting in such capacity, was
the subject of a cease trade order, an order similar to a cease trade order, or an order that denied the Corporation access to any exemption
under securities legislation in each case for a period of more than 30 consecutive days.

Except as disclosed herein, none of our directors, or executive officers, or to our knowledge, our shareholders holding a sufficient number
of securities to affect materially the control of our Corporation (i) is as at the date of this AIF, or has been within 10 years before the date
of this AIF, a director or executive officer of any Corporation (including us) that, while that person was acting in that capacity, or within
a year of that person ceasing to act in such capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency, or subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets; or (ii) has, within 10 years before the date of this AIF, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvency, or subject to or instituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold the assets of such director, executive officer or shareholder.
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Penalties or Sanctions

None of our directors or executive officers, or to our knowledge, our shareholders holding a sufficient number of securities to affect
materially the control of our Corporation, has been subject to (i) any penalties or sanctions imposed by a court relating to securities
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority; or (ii)
any other penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable investor
in making an investment decision.

Conflicts of Interest

To the best of our knowledge, there are no known existing or potential conflicts of interest between us and our directors, executive officers
or other members of management as a result of their outside business interests as at the date of this AIF. However, as certain of our
directors and officers also serve as directors and officers of other companies, it is possible that a conflict of interest may arise between
their duties to us and their duties to such other companies. See “Directors and Officers” and “Interest of Management and Others in
Material Transactions”.

PROMOTERS

No person will be, or has been within the two most recently completed financial years or during the current financial year, a promoter of
the Corporation.
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LEGAL PROCEEDINGS AND REGULATORY ACTIONS

The Corporation is not party to any legal proceedings or regulatory actions and no such proceedings are known to the Corporation to be
contemplated as at the date of this AIF.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Other than as disclosed herein, none of (i) the directors or executive officers of the Corporation, (ii) the shareholders who beneficially
own, control or direct, directly or indirectly, more than 10% of the voting securities of the Corporation, or (iii) any associate or affiliate
of the persons referred to in (i) and (ii), has or has had any material interest, direct or indirect, in any transaction within the three years
before the date of this AIF or in any proposed transaction that has materially affected or is reasonably expected to mat
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Related Party Transactions

The Corporation has not engaged in any Non-Arm’s Length Party transactions since its incorporation, other than those set out in the
Financial Statements.

AUDITOR AND REGISTRAR AND TRANSFER AGENT
The external auditors of the Corporation are PricewaterhouseCoopers LLP, located at 1400 - 250 Howe Street, Vancouver, B.C. V6C 3S7.

The registrar and transfer agent for the Common Shares is Computershare Trust Company of Canada at its principal offices in Vancouver,
BC and Toronto, Ontario.

MATERIAL CONTRACTS

In addition to contracts entered into in the ordinary course of business, the following material contracts have been entered into by the
Corporation within the most recently completed financial year, or before the most recently completed financial year but are still in effect:

Revolving credit loan for up to C$20,000,000 prime rate loans, US$ base rate loans, letters of credit and letters of guarantee
from the Royal Bank of Canada dated as of October 23, 2017, as renewed in October of 2020

e  Equity Distribution Agreement, as described in this AIF

o Underwriting Agreement, as described in this AIF
INTERESTS OF EXPERTS
The Corporation’s audited financial statements for the financial years ended December 31, 2021 and 2020 have been audited by
PricewaterhouseCoopers LLP. PricewaterhouseCoopers LLP is the independent registered public accounting firm of the Corporation and
is independent within the meaning of the Chartered Professional Accountants of British Columbia Code of Professional Conduct and in
compliance with Public Company Accounting Oversight Board Rule 3250, Auditor Independence.
ADDITIONAL INFORMATION

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders of the Corporation’s securities
and securities authorized for issuance under equity compensation plans is contained in the Information Circular.

Additional financial information is provided in the Financial Statements and the MD&As.
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APPENDIX “A” GLOSSARY OF TERMS
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“AIF”

“Assembly Agreement”
“ATM Program”

“Base Shelf Prospectus”
“BCBCA”

“Board of Directors”
“CNG”

“Common Shares”

“Consolidation”

“CUSMA”

“Debenture” and “2021 Debenture”

“Debenture Units”

“DGCL”

“DSU Plan”

“Eligible Persons”

“FCPA”

“Financial Statements”

“forward-looking statements”

means this annual information form,;

means the vehicle assembly agreement with Spartan Specialty Chassis and Vehicles;

means the sale of Common Shares using “at-the-market” distributions;

means the Corporation’s Canadian short form base shelf prospectus dated April 19, 2021;
means the Business Corporations Act (British Columbia);

means the board of directors of the Corporation;

means compressed natural gas;

means the common shares in the capital of the Corporation;

means the consolidation of the share capital of the Corporation on the basis of three pre-
consolidation common shares to one post-consolidation common share effective March 29,
2021;

means the Canada-United States-Mexico Agreement;

means unsecured convertible debentures of the Corporation;

means debenture units (comprised of Debentures or 2021 Debentures and detachable Warrants)
issued on a private placement basis;

means the Delaware General Corporation Law;

means the Deferred Share Unit Plan;

means directors, senior officers, employees, consultant Corporation or management
Corporation, employees of the Corporation and its subsidiaries, or an eligible charitable
organization;

means the Foreign Corrupt Practices Act of 1977,

means the audited consolidated financial statements of the Corporation for the years ended
December 31, 2021 and 2020;

means certain statements in this AIF about the Corporation’s current and future plans,
expectations and intentions, results, levels of activity, performance, goals or achievements or
any other future events or developments constitute forward-looking information and/or forward-
looking statements within the meaning of applicable Securities Laws;

“Frankfurt Stock Exchange”
G‘FTA’?
“ICFR”

“IFRS”
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means the Frankfurt Stock Exchange;

means the Federal Transit Administration;

means internal control over financial reporting;

means International Financial Reporting Standards;
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“Information Circular”

“MD&AS”

C(NATO”
“OEMS”
“Options”

“PFIC”

“Private Placement Warrant”

“Qualified Electing Fund”
“Registration Statement”
“RSU Plan”

“Section 404

“Securities Laws”

“Stock Option Plan”
C(TSXV”
“U.S. Sarbanes-Oxley Act”

“Vicinity” or the “Corporation”

means the Corporation’s management information circular dated November 2, 2021 sent to
shareholders in respect of the Corporation’s most recent annual general meeting of
shareholders held on December 10, 2021;

means the management discussion and analysis of the Corporation for the years ended
December 31, 2021 and 2020;

means the North Atlantic Treaty organization;

means the original equipment manufacturers;

means the incentive stock options of the Corporation;
means a passive foreign investment corporation

means each whole share purchase warrant of the Corporation issued under a particular private
placement;

means a qualified electing fund,;

means the Corporation’s U.S. registration statement on Form-10 dated August 17, 2021;

means the Restricted Stock Unit Plan;

means Section 404 of the U.S. Sarbanes- Oxley Act;

means securities legislation, securities regulation and securities rules, as amended, and the
pollicies, notices, instruments and blanket orders in force from time to time that are applicable to
an issuer;

means the stock option plan of the Corporation;

means the TSX Venture Exchange;

means the U.S. Sarbanes- Oxley Act 2002;

means Vicinity Motor Corp.;

“Vicinity Buses”

“Vicinity Lightning”

“VMCBC”

“VMUSA”

“Warrants”

“Warrant Shares”

- 60 -

means the full suite of transit busses for public and commercial use including electric, CNG, gas
and clean diesel buses;

means Vicinity Lightning electric bus;
means the wholly owned operating subsidiary of the Corporation, Vicinity Motor (Bus) Corp.;

means the wholly owned operating subsidiary of the Corporation, Vicinity Motor (Bus) USA
Corp.;

means share purchase warrants of the Corporation (issued with various exercise terms and
conditions, as described in this AIF) to purchase Warrant Shares; and

means the Common Shares issuable on exercise of a Warrant (exercisable at various prices as
described in this AIF).
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EXHIBIT 99.2

VICINITY MOTOR CORP.
(Formerly GRANDE WEST TRANSPORTATION GROUP INC.)
Consolidated Financial Statements

For the Years Ended December 31, 2021 and December 31, 2020

pwe

Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Directors of Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Opinion on the Financial Statements
We have audited the accompanying consolidated statements of financial position of Vicinity Motor Corp. (Formerly Grande West
Transportation Group Inc.) and its subsidiaries (together, the Company) as of December 31, 2021 and 2020, and the related consolidated
statements of (loss) income, comprehensive (loss) income, changes in equity and cash flows for the years then ended, including the
related notes (collectively referred to as the consolidated financial statements). In our opinion, the consolidated financial statements

present fairly, in all material respects, the financial position of the Company as of

December 31, 2021 and 2020, and its financial performance and its cash flows for the years then ended in conformity with International
Financial Reporting Standards as issued by the International Accounting Standards Board.

Change in Accounting Principle

As discussed in Note 3 of the consolidated financial statements, during 2021, the Company changed its presentation currency from
Canadian dollars to United States dollars.

Basis for Opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an

opinion on the Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the
Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
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Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits of these consolidated financial statements in accordance with the standards of the PCAOB. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of
its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over
financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial
reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether
due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis,
evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/PricewaterhouseCoopers LLP

Chartered Professional Accountants Vancouver, Canada

March 29, 2022

We have served as the Company’s auditor since 2017.

PricewaterhouseCoopers LLP

PricewaterhouseCoopers Place, 250 Howe Street, Suite 1400, Vancouver, British Columbia, Canada V6C 3S7

T: +1 604 806 7000, F: +1 604 806 7806
“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership.

Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Consolidated Statements of Financial Position
(In thousands of US Dollars)

Note Decezrgﬂzael:r 31, Decezrg‘;)gr 31, January 1, 2020
$ $ $
(Restated, Note (Restated, Note
3 and 24) 3 and 24)
Current Assets
Cash and cash equivalents 4,402 1,008 583
Restricted cash 5 — 281 275
Trade and other receivables 6 2,810 3,258 7,083
Inventory 7 9,416 25,616 14,862
Prepaids and deposits 4,178 1,905 927
20,806 32,068 23,730
Long-term Assets
Intangible assets 8 22,353 1,708 1,194
Property, plant, and equipment 9 10,834 3,167 3,490
53,993 36,943 28,414
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Current Liabilities

Accounts payable and accrued liabilities 2,915 10,138 6,075
Deferred consideration 8 4,602 — —
Credit facility 10 — 4,523 4,504
Current portion of deferred revenue 11 3,193 1,492 986
Current portion of provision for warranty cost 12 1,414 599 1,081
Current debt facilities 13 7,143 1,989 1,041
Current portion of other long-term liabilities 14 134 216 643

19,401 18,957 14,330

Long-term Liabilities

Other long-term liabilities 14 92 218 299
Provision for warranty cost 12 255 201 110
Deferred revenue 11 — — 848

19,748 19,376 15,587

Shareholders’ Equity

Share capital 15 58,055 37,175 30,082
Contributed surplus 15 6,035 2,618 2,017
Accumulated other comprehensive (loss) income (151) 145 (137)
Deficit (29,694) (22,371) (19,135)
34,245 17,567 12,827
53,993 36,943 28,414

NATURE OF OPERATIONS (Note 1)
COMMITMENTS (Note 22)
SUBSEQUENT EVENTS (Note 25)
Approved on behalf of the Board:

/s/” William R. Trainer * /s/”Christopher Strong”’

Director Director

See accompanying notes to the consolidated financial statements

Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Consolidated Statements of (Loss) Income
(In thousands of US dollars, except for per share amounts)

Year ended Year ended
Note December 31, December 31,
2021 2020
$ $
(Restated, Note 3
and 24)
Revenue
Bus sales 20 38,197 16,247
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Other 20 3,511 3,307
41,708 19,554
Cost of sales 7, 9a (37,473) (16,977)
Gross margin 4,235 2,577
Expenses
Sales and administration 7,812 4,522
Stock-based compensation 1,353 738
Amortization 872 480
Interest and finance costs 10,13,14 716 545
Foreign exchange loss (gain) 341 (548)
11,094 5,737
Loss before taxes (6,859) (3,160)
Current income tax expense 17 464 76
Net loss (7,323) (3,236)
Loss per share
Basic & diluted 21 (0.24) (0.13)
Weighted average number of common shares outstanding
Basic & diluted 21 30,827,688 25,759,134
See accompanying notes to the consolidated financial statements
Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Consolidated Statements of Comprehensive (Loss) Income
(In thousands of US dollars)
Year ended Year ended
December 31, December 31,
2021 2020
$ $
(Restated, Note 3
and 24)
Net loss (7,323) (3,236)
Other comprehensive loss
Items that may be reclassified subsequently to net loss
Exchange differences on translation of foreign operations (296) 282
Total other comprehensive (loss) income (296) 282
Total comprehensive loss (7,619) (2,954)

See accompanying notes to the consolidated financial statements
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Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Consolidated Statements of Changes in Equity
(In thousands of US dollars, except for per share amounts)

Accumulated Total
Note Number of Shgre Contributed Other . Deficit  Shareholders’
Shares Capital Surplus ~ Comprehensive .
Equity
Income
$ $ $ $ $
Balance, January 1, 2020 (restated) 3,24 24,843,470 30,082 2,017 (137)  (19,135) 12,827
Issuance of shares — private 152(d) 2,886,373 6.608 - o - 6,608
placement
Issuance of shares — convertible
debt exercised 15.2(e) 612,578 550 (106) — — 444
Issuanc§ of shares — options 15.2(f) 175,000 447 (142) o o 300
exercised
Issuance of shares — RSU vested 15.2(g) 133,333 163 (163) — — —
Share issuance costs 15.2(d) — (670) 226 — — (444)
Warrants 15.3 — — 48 — — 48
Stock-based compensation 15.4-15.6 — — 738 — — 738
Other comprehensive income — — — 282 — 282
Net loss — — — — (3,236) (3,236)
Balance, December 31, 2020 3,24 28,650,754 37,175 2,618 145 (22,371) 17,567
(restated)
Issuance of shares — private
152(a) 4,114,242 17,563 — — — 17,563
placement
Issuance of shares — warrants 152(b) 1,924,721 6,269 (141) — — 6,128
exercised
Issuance of shares — options 152(c) 256,662 615 (199) — — 416
exercised
Issuance of options 154 — — 1,333 — — 1,333
Share issuance costs 15.2(a) — (3,567) — — — (3,567)
Warrants 15.3 — — 1,071 — — 1,071
Stock-based compensation 15.4-15.6 — — 1,353 — — 1,353
Other comprehensive loss — — — (296) — (296)
Net loss — — — — (7,323) (7,323)
Balance, December 31, 2021 34,946,379 58,055 6,035 (151)  (29,694) 34,245
See accompanying notes to the consolidated financial statements
Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Consolidated Statements of Cash Flows
(In thousands of US dollars)
Year ended Year ended
Note December 31, December 31,
2021 2020
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OPERATING ACTIVITIES
Net loss for the year
Items not involving cash:
Loss on disposal of property and equipment
Amortization
Foreign exchange gain
Interest and finance costs
Stock-based compensation

Changes in non-cash items:
Trade and other receivables
Inventory
Prepaids and deposits
Accounts payable and accrued liabilities
Deferred consideration
Deferred revenue
Warranty provision
Interest paid
Cash provided (used) in operating activities

INVESTING ACTIVITIES
Purchase of intangible assets
Purchase of property and equipment
Proceeds on disposal of property and equipment
Restricted cash
Cash used in investing activities

FINANCING ACTIVITIES
Proceeds from issuance of common shares
Share issuance costs
Repayment of credit facility, net of fees
Proceeds from short-term loans
Repayment of short-term loans
Repayment of convertible debt
Repayment of long-term loans
Cash provided by financing activities
Effect of foreign exchange rate on cash
Increase in cash and cash equivalents
Cash and cash equivalents, beginning
Cash and cash equivalents, ending

$
(7,323)
542
1,241
@)
10,13,14 716
15 1,353
(3,473)
6 471
7 14,073
(2,339)
(2,727)
8 (4,602)
11 1,662
12 869
(340)
3,594
8 (17,596)
9 (6,537)
9 729
5 284
(23,120)
15 24,087
15 (2,213)
10 (4,628)
13 7,959
13 (2,038)
13 —
14 (222)
22,945
(25)
3,394
1,008
4,402

See accompanying notes to the consolidated financial statements

(Restated, Note
3)
$
(3,236)

76
737

(1)
545
738

(1,141)

3,812
(9,864)
(884)
3,648
(520)
(379)
(371)
(5,699)

(726)
(372)
220

(1)
(879)

6,937
(451)
(246)
1,630
(819)
(17)
(118)
6,916
87
425
583
1,008

Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)

Notes to the Consolidated Financial Statements

Years ended December 31, 2021 and December 31, 2020
(In thousands of US dollars, except for per share amounts)

1. NATURE OF OPERATIONS
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Grande West Transportation Group Inc. was incorporated on December 4, 2012 under the laws of British Columbia. The Company
conducts its active operations in Canada through its wholly owned operating subsidiary, Grande West Transportation International
Ltd. (“GWTI”), which was incorporated on September 2, 2008 under the laws of British Columbia. Subsequent to year end, on
March 24, 2021 the Company changed its name to Vicinity Motor Corp. (“Vicinity”, “VMC” or the “Company’’). The Company also
conducts its active operations in the U.S. through a wholly owned subsidiary, Grande West Transportation USA Inc. (“GWTUSA”),

incorporated on April 8, 2014 under the laws of the State of Delaware. The Company’s head office is located at 3168 262" Street,
Aldergrove, British Columbia. The Company’s current operation focuses on manufacturing, engineering, designing, servicing, and
selling of the Vicinity branded transit buses.

During the year ended December 31, 2020, the coronavirus known as COVID-19 was announced as a global pandemic. As a result
of global volatility, the Company has put in place business continuity plans to adapt to evolving market conditions. Even after taking
into consideration the negative effects of the current COVID-19 pandemic on our delivery schedule, the Company has determined
that there is no change in the Company’s conclusion about its ability to continue as a going concern. However, the duration and
impact of COVID-19 is unknown at this time and it is not possible to reliably estimate the length and severity of these developments
and the impact on the financial results and condition of the Company in future periods. The Canadian Government has implemented
policies giving aid to businesses due to COVID-19. As a result the Company has received $nil for the year ended December 31,2021,
and $393 in aid for the year ended December 31, 2020 which was recognized as a decrease in salary expenses.

2. BASIS OF PRESENTATION

The following companies had been consolidated with Vicinity Motor Corp. as at December 31, 2021:

Company Name Registered Holding Functional Currency
Vicinity Motor Corp. (Formerly Grande West Transportation . . United S tates Dollar
(. British Columbia Parent Company (Canadian Dollar up to
October 5, 2021)
Vicinity Motor (Bus) Corp. British Columbia 100% Canadian Dollar
Vicinity Motor (Bus) USA Corp. United States 100% United States Dollar
) Intercompany balances and transactions, and any unrealized gains arising from intercompany transactions, were eliminated in

preparing the consolidated financial statements.
a) Statement of compliance

The consolidated financial statements have been prepared in accordance with International Financial Reporting Standards as
issued by the International Accounting Standards Board (“IFRS”).

The consolidated financial statements were authorized for issue by the Board of Directors on March 29, 2022.
b) Basis of measurement

The consolidated financial statements have been prepared on the historical cost basis except for certain financial instruments
carried at fair value as described in Note 4.

¢) Use of estimates and judgments
The preparation of the consolidated financial statements in conformity with IFRS requires the use of judgments and/or estimates
that affect the amounts reported and disclosed in the consolidated financial statements and related notes. These judgments

and estimates are based on management’s best knowledge of the relevant facts and circumstances, having regard to previous
experience, but actual results may differ materially from the amounts included in the consolidated financial statements.
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Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Notes to the Consolidated Financial Statements
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Years ended December 31, 2021 and December 31, 2020
(In thousands of US dollars, except for per share amounts)

2. BASIS OF PRESENTATION (continued)

Estimates that have a risk of resulting in material adjustment to the carrying amounts of assets and liabilities within the next year
are summarized below:

i.  The determination of provision for warranty cost:

The Company offers warranties on the buses it sells. The Company estimates the provision for future warranty claims
based on historical warranty claim information, as well as recent trends that might suggest the past results may differ from
future warranty claims. The Company does not have a long history of estimating warranty provisions. In addition, the items
covered by the Company’s warranty may be subject to interpretation because the warranty items are not specific in all cases,
and the warranty demands made by different customers may also vary.

ii. Contingent liability estimate:

In the normal course of business, the Company receives notice of potential legal proceedings or is named as defendant
in legal proceedings, including those that may be related to product liability, wrongful dismissal or personal injury, many
of which are covered by the Company’s insurance policies. Contingent liabilities are recognized when present obligations
as a result of a past event will probably lead to an outflow of economic resources from the Company and amounts can
be estimated reliably. The Company has accrued for claims where it is probable there will be an outflow of resources.
The Company does not believe any of the current unaccrued claims are probable of resulting in an outflow of resources.
However, the timing and amount of claims remain uncertain.

3. CHANGE OF PRESENTATION CURRENCY

Effective October 6, 2021, the functional currency of the Company’s parent, Vicinity Motor Corp. has changed from Canadian
dollars to United State dollars as financing for operations are now raised in US dollars.

The Company has also decided to change its presentation currency from Canadian dollars to United States dollars. The
change in the financial statement presentation currency is considered an accounting policy change and has been accounted
for retrospectively. The balance sheets for each period presented have been translated from the related subsidiary’s functional
currency to the new US dollar presentation currency at the rate of exchange prevailing at the respective balance sheet date except
for equity items, which have been translated at accumulated historical rates from the related subsidiary’s date of incorporation.
The statements of income and comprehensive income were translated at the average exchange rates for the reporting period, or
at the exchange rate prevailing at the date of transactions. Exchange differences arising in 2019 on translation from the related
subsidiary’s functional currency to the United States dollar presentation currency have been recognized in other comprehensive
income and accumulated as a separate component of equity.

In prior reporting periods, the translation of the Company’s subsidiaries that had a United States dollar functional currency
into the Company’s presentation currency of the Canadian dollar gave rise to a translation adjustment which was recorded as
an adjustment to accumulated other comprehensive income (“AOCI”), a separate component of shareholder’s equity. With the
retrospective application of the change in presentation currency from the Canadian dollar to the US dollar, the AOCI related
to the translation of US dollar functional currency subsidiaries was eliminated. However, with the retrospective application of
the change in presentation currency to the US dollar, the Company’s Canadian operating company, which has a Canadian dollar
functional currency, resulted in an AOCI balance.

Page | 8

Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Notes to the Consolidated Financial Statements

Years ended December 31, 2021 and December 31, 2020

(In thousands of US dollars, except for per share amounts)
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3.

4.

CHANGE OF PRESENTATION CURRENCY (continued)

a) Adjustment to previously reported financial information due to change in presentation currency

For comparative purposes, the consolidated balance sheets as at December 31, 2020 and January 1, 2020 include
adjustments to reflect the change in the presentation currency to the US dollar, which is a change in accounting policy. The
exchange rates used to translate the amounts previously reported into US dollars at December 31, 2020 were 1.2732 CAD/
USD, and at January 1, 2020 were 1.2988 CAD/USD. Refer to Note 24 for the effects of the translation.

For comparative purposes, the consolidated statement of loss and comprehensive loss for the year ended December 31, 2020
includes adjustments to reflect the change in the presentation currency to the US dollar, which is a change in accounting
policy. The exchange rates used to translate the amounts previously reported into US dollars for the year ended December
31, 2020 were the monthly average rates for the period.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

a) Revenue recognition

Revenue from contracts with customers, is based upon the principle that revenue is recognized when control of a good or service
is transferred to a customer. The Company considers that control has passed when there is a present obligation to pay, physical
possession, and when legal title and the risks and rewards of ownership have passed to the customer.

In the case of buses, revenue is recognized when the bus has been delivered to the customer. The bus is considered delivered
when it is picked up from the Company’s yard by the customer or when it has been delivered to a customer specified location in
accordance with the agreement. If it is probable that discounts will be granted and the amount can be measured reliably, then the
discount is recognized as a reduction of revenue when the sales are recognized.

In the case of revenue from the sale of parts inventory, revenue is recognized when control of the parts inventory transfers to the
customer upon delivery.

In the case where the performance obligation is to stand ready to deliver a bus and deliver a bus if requested, revenue is
recognized when the bus has been delivered to the customer or when the stand ready period is complete.

In circumstances where the Company receives consideration from the customer in advance of meeting the revenue recognition
criteria deferred revenue is recognized.

In circumstances where the Company facilitates sales through an agent, and the agent is paid a commission for acting on behalf
of the Company, revenue is recorded as the amount of consideration agreed by the ultimate customer and the commission to the
agent is recorded as commissions and services expense and included in sales and administration.

In certain circumstances, the Company may agree to accept pre-owned buses or other non-cash considerations as consideration
for the purchase of new buses. In these circumstances, the Company recognizes revenue based on the fair value of the non-cash
consideration received.

In circumstances where the Company modifies a contract judgement is applied to determine if the modification should be
accounted for as a new contract or part of the existing contract, depending upon the nature of the contract. Modifications that
defer the delivery of buses or change the type of bus to be delivered in the future are generally accounted for prospectively and
deferred revenue is continued to be deferred. A modification that adds additional distinct performance obligations at stand-alone
selling prices are accounted for as a new contract.

Revenue from operating leases of buses is recognized in accordance with the terms of the relevant agreement with the customer
evenly over the term of that agreement.
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Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
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Notes to the Consolidated Financial Statements
Years ended December 31, 2021 and December 31, 2020
(In thousands of US dollars, except for per share amounts)

4.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

b)

¢)

d)

2)

Cash and cash equivalents

Cash and cash equivalents consist of cash deposits with banks and highly liquid investments that are readily convertible to cash
with maturities of three months or less when purchased, or which are redeemable at the option of the Company.

Any cash which is contractually restricted is classified as restricted cash, as it is not available for ongoing operational purposes
until the restriction is removed.

Trade receivables

Trade receivables are recognized initially at fair value less provisions made for doubtful receivables based on a review of
period-end trade receivables, historical information, current conditions, and specific circumstances that may impact the amount
recoverable from a particular customer. Trade receivables do not carry any interest. A provision for doubtful accounts receivables
is generally made when there is objective evidence that the Company will not be able to collect the amounts due according
to original payment terms or when there are indications of collection issues related to specific customers. The provision for
impairment of trade receivables is presented within sales and administration.

Inventory

Inventory for buses and aftermarket parts is stated at the lower of cost and net realizable value. Cost for aftermarket parts is
determined on a first-in first-out basis. The cost of finished goods comprises raw materials, direct labor, other direct costs,
freight, import duties and related production overheads. Net realizable value is the estimated selling price in the ordinary course
of business, less any costs to complete and sell the product. An allowance for obsolete, slow-moving or defective inventory is
made when necessary.

Intangible assets

Intangible assets consist of intellectual property rights and developed software and licences. Intellectual property rights acquired
are initially recognized at cost and are subsequently carried at cost less accumulated amortization and accumulated impairment
losses, if any. Software implementation costs have finite lives and are carried at cost less accumulated amortization and
accumulated impairment losses, if any. Intellectual property costs are amortized to profit or loss using the straight-line method
over 8-10 years, which is their estimated useful life. Software implementation costs are to be amortized over 5 years, which is its
estimated useful life. These assets with finite lives are tested at the end of every reporting period for possible impairment when
there are events or changes in circumstances that indicate that their carrying amounts may not be recoverable.

Development costs

Expenditure incurred in the development of products or enhancements to existing product ranges is capitalized as an intangible
asset only when the future economic benefits expected to arise are deemed probable and the costs can be reliably measured.
Development costs not meeting these criteria are expensed in the statement of operations as incurred. Capitalized development
costs are amortized on a straight-line basis over their estimated useful economic lives once the product or enhancement is
available for use. Product research costs are expensed as incurred.

Debt issue costs

Debt issue costs are recognized in connection with proposed financing transactions which are specifically identified in that the
form of debt issuances is known and completion of the financing is probable. When the financing is completed, these costs are
recognized and netted against the value of the debt for debt transactions. The debt issue costs are subsequently accreted to face
value at maturity. The accretion amounts are included in interest and bank charges expense over the life of the debt. Debt issue
costs include only those costs which are incremental and directly attributable to the proposed financing transaction. In the event
that the transaction is abandoned, previously capitalized debt issue costs are expensed through the consolidated statements of
(loss) income and comprehensive (loss) income.
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Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Notes to the Consolidated Financial Statements

Years ended December 31, 2021 and December 31, 2020

(In thousands of US dollars, except for per share amounts)

4.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

h)

i)

k)

Share issuance costs

Professional, consulting, regulatory and other costs directly attributable to equity financing transactions are recorded as deferred
financing costs until the financing transactions are completed, if the completion of the transaction is considered likely; otherwise
they are expensed as incurred. Share issuance costs are charged to share capital when the related shares are issued. Deferred
financing costs related to financing transactions that are not completed are expensed through the consolidated statements of
(loss) income and comprehensive (loss) income.

Property and equipment
Property and equipment are stated at cost net of accumulated depreciation and accumulated impairment losses, if any. Cost
includes the acquisition price, any direct costs to bring the asset into productive use at its intended location, the cost of replacing

part of the property and equipment and borrowing costs for long-term construction projects if the recognition criteria are met.

Depreciation of property and equipment is recorded in operating expenses with the exception of leased buses, the depreciation
of which is included in cost of sales. Property and equipment are depreciated annually using the following methods and rates:

Office equipment Declining balance, 20% - 55%
Vehicles Declining balance, 30%
Buses under lease Straight-line, 12 years
Asset under lease Straight-line, over lease term
Plant and manufacturing equipment Straight-line, 25 years

Government assistance

Government assistance is recorded as receivable when the Company qualifies under the terms of a government program and the
Company has reasonable assurance the assistance will be received. Government assistance related to the acquisition of property,
plant and equipment is recorded as a reduction of the cost of the asset to which it relates, with any amortization calculated on
the net amount. Government assistance related to non-capital projects is recorded as a reduction of the related expenses.

Leases

At the 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 control the use of an identified asset for a period of time in exchange for consideration.
The Company assesses whether the contract involves the use of an identified asset, whether the Company has the right to obtain
substantially all of the economic benefits from the use of the asset during the term of the arrangement and if the Company has
the right to direct the use of the asset.

Leases are recognized as a right-of-use asset and a corresponding liability when the leased asset is available for use by the
Company. Lease liabilities are initially measured at the net present value of the fixed lease payments and variable lease payments
that are based on an index or a rate, discounted using the rate implicit in the lease, or if that cannot be determined, the
Company’s incremental borrowing rate. Right-of-use assets are initially measured at cost, comprising of the amount of the initial
measurement of the lease liability, any lease payments made at or before the lease commencement date, and restoration costs.

Right of use assets are depreciated over the shorter of the asset’s useful life and the lease term on a straight-line basis. Lease
liabilities are subsequently measured at amortized cost using the effective interest rate method.
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The Company has elected to not recognize right-of-use assets and lease liabilities for leases with a term of less than 12 months
and low value leases. The lease payments for these leases are recorded as expenses as they are incurred.
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Notes to the Consolidated Financial Statements

Years ended December 31, 2021 and December 31, 2020

(In thousands of US dollars, except for per share amounts)

4.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

D

Provisions

Provisions are recorded when a present legal or constructive obligation exists as a result of past events where it is probable
that an outflow of resources embodying economic benefits will be required to settle the obligation, and a reliable estimate of
the amount can be made. If the effect is material, provisions are determined by discounting the expected future cash flows at a
pre-tax rate that reflects current market assessments of the time value of money and, where appropriate, the risks specific to the
liability.

At the time of sale, a provision for warranty claims is recorded in cost of sales. This warranty provision is based upon
management’s best estimate of expected future warranty costs for the particular contract. Actual warranty expenditures are
charged against the provision as incurred during the two-year warranty period. If actual expense is different from the provision,
management re-estimates the remaining provision required and records a change in estimate in cost of sales.

Impairment of non-financial assets

Assets that are subject to depreciation and amortization, such as property and equipment and intangible assets with finite lives are
reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable.

If there are indicators of impairment, an evaluation is undertaken to determine whether the carrying amounts are in excess
of their recoverable amounts. An asset’s recoverable amount is determined as the higher of its fair value less costs to sell
and its value-in-use. Such reviews are undertaken on an asset-by-asset basis, except where assets do not generate cash flows
independent of other assets, in which case the review is undertaken at the cash-generating unit level.

If the carrying amount of an individual asset or cash-generating unit exceeds its recoverable amount, an impairment loss is
recorded in the consolidated statements of (loss) income and comprehensive (loss) income to reflect the asset at the recoverable
amount. In assessing the value-in-use, the relevant future cash flows expected to arise from the continuing use of such assets
and from their disposal are discounted to their present value using a pre-tax discount rate which reflects the current market’s
assessments of the time value of money and asset-specific risks for which the cash flow estimates have not been adjusted.
Fair value less costs to sell is determined as the price that would be received to sell the asset or group of assets in an orderly
transaction between market participants at the measurement date less incremental costs directly attributed to the disposal of the
asset or group of assets.

A reversal of a previously recognized impairment loss is recorded in the consolidated statements of (loss) income and
comprehensive (loss) income when events or circumstances dictate that the estimates used to determine the recoverable amount
have changed since the prior impairment loss was recognized. The carrying amount is increased to the recoverable amount
but not beyond the carrying amount net of amortization which would have arisen if the prior impairment loss had not been
recognized. After such a reversal, the amortization charge is adjusted in future periods to allocate the asset’s revised carrying
amount, less any residual value, on a systematic basis over its remaining useful life.

Financial instruments

Cash and cash equivalents and restricted cash are classified as loans and receivables and are recorded at amortized cost. Interest
income is recognized by applying the effective interest rate.
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Derivative instruments, including embedded derivatives, are recorded at fair value through profit or loss and, accordingly, are
recorded on the consolidated statements of financial position at fair value. Unrealized gains and losses on derivatives held
for trading are recorded in profit or loss for the year. Fair values for derivative instruments are determined using valuation
techniques, with assumptions based on market conditions existing at the consolidated statements of financial position date or
settlement date of the derivative.

Accounts payable, accrued liabilities and debt are classified as other financial liabilities and are recognized initially at fair value,

net of any directly attributable transaction costs. Subsequent to initial recognition these financial liabilities are held at amortized
cost using the effective interest method.
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4.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

0)

p)

Q

Impairment of financial assets

The Company recognizes a loss allowance for expected credit losses on its financial assets. 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 on 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 twelve month expected credit losses.

Income taxes

Income tax expense comprises current and deferred tax and is recognized in operations except to the extent that it relates to
business combinations, or items recognized directly in equity or in other comprehensive loss.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or
substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous years.

Deferred tax is recognized in respect of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. Deferred tax is recognized at the tax rates that are expected to
be applied to temporary differences when they reverse, based on the laws that have been enacted or substantively enacted at the
reporting date.

A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be available against which the
asset can be utilized. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no longer
probable that the related tax benefit will be realized.

(Loss) earnings per share

Basic (loss) earnings per share is computed by dividing net (loss) income available to common shareholders by the weighted
average number of common shares outstanding during the year. The Company applies the treasury stock method in calculating
diluted (loss) earnings per share. Diluted (loss) earnings per share exclude all dilutive potential common shares if their effect is
anti-dilutive.

Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or exercise
significant influence over the other party in making financial and operating decisions. Related parties may be individuals
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or corporate entities. Parties are also considered to be related if they are subject to common control or common significant
influence. A transaction is considered to be a related party transaction when there is a transfer of resources, services or
obligations between related parties.

Stock-based payments

Equity-settled stock-based payments to employees and others providing similar services are measured at the fair value of equity
instruments at the grant date. The fair value is measured at grant date, using the Black-Scholes option pricing model, and each
tranche is recognized on a graded-vesting basis over the period in which options vest. At the end of each reporting period,
the Company revises its estimate of the number of equity instruments expected to vest. The impact of the revision of the
original estimates, if any, is recognized in profit or loss such that the cumulative expense reflects the revised estimate, with a
corresponding adjustment to contributed surplus.

Equity-settled stock-based payment transactions with parties other than employees are measured at the fair value of the goods or
services received, except where that fair value cannot be estimated reliably, in which case they are measured at the fair value of
the equity instruments granted. These transactions are then measured at the date the entity obtains the goods or the counterparty
renders the service.

Consideration received on the exercise of stock options is recorded in share capital and the related stock-based payment in
contributed surplus is transferred to share capital. Charges for options that are forfeited before vesting are reversed from equity.
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4.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

t)

v)

Share Capital

The Company uses the residual value approach in respect of unit offerings, whereby the amount assigned to the warrant is the
excess of the unit price over the trading price of the Company’s shares at the date of issuance, if any, to a maximum of the fair
value of the warrant determined using the Black-Scholes Option-Pricing Model.

Reportable segments

The Company operates as a single segment, which is the production and sale of buses and spare parts in North America,
consistent with the internal reporting provided to the chief executive officer.

Recent accounting pronouncements
Certain new accounting standards and interpretations have been published that are not mandatory for December 31, 2021

reporting periods and have not been early adopted by the Company. These standards are not expected to have a material impact
on the Company in the current or future reporting periods and on foreseeable future transactions.

RESTRICTED CASH

Restricted cash comprises amounts in term deposits as performance guarantees.

TRADE AND OTHER RECEIVABLES

December 31, December 31,
2021 2020

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Trade receivable 1,268 1,587
Sales tax receivable 37 349
Duties receivable 649 40
Receivable from manufacturer 856 1,282
Total Trade and other receivables 2,810 3,258

7. INVENTORY

December 31, December 31,
2021 2020
$ $
Finished goods 6,472 23,226
Work in progress - buses 41 109
Parts for resale 2,903 2,281
Total Inventory 9,416 25,616

As at December 31, 2021 and December 31, 2020, work in progress — buses consists of the cost of buses still being manufactured.
Finished goods inventory consisted of the costs of assembled buses, as well as freight and other costs incurred directly by the
Company in compiling inventory. All inventory is part of the general security agreement to secure the credit facility described in
Note 10.

During the year ended December 31, 2021, the Company recognized $31,914 as the cost of inventory included as an expense in cost
of sales (December 31, 2020: $13,834).
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8. INTANGIBLE ASSETS

Purchased Developed

Intellectual Intellectual Software Total

Property (a) Property (b)

$ $ $ $

Cost
Balance at December, 2019 1,223 — 473 1,696
Additions — 429 300 729
Foreign exchange 25 12 9 46
Balance at December, 2020 1,248 441 782 2,471
Additions 19,495 1,720 488 21,703
Foreign exchange (458) (5) 21) (484)
At December 31, 2021 20,285 2,156 1,249 23,690
Accumulated Amortization
Balance at December 31, 2019 344 — 158 502
Depreciation 148 — 91 239
Foreign exchange 14 — 8 22
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Balance at December 31, 2020 506 — 257 763

Depreciation 473 — 97 570
Foreign exchange 4 — — 4
At December 31, 2021 983 — 354 1,337
Carrying Value

At December 31, 2020 742 441 525 1,708
At December 31, 2021 19,302 2,156 895 22,353

On June 10, 2015, the Company entered into a compensation for services agreement with a customer to formalize compensation
for the services provided in the development of the Vicinity bus. On September 29, 2017, the Company entered into a new
agreement and terminated the prior service agreement. Under the new agreement, the previously accrued royalty payable to the

a) customer and all future royalty payments are removed in exchange for the delivery of up to 8 buses over the next 8 years without
payment to the Company. The new agreement is an intangible asset as it represents the acquisition of the customer’s interest in
the intellectual property of the Vicinity Bus represented by the royalty. The intangible asset is being amortized over an 8-year
period representing the useful life of the intellectual property of the Vicinity bus.

The Company has valued the above transaction at the fair value to be delivered in the future, discounted at an interest rate of
6.2%. The Company also recognizes deferred revenue related to these buses (Note 10).

On October Sth, 2021, the Company purchased the exclusive sales and marketing rights for VMC Optimal products for 10 years.
The Company paid $15,000 in cash and will pay $5,000 contingent on the sale of 250 units sold by the Company. The Company
has initially accounted for the contingent deferred consideration at fair value and subsequently measured the contingent deferred
consideration at fair value at each period with changes in fair value being recorded in the statement of (loss) income. As a result,
the Company recorded an intangible asset for the licensing fee in the amount of $19,484 and $78 in interest and finance costs in
the year.

b) Developed intellectual property represents development costs for Vicinity products, such as electric trucks and buses.
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9. PROPERTY AND EQUIPMENT

Buses

Available  Office  ght . Land  Plantand
. of-Use  Vehicles . Total
for Lease Equipment (b) Equipment
Asset
(@

$ $ $ $ $ $ $
Cost
At December 31, 2019 3,214 647 517 276 — — 4,654
Additions 88 136 63 68 — 70 425
Disposals (435) — — — — — (435)
Foreign exchange 57 11 11 6 — — 85
At December 31, 2020 2,924 794 591 350 — 70 4,729
Additions 3,522 1,109 27 — 1,760 3,922 10,340
Disposals (2,350) — — — — — (2,350)
Foreign exchange 19 3 2 1 — — 25
At December 31, 2021 4,115 1,906 620 351 1,760 3,992 12,774
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Accumulated Amortization

At December 31, 2019 657 202 151 155 — — 1,165
Disposals (146) — — — — — (146)
Depreciation 257 58 150 32 — — 497
Foreign exchange 23 7 11 5 — — 46
At December 31, 2020 791 267 312 192 — — 1,562
Disposals (319) — — — — — (319)
Depreciation 369 66 193 42 — — 670
Foreign exchange () — (1) — — — 3)
At December 31, 2021 839 333 504 234 — — 1,910
Carrying Value

December 31, 2020 2,133 527 279 158 — 70 3,167
December 31, 2021 3,276 1,573 116 117 1,760 3,992 10,834

All property and equipment are pledged as part of a general security agreement to secure the credit facility described in Note 10.
Additionally, the vehicles are pledged to secure vehicle loans described in Note 14.

As at December 31, 2021, $920 of buses available for lease had been returned to the Company and are no longer under a lease
contract with a customer (December 31, 2020: $144).

During the year ended December 31, 2021, nine buses available for lease were sold to customers with a loss of $542 being recognized
in cost of sales (December 31, 2020: $76).

b) During 2021, the Company purchased land and began construction of a new manufacturing facility in Ferndale, Washington, USA.
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10. CREDIT FACILITY

During the year ended December 31, 2017, the Company entered into a revolving credit facility agreement with a financial institution
for a maximum amount of C$20 million based on the value of certain Company assets. The terms of the agreement were amended
on October 23, 2020, renewing the credit facility for a three-year term. The credit facility bears interest at a rate of 0.75% - 1% plus
Canadian prime rate for loans denominated in Canadian dollars and 0.75% - 1% plus US prime rate for loans denominated in US
dollars. The facility is secured by way of a general security agreement over all assets of the Company.

As at December 31, 2021, the Company had drawn $nil on this facility.
Per the terms of the credit facility, the Company must maintain a consolidated 12-month rolling fixed charge coverage ratio if the
Company borrows over 75% of the available facility. As at December 31, 2021, the Company has not borrowed over 75% of its

availability.

11. DEFERRED REVENUE

December 31, December 31,
2021 2020
$ $
Sales deposits — 61
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Future delivery of buses (a) 1,003 1,431

Future delivery of buses (b) 2,190 —
Deferred revenue 3,193 1,492
Less: current portion 3,193 1,492

Long-term portion of deferred revenue — —

The Company has recognized deferred revenue and an intangible asset in relation to an agreement with a customer to provide
buses in the future (Note 8). In 2017 the contract was modified to provide for one diesel powered bus to be delivered each year
for 8 years. No buses have been delivered under this agreement. In late 2020 the Company concluded that it no longer had the
obligation or intent to deliver three out of the eight buses. During the three months ended June 30, 2021 the Company came to an
agreement with the customer to deliver three future buses. Subsequent to the agreement the Company concluded that it no longer
had the obligation or intent to deliver the remaining two buses. As a result the Company recorded $444 as revenue during the
three months ended June 30, 2021. As at December 31, 2021, the Company has recognized deferred revenue of $1,003 relating
to its obligation to deliver three buses in the future.

During the year ended December 31, 2021, the Company recognized $4 in interest expense related to the deferred revenue
(December 31, 2020: $80).

During the year ended December 31, 2021, the Company recognized deferred revenue in relation to a non cash agreement with
a customer in which the customer provided the Company with 8 used buses in exchange for 8 leased buses to be leased until
the delivery of the 8 new buses to be provided in the future. As a result, the Company has recognized $14 as lease revenue and
deferred revenue of $2,190 for the non-cash consideration received at December 31, 2021.

b)
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12. PROVISION FOR WARRANTY COST

The Company provides bumper to bumper warranty coverage for the first two years on specified components, with the exception of
normal wear and tear.

During the year ended December 31, 2021, the Company recorded warranty expense of $1,598 (December 31, 2020 - $582) as part
of'its cost of sales in connection with sales completed during the year. During the year ended December 31, 2021, $1,073 of warranty
costs (December 31, 2020 - $604) have been incurred against the provision. Change in estimate of the warranty provision relates to
re-assessment of the warranty provision compared to the actual warranty claims applied.

$
Balance at December 31, 2019 1,191
Additions 582
Warranty claims applied (604)
Change in estimate of warranty provision (358)
Change in foreign exchange (11)
Balance at December 31, 2020 800
Additions 1,598
Warranty claims applied (1,073)
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Change in estimate of warranty provision 344
Change in foreign exchange —
Balance at December 31, 2021 1,669
Less: Current portion 1,414
Long-term portion of warranty provision 255
13. CURRENT DEBT FACILITIES
December 31, December 31,
2021 2020
$ $

Unsecured debentures - 2021 (a) 7,143 —
Unsecured debentures - 2020 (b) — 1,353
Private loan () — 636
7,143 1,989

On October 5, 2021, the Company issued C$10,300 in unsecured debentures with a maturity 12 months from the date of issue.
The debentures were issued at a discount of 1.5% and include 8% annual interest paid at maturity; the Company incurred

a) borrowing costs of $1,229 and the debt has an effective interest rate of 24%. During the year ended December 31, 2021, the
Company incurred $411 in interest expense on this loan, of which $155 is included in accounts payable and accrued liabilities at
December 31, 2021.

In connection with the issuance, the Company also issued 412,000 warrants to purchase common shares at an exercise price of
C$7.50 per share. The value of these warrants was incorporated in the transaction costs of $1,229 referenced above. The warrants
expire 12 months from the date of issue.

On March 20, 2020, the Company issued C$1,750 in unsecured debentures with a maturity 12 months from the date of issue. The
debentures were issued at a discount of 2% and include 10% annual interest paid at maturity; the Company incurred borrowing
costs of $82 and the debt has an effective interest rate of 16%. During the year ended December 31, 2021, the Company incurred
$52 (December 31, 2020 - $164) in interest expense on this loan, of which $nil (December 31, 2020 - $108) is included in
accounts payable and accrued liabilities at December 31, 2021. During the year ended December 31, 2021, the Company repaid
the debenture.

b)
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13. CURRENT DEBT FACILITIES (Continued)

In connection with the issuance, the Company also issued 350,000 warrants to purchase common shares at an exercise price of
C$1.14 per share, the value of these warrants was incorporated in the transaction costs of $82 referenced above. The warrants
expire 12 months from the date of issue. All warrants were exercised during the year ended December 31, 2021.

The loan bears annual interest at a rate of 10%. During the year ended December 31, 2021, the Company incurred $14
(December 31, 2020 - $68) in interest expense on this loan, of which $nil (December 31, 2020 - $4) is included in accounts
payable and accrued liabilities at December 31, 2021. During the year ended December 31, 2021, the Company repaid the $636
balance of this debt.

¢)

14. OTHER LONG-TERM LIABILITIES
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December 31, December 31,

2021 2020
$ $
Lease obligation (a) 116 289
Vehicles 110 145
Less: Current portion (134) (216)
92 218

a) Lease Obligation

Minimum lease payments in respect of lease liabilities for the right-of-use assets included in property, plant and equipment (Note 9)
and the effect of discounting are as follows:

December 31, 2021

$
Undiscounted minimum lease payments:
Less than one year 99
One to two years 19
Two to three years -
118
Effect of discounting (2)
Present value of minimum lease payments — total lease liability 116
Less: Current portion 97)
Long-term lease liabilities 19

The Company has lease agreements for office and warehouse facilities expiring May 31, 2022 and October 31, 2023.
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15. SHARE CAPITAL

On March 24, 2021, the Company performed a 3 for 1 share consolidation of the Company’s common shares, stock options, warrants and
DSUs. The quantities and per unit prices presented in this note are shown on post consolidation basis.

15.1 Authorized: Unlimited number of common shares without par value
15.2 Issued and Outstanding Common Shares:
The details for the common share issuances during the year ended December 31, 2021 are as follows:
During the year ended December 31, 2021, 4,114,242 shares were issued on settlement of a private placement at a price
a. of $4.27 for gross proceeds of $17,563. The Company also incurred share issuance costs of $3,567 in relation to this

private placement.

During the year ended December 31, 2021, 1,924,721 warrants were exercised at an average price of $3.18 per share
for gross proceeds of $6,128.

During the year ended December 31, 2021, 256,662 stock options were exercised by employees of the Company at an
average exercise price of $1.62 for gross proceeds of $416.
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The details for the common share issuances during the year ended December 31, 2020 were as follows:
During the year ended December 31, 2020, 2,886,373 shares were issued on settlement of a private placement at a
d. price of $2.29 for gross proceeds of $6,608. The Company also incurred share issuance costs of $444 in relation to this

private placement.

During the year ended December 31, 2020, 612,578 shares were issued on settlement of the convertible debt issued in
2015 and 2016 of $445.

During the year ended December 31, 2020, 175,000 stock options were exercised by employees of the Company at an
average exercise price of $1.71 for gross proceeds of $300.

g. During the year ended December 31, 2020, 133,333 RSU’s vested for gross proceeds of $nil.
15.3 Share Purchase Warrants

A summary of the Company’s share purchase warrants are as follows:

Number of Weighted .
Average Exercise
Warrants .
Price
C$
Outstanding, December 31, 2019 — —
Issued 1,934,100 3.89
Outstanding, December 31, 2020 1,934,100 3.89
Issued 2,407,304 6.64
Forfeited (9,379) 4.50
Exercised (1,924,721) 3.89
Outstanding, December 31, 2021 2,407,304 6.64

During the year ended December 31, 2021, the Company issued 1,995,304 warrants as part of a private placement agreement with
an exercise price of $5.10. The warrants expire 3 years from the date of closing of the placement.

During the year ended December 31, 2021, the Company issued 412,000 warrants as part of a debt agreement (Note 13) with an
exercise price of C$7.50. The warrants expire 12 months from the date of issue.
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15. SHARE CAPITAL (Continued)

During the year ended December 31, 2020, the Company issued 1,584,100 warrants as part of a private placement agreement with
an exercise price of C$4.50. The warrants expire 2 years from the date of closing of the placement.

During the year ended December 31, 2020, the Company issued 350,000 warrants as part of a debt agreement (Note 13) with an
exercise price of C$1.14. The warrants expire 12 months from the date of issue. All warrants were exercised during the year ended

December 31, 2021.

15.4 Directors, Consultants, and Employee stock options
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The Company has adopted a share option plan for which options to acquire up to 10% of the issued share capital, at the award
date, may be granted to eligible optionees from time to time. Generally, share options granted have a maximum term of five
years, and a vesting period and exercise price determined by the directors.

A summary of the Company’s directors, consultants, and employee stock options are as follows:

Number of Weighted .
. Average Exercise
Options Price
C$
Outstanding, December 31, 2019 1,213,320 2.25
Issued 433,333 3.15
Forfeited (298,333) 2.01
Exercised (175,000) 2.22
Outstanding, December 31, 2020 1,173,320 2.70
Issued 684,999 6.71
Exercised (256,662) 2.06
Outstanding, December 31, 2021 1,601,657 4.52

During the year ended December 31, 2021, the Company granted 524,999 stock options to consulting firms to purchase
common shares of the Company with exercise prices ranging from C$5.86 to C$9.36 per common share expiring in one to
five years.

During the year ended December 31, 2021, the Company granted 160,000 stock options to executives and directors to
purchase common shares of the Company with exercise prices ranging from C$7.20 to C$7.24 per common share and
expiring in five years. These stock options vest over three years.

During the year ended December 31, 2020, the Company granted 200,000 stock options to consulting firms to purchase
common shares of the Company with exercise prices ranging from C$1.43 to C$2.40 per common share expiring in one to
two years.

During the year ended December 31, 2020, the Company granted 233,333 stock options to executives and directors to

purchase common shares of the Company with exercise prices ranging from C$1.20 to C$6.15 per common share and
expiring in five years. These stock options vest from immediately to over three years.
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15. SHARE CAPITAL (Continued)
During the year ended December 31, 2021, the Company recognized $814 (2020 - $531) on the grant and vesting of options

to directors, consultants and employees. The grant date fair value per option was calculated using the Black-Scholes model
with the following weighted average assumptions:

December 31, December 31,
2021 2020

Fair value at grant date (C$) $ 4.20 $ 0.42
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Risk-free interest rate 0.42%
Expected life of options 4 years

Annual dividend rate 0%
Annualized volatility 90%
Forfeiture rate 3%

The following tables summarize information about the Company’s stock options outstanding at

December 31, 2021:

0.30%
4 years
0%
82%
3%

Options Options . . Remaining .
. . Exercise Price Contractual Expiry Date
Outstanding Exercisable .
Life (Years)
Cs
March 14, 2017 8,333 8,333 7.50 0.20 March 14, 2022
April 4, 2018 83,333 83,333 5.25 1.26 April 4, 2023
April 26, 2018 83,333 83,333 4.35 1.32 April 26, 2023
May 29, 2018 83,333 83,333 4.35 1.41 May 29, 2023
January 17,2019 166,666 138,888 2.40 2.05 January 17, 2024
April 26, 2019 33,333 27,778 1.68 2.32 April 26, 2024
November 15, 2019 233,333 155,555 1.50 2.88 November 15, 2024
November 28, 2019 16,666 16,666 1.56 2.91 November 28, 2024
May 4, 2020 24,999 24,999 1.20 3.34 May 4, 2025
May 12, 2020 16,666 16,666 1.20 3.36 May 12, 2025
May 26, 2020 33,333 22,222 1.20 3.40 May 26, 2025
September 18, 2020 66,666 66,666 1.43 0.71 September 18, 2022
November 23, 2020 66,664 66,664 6.15 3.90 November 23, 2025
January 12, 2021 333,333 333,333 6.51 4.03 January 11, 2026
February 1, 2021 41,666 20,832 9.36 4.09 January 31, 2026
March 8, 2021 100,000 16,667 7.20 4.18 March 7, 2026
April 27, 2021 60,000 10,000 7.24 4.32 April 26, 2026
September 24, 2021 150,000 150,000 5.86 0.73 September 23, 2022
Total 1,601,657 1,325,268
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15. SHARE CAPITAL (Continued)

15.5 Restricted Share Units

Pursuant to the Company’s Restricted Share Unit (“RSU”) Incentive Plan approved by the board of directors of the Company
on June 8, 2015, restricted stock units to acquire common shares of the Company may be granted to specified service providers

of the Company in accordance with the terms and conditions of the plan.

Upon vesting, each RSU entitles the participant to receive one common share, provided that the participant is continuously
employed with or providing services to the Company. RSUs track the value of the underlying common shares, but do not
entitle the recipient to the underlying common shares until such RSUs vest, nor do they entitle a holder to exercise voting
rights or any other rights attached to ownership or control of the common shares, until the RSU vests and the RSU participant

receives common shares.
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A summary of the Company’s RSU’s are as follows:

Number of RSUs
Outstanding, December 31, 2019 33,333
Issued 100,000
Vested (133,333)
Outstanding, December 31, 2020 —
Issued 166,000
Outstanding, December 31, 2021 166,000

On April 27, 2021 the Company issued 166,000 RSU’s to directors and officers of the Company that vest after 3 years. At
December 31, 2021, there were 166,000 RSUs outstanding (December 31, 2020 — nil). During the year ended December 31,
2021, the Company recorded $216 (December 31, 2020 - $109) as stock-based compensation for the fair value of the RSUs
issued.

15.6 Deferred Share Units

Pursuant to the Company’s Deferred Share Unit (“DSU”) Incentive Plan approved by the board of directors of the Company
on July 8, 2018, deferred stock units to acquire common shares of the Company may be granted to specified board members
of the Company in accordance with the terms and conditions of the plan.

Each DSU entitles the participant to receive one common share upon vesting. DSUs vest into common shares on the board
members’ separation date from the board of directors. DSUs track the value of the underlying common shares, but do not
entitle the recipient to the underlying common shares until such DSUs vest, nor do they entitle a holder to exercise voting
rights or any other rights attached to ownership or control of the common shares, until the DSU vests and the DSU participant
receives common shares.

A summary of the Company’s DSUs are as follows:

Number of DSUs
Outstanding, December 31, 2019 22,619
Issued 72,522
Outstanding, December 31, 2020 95,141
Issued 75,650
Outstanding, December 31, 2021 170,791

During the year ended December 31, 2021, the Company issued 75,650 DSUs

(December 31, 2020 — 72,522) to board members of the Company that vest upon the board members separation date from the
Board of Directors.

During the year ended December 31, 2021, the Company recorded $323

(December 31, 2020 - $97) as stock-based compensation for the fair value of the DSUs issued.
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(In thousands of US dollars, except for per share amounts)
16. RELATED PARTY BALANCES AND TRANSACTIONS

Key management includes personnel having the authority and responsibility for planning, directing and controlling the activities of
the Company and includes the directors and executive officers.

Expenses incurred to key management are:

Year ended Year ended
December 31, December 31,
2021 2020
$ $
Salaries and Benefits 1,572 959
Non-executive directors’ fees — 15
869 554

Stock-based compensation
2,441 1,528

During the year ended December 31, 2021 the Company paid $191 in lease payments to a company owned by a director. $179 was
recognized as depreciation and interest expense the right of use asset and on the lease liability respectively.

During the year ended December 31, 2020 the Company paid $159 in lease payments to a company owned by a director. $160 was
recognized as depreciation and interest expense on the right of use asset and the lease liability respectively.

Balances with key management and other related parties are:

As at December 31, 2021, included in accounts payable are balances owing to key management or companies controlled by officers
of the Company in the amount of §1 (December 31, 2020 - $3).

All related party balances are non-interest bearing, unsecured and have no fixed terms of repayment and have been classified as
current.

17. INCOME TAX

The following table reconciles the amount of income tax expense on the application of the combined statutory Canadian federal and
provincial income tax rates:

December 31, December 31,
2021 2020
$ $

(Loss) income before tax (6,859) (3,160)
Combined statutory tax rates 27% 27%
Expected tax (recovery) expense (1,852) (853)
Non-deductible items 369 214
Share issuance costs (1,198) (134)
Other 94 (324)
Differences in foreign tax rates (13) 2
Change in unrecognized deferred tax assets 3,064 1,171
Current income tax expense 464 76
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17. INCOME TAX (Continued)

Deferred taxes arise from temporary differences in the recognition of income and expenses for financial reporting and tax purposes.
The tax effects of deductible temporary differences for which no deferred tax asset has been recognized are as follows:

December 31, December 31,
2021 2020
$ $

Deferred tax assets (liabilities):

Tax loss carry-forwards 7,480 5,285

Property and equipment 6) 100

Intangible asset (838) (461)

Warranty provision 432 191

Financing costs 1,161 182

Deferred revenue — (10)

Other provisions 220 77
Deferred tax assets 8,450 5,364
Unrecognized deferred tax assets (8,450) (5,364)

Recognized net deferred tax assets — —

As at December 31, 2021, the Company had non-capital loss carry forwards available to reduce taxable income for future years. The
non-capital losses expire as follows:

$

2030 432
2031 706
2032 540
2033 1,929
2034 3,020
2035 3,005
2036 2,130
2037 1,166
2038 1,614
2039 1,556
2040 3,375
2041 8,228

27,701

18. FINANCIAL INSTRUMENTS
Fair values

The Company’s financial instruments include cash and cash equivalents, restricted cash, trade and other receivables, accounts
payable, credit facility, short-term loans, deferred consideration, lease obligations. The carrying amounts of these financial
instruments are a reasonable estimate of their fair values based on their current nature and current market rates for similar financial
instruments. Lease obligations are classified as level 2 within the hierarchy. Deferred consideration is the only instrument measured
at fair value through profit and loss in accordance with IFRS 9 — Financial Instruments.
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18. FINANCIAL INSTRUMENTS (Continued)

The following table summarizes the carrying values of the Company’s financial instruments:

December 31, December 31,
2021 2020
$ $

Assets:

Measured at amortized cost (i) 7,212 4,547
Liabilities:

Amortized cost (ii) 10,284 17,084
Fair value through P&L (iii) 4,602 —

6))] Cash, restricted cash and trade and other receivables

(i)  Accounts payable and accrued liabilities, current loans, and lease obligations.

(ii1) Deferred consideration (only financial instrument carried at fair value)

The Company classifies its fair value measurements in accordance with the three-level fair value hierarchy as follows:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities

Level 2 — Inputs other than quoted prices 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 Company valued deferred consideration (iii) as a level 3 instrument. The Company used a probability weighted discount model
to determine the fair value of the deferred consideration. Key assumptions included a discount rate of 10% and a time frame of 12
months after which the Company expects the consideration milestone to have been achieved.

Interest Rate and Credit Risk

The Company is exposed to interest rate risk on its bank loans to the extent that its credit facilities are based on Canadian and US
prime rates of interests.

Financial instruments that potentially subject the Company to concentrations of credit risks consist principally of cash and cash
equivalents, restricted cash, and trade and other receivables.

To minimize the credit risk related to cash and cash equivalents, the Company places these instruments with high credit quality
financial institutions located in Canada and the United States.

Currency Risk

On October 6, 2021, the functional currency of the Company’s parent, Vicinity Motor Corp. changed from Canadian dollars to US
dollars as financing for operations are now raised in US dollars.
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The Company is exposed to foreign currency risk because the Company’s parent and US operations incur a portion of their operating
expenses in Canadian dollars. Therefore, an increase in the value of the CAD relative to the USD increases the value of expenses
in USD terms incurred by the Company’s parent and US operations, which reduces operating margin and the cash flow available to
fund operations. Conversely, the Company’s Canadian operation has a functional currency of Canadian dollars and incurs a portion
of their operating expenses in US dollars.

Whenever possible the Company tries to match US dollar revenue and cash flows to US dollar expenses and Canadian dollar revenue
and cash flows to Canadian dollar expenses to minimize exposure to fluctuations in exchange rates.
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18. FINANCIAL INSTRUMENTS (Continued)

At December 31, 2021, the Company had cash of $115, accounts receivable of $1,896 and accounts payable of $4,904, which were
denominated in US dollars for its entity with CAD functional currency.

At December 31, 2021, the Company had cash of C$3,964, accounts receivable of C$234 and accounts payable of C$376, which
were denominated in Canadian dollars for its entities with USD functional currency.

Liguidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The Company’s objective
when managing liquidity risk is to ensure that it has sufficient liquidity available to meet its liabilities when due. The Company uses
cash to settle its financial obligations as they fall due. The ability to do this relies on the Company collecting its trade receivables in

a timely manner and maintaining sufficient cash on hand through credit facility financing.

The following are the contractual maturities of financial liabilities:

Carrying Corgzclzlmal Within 1 1to2 2to3 3t06
Amount Flows year years years years
$ $ $ $ $ $

At December 31, 2021
Accounts payable 7,517 (7,915) (7,915) — — —
Current debt facilities 7,143 (8,774) (8,774) — — —
Other long-term liabilities 226 (230) (137) (49) (15) (29)
Total 14,886 (16,919) (16,826) (49) (15) (29)

Sensitivity analysis

The Company’s borrowing under the existing credit facility are at variable rates of interest and expose the Company to interest
rate risk. The Company has completed a sensitivity analysis to estimate the impact on comprehensive income which a change in
interest rates at and during the year ended December 31, 2021 would have had on the Company. The result of this sensitivity analysis
indicates that a 0.5% increase (decrease) in the prime interest rates would not have a material impact.

The Company has completed a sensitivity analysis to estimate the impact on comprehensive earnings which a change in foreign
exchange rates as at and during the year ended December 31, 2021 would have had on the Company.
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The sensitivity analysis includes the assumption that changes in individual foreign exchange rates do not cause foreign exchange
rates in other countries to alter.

The following tables summarizes quantitative data about our exposure to currency risk as a result of monetary assets (labilities) in
currencies different from the entity’s functional currency:

2021
$
Net .Cape.ldlan dollar monetary asset CAD thousands 3.822
(liability)
Net .US. §ollar monetary asset USD thousands (2.893)
(liability)

The result of this sensitivity analysis indicates that a 10% increase (decrease) in the average value of the Canadian dollar relative to
the US dollar during the period would have resulted in an increase (decrease) in net income of approximately $591.
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19. CAPITAL MANAGEMENT
The Company’s objectives when managing capital are:

to safeguard the Company’s ability to continue as a going concern, so that it can continue to provide returns for shareholders
and benefits for other stakeholders, and

e to provide an adequate return to shareholders through expansion correspondingly to the level of risk.

The Company considers its share capital, other sharecholders’ equity, credit facility, and short-term loans, to be its capital. As a part
of its loan commitments, the Company is required to obtain authorization from the credit facility lender (Note 10) prior to obtaining
further loans. The Company’s capital is currently not subject to any other external restrictions except those described in Note 10.

The Company sets the amount of capital in proportion to risk. The Company manages the capital structure and makes adjustments
to it in light of changes in economic conditions and the risk characteristics of the underlying assets. In order to maintain or adjust
the capital structure, the Company may issue new shares, sell assets, reduce debt or increase its debt. Certain of the Company’s cash
amounts have been restricted for the purposes outlined in Note 5.

20. REVENUE

The Company’s revenue is summarized as follows:

Year ended Year ended
December 31, December 31,
2021 2020
$ $
Bus Sales 38,197 16,247
Other revenue:
Spare part sales 2,701 2,436
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21.

Operating lease revenue 810 871

Total Revenue 41,708 19,554

LOSS PER SHARE

Basic loss per share is calculated by dividing the net loss from continuing operations attributable to equity holders of the Company
by the weighted average number of common shares outstanding during the year. Diluted loss per share is calculated by adjusting the
weighted average number of common shares outstanding to assume conversion of all dilutive potential common shares. The number
of average basic and diluted shares outstanding for all the periods presented in the consolidated statements of (loss) income have been
adjusted in order to reflect the effect of the share consolidation that took place on March 29, 2021. The Company has four categories
of dilutive potential common shares: convertible debt, stock options, RSUs and DSUs. The convertible debt is assumed to have been
converted into common shares, and the net loss is adjusted to eliminate the interest expense less the tax effect. For the stock options,
a calculation is done to determine the number of shares that could have been acquired at fair value (determined as the average annual
market share price of the Company’s shares) based on the monetary value of the subscription rights attached to outstanding stock
options. The number of shares calculated reduces the number of shares that would have been issued assuming the exercise of the
share options. DSUs are assumed to be converted as of the grant date. A total of 2,441,349 (2020: 847,168) instruments before share
consolidation, which include convertible debt, stock options, restricted share units and deferred share units have not been included
in the calculation for diluted loss per share as they are antidilutive. These could potentially dilute basic loss per share in the future.
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22.

23.

COMMITMENTS AND CONTINGENCIES

The Company entered into a production agreement with one of its manufacturers whereby the parties have agreed to a specified
production volume. The Company also has outstanding purchase order commitments related to the construction of its new
manufacturing facility. Future minimum payments to the manufacturer as at December 31, 2021 are as follows:

$
Not later than one year 21,124
Later than one year and no later than five years —
21,124
SEGMENT INFORMATION
Allocation of revenue to geographic areas is as follows:
Year ended Year ended
December 31, December 31,
2021 2020
$ $
Canada
Bus sales 10,925 12,447
Spare part sales 2,504 2,258
Operating lease revenue — 162
United States
Bus sales 27,272 3,800
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Spare part sales 197 178
Operating lease revenue 810 709
Total 41,708 19,554

During the year ended December 31, 2021, the Company had sales of $26,795 and $4,423 to two end customers representing 64%
and 11% of total sales, respectively. During the year ended December 31, 2020, the Company had sales of $11,786 and $2,200 to two
end customers representing 60% and 11% of total sales, respectively.
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24. EFFECT OF THE CHANGE IN PRESENTATION CURRENCY
The effects of the change in presentation currency discussed in Note 3 above were as follows.

a) Effect on the consolidated balance sheets as at December 31, 2020 and January 1, 2020:

December 31, 2020 January 1, 2020
USD CAD USD CAD
$ $ $ $
Current Assets
Cash and cash equivalents 1,008 1,283 583 757
Restricted cash 281 358 275 356
Trade and other receivables 3,258 4,149 7,083 9,200
Inventory 25,616 32,614 14,862 19,303
Prepaids and deposits 1,905 2,426 927 1,204
32,068 40,830 23,730 30,820
Long-term Assets
Intangible assets 1,708 2,174 1,194 1,551
Property and equipment 3,167 4,032 3,490 4,533
36,943 47,036 28,414 36,904
Current Liabilities
Accounts payable and accrued liabilities 10,138 12,908 6,075 7,890
Credit facility 4,523 5,759 4,504 5,850
Current portion of deferred revenue 1,492 1,899 986 1,281
Current portion of provision for warranty cost 599 763 1,081 1,404
Current debt facilities 1,989 2,532 1,041 1,960
Current portion of other long-term liabilities 216 275 643 226
18,957 24,136 14,330 18,611
Long-term Liabilities
Other long-term liabilities 218 278 299 389
Provision for warranty cost 201 256 110 143
Deferred revenue — — 848 1,102
19,376 24,670 15,587 20,245
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Shareholders’ Equity

Share capital 37,175 46,468 30,082 37,136
Contributed surplus 2,618 3,164 2,017 2,384
Accumulated other comprehensive income (loss) 145 (19) (137) (16)
Deficit (22,371) (27,247) (19,135) (22,845)
17,567 22,366 12,827 16,659
36,943 47,036 28,414 36,904
Page | 30

b)  Effect on the consolidated statement of loss and comprehensive loss for the year ended December 31, 2020

Revenue
Bus sales
Other

Cost of sales

Gross margin

Expenses
Sales and administration
Stock-based compensation
Amortization

Interest and finance costs
Foreign exchange loss (gain)

Loss before taxes
Current income tax expense
Net loss

Loss per share
Basic & diluted

Weighted average number of common shares outstanding

Basic & diluted

Vicinity Motor Corp. (Formerly Grande West Transportation Group Inc.)
Notes to the Consolidated Financial Statements

Years ended December 31, 2021 and December 31, 2020

(In thousands of US dollars, except for per share amounts)

24. EFFECT OF THE CHANGE IN PRESENTATION CURRENCY (Continued)

For the year ended December 31, 2020

USD

$

16,247
3,307
19,554

(16,977)
2,577
4,522
738
480
545

(548)
5,737

(3,160)
76

(3,236)

(0.13)

25,759,134
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CAD

$

21,666
4,403
26,069

(22,727)
3,342
6,035
963
643
730

(725)
7,646

(4,304)
98

(4,402)

(0.17)

25,759,134
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For the year ended December 31, 2020

USD CAD
$ $

Net loss (3,236) (4,402)
Other comprehensive loss

Items that may be reclassified subsequently to net loss

Exchange differences on translation of foreign operations 282 3)
Total other comprehensive income (loss) 282 (3)
Total comprehensive loss (2,954) (4,405)
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25. SUBSEQUENT EVENTS

On March 28, 2022, the Company issued 4,444,445 units, consisting of one common share and one warrant per unit, at $2.70 per
unit for gross proceeds of $12,000 through a registered public offering. The warrants have a six month hold, expire three years after
the initial exercise date, and have an exercise price of $3.36 per common share.

Page | 32

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

EXHIBIT 99.3
VICINITY MOTOR CORP.
(Formerly GRANDE WEST TRANSPORTATION GROUP INC.)
Management Discussion and Analysis
For the year ended December 31, 2021
Introduction
This Management Discussion and Analysis (“MD&A”) relates to the financial condition and results of the operations of Vicinity
Motor Corp. (“Vicinity”, “VMC” or the “Company”) together with its subsidiaries and is supplemental to, and should be read in
conjunction with, Vicinity’s audited consolidated financial statements for the year ended December 31, 2021, (including notes) (the
“financial statements”). Readers are cautioned that this MD&A contains forward-looking statements and that actual events may vary from
management’s expectations. Vicinity’s public disclosure statements are available on SEDAR at www.sedar.com. The financial statements

have been prepared in accordance with International Financial Report Standards (“IFRS”). This MD&A has been prepared as of March
29, 2022. All amounts are in thousands of US dollars, except share and per share information or where otherwise noted.

Cautionary Statement on Forward-Looking Information

This document includes certain “forward-looking information” and “forward-looking statements” (collectively ‘“forward-looking
statements”’) within the meaning of applicable securities laws. All statements, other than statements of historical fact, included herein,
including without limitation, statements regarding anticipated vehicle deliveries, future sales, completion of its assembly facility in the
State of Washington, vehicle market acceptance and strategic partnerships, are forward-looking statements. 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 “will”, “may”, “could”, or “should” occur or be
achieved. Forward-looking statements involve various risks and uncertainties. There can be no assurance that such statements will prove

to be accurate, and actual results and future events could differ materially from those anticipated in such statements.

These forward-looking statements may include statements regarding the perceived merit of the product offered by Vicinity; sales
estimates; manufacturing capabilities; capital expenditures; timelines; strategic plans; market prices for parts and material; or other
statements that are not statements of fact. Forward-looking statements involve various risks and uncertainties. There can be no assurance
that such statements will prove to be accurate, and actual results and future events could differ materially from those anticipated in such
statements.

Important factors that could cause actual results to differ materially from Vicinity’s expectations include uncertainties relating to the
economic conditions in the markets in which Vicinity operates, vehicle sales volume, anticipated future sales growth, the success of
Vicinity’s operational strategies, the timing of the completion of the vehicle assembly facility in the State of Washington, the effect of the
COVID-19 pandemic, related government-imposed restrictions on operations, the success of Vicinity’s strategic partnerships; and other
risk and uncertainties disclosed in Vicinity’s reports and documents filed with applicable securities regulatory authorities from time to
time. Vicinity’s forward-looking statements reflect the beliefs, opinions and projections on the date the statements are made. Vicinity
assumes no obligation to update the forward-looking statements or beliefs, opinions, projections, or other factors, should they change,
except as required by law.
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About Vicinity

Vicinity Motor Corp. (formerly Grande West Transportation Group Inc.) is a Canadian company that is a North American supplier of
electric vehicles for both public and commercial enterprise use. The Company leverages a dealer network and close relationships with
world-class manufacturing partners to supply its flagship electric, CNG and clean-diesel Vicinity buses, the VMC 1200 electric truck and
a VMC Optimal-EV shuttle bus. In addition, the Company sells its proprietary electric chassis alongside J.B. Poindexter business unit
EAVX, the Company’s strategic partner, for upfitting into next-generation delivery vehicles.

Vicinity shares trade on the Nasdaq exchange under the symbol VEV and the TSX Venture exchange under the symbol VMC.

Fourth Quarter and Subsequent Highlights

During the fourth quarter of 2021, the Company changed the presentation currency from Canadian dollars to US dollars. All numbers
in this MD&A are expressed in thousands of US dollars unless otherwise noted.

Secured order backlog exceeding C$100 million, including orders for over 250 VMC 1200 EV trucks from Canadian automotive
dealers in British Columbia and Ontario.

Signed a 10-year licensing agreement to serve as the exclusive North American and European distributor for Optimal-EV, a developer
and manufacturer in the low-floor electric shuttle bus and electric delivery truck segments.

e Agreement enables access to $30 million in orders for the Optimal E1 and S1 products.

Announced strategic collaboration agreement with EAVX, a business unit of commercial body builder JB Poindexter, to sell

¢ Vicinity’s proprietary electric chassis for upfitting into next-generation municipal and delivery vehicles.

o Fortified the balance sheet through a C$10.3 million debt financing, a $17.0 million underwritten public offering of common shares
supplementing the year end cash position of $4.4 million and Vicinity’s undrawn C$20.0 million revolving credit facility.

o Subsequent to December 31, 2021, the Company was awarded a C$2.6 million non-repayable grant from a Canadian government
foundation.

o Revenue for the three months ended December 31, 2021 of $2,330 compared to $3,471 for the three months ended December 31,
2020

o Net loss for the three months ended December 31, 2021 of $4,782 compared to net loss of $410 for the three months ended December
31,2020

R Adjusted EBITDA loss for the three months ended December 31, 2021 of $2,192 compared to an adjusted EBITDA of $173 for the
three months ended December 31, 2020 (see “Non-GAAP and Other Financial Measures™)

o Deliveries of 12 Vicinity buses, eight of which were sold from the Company’s lease pool and excluded from revenue, for the three

months ended December 31, 2021, compared to six for the three months ended December 31, 2020
e Revenue of $41,708 for the year ended December 31, 2021 compared to $19,554 for the year ended December 31, 2020

Adjusted EBITDA loss of $2,666 for the year ended December 31, 2021 compared to an adjusted EBITDA loss of $1,612 for the
year ended December 31, 2020 (see “Non-GAAP and Other Financial Measures™)

o Net loss of $7,323 for the year ended December 31, 2021 compared to a net loss of $3,236 for the year ended December 31, 2020

Deliveries of 131 Vicinity buses for the year ended December 31, 2021 compared to 55 buses delivered for the year ended December
31,2020
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The Company reports results for the three months ended December 31, 2021 of 12 Vicinity buses delivered, revenue of $2,330, net loss of
$4,782 and gross margin loss of $316 which was (14%) of revenue. Eight of the 12 buses sold during the fourth quarter of 2021 were sold
from the lease pool and excluded from revenue. Results for the fourth quarter of 2020 were six buses delivered, revenue (see “Non-GAAP
and Other Financial Measures”) of $3,471, net loss of $410 and gross margin of $1,711, which was 49% of revenue (see “Non-GAAP
and Other Financial Measures™). The gross margin for the three months ended December 31, 2021 was negatively affected by the loss
on disposal of $487 on eight buses sold from the Company’s lease pool and the low volume of buses sold. The lease pool buses had
previously generated revenue in their years of service exceeding their actual cost to Vicinity. The revenue and gross margin for the three
months ended December 31, 2020 were positively affected by $520 for the recognition of deferred revenue from the re-evaluation of a
2017 contract.

The Company reports results for the year ended December 31, 2021 of 131 Vicinity buses delivered, revenue of $41,708, net loss of
$7,323 and gross margin of $4,235. Results for the year ended December 31, 2020 were 55 buses delivered, revenue of $19,554, net loss
of $3,236 and gross margin of $2,577.

Gross margin for the year ended December 31, 2021 was 10% of revenue (see “Non-GAAP and Other Financial Measures”) compared
to 13% of revenue in 2020 (see “Non-GAAP and Other Financial Measures”). Margins for 2021 were negatively affected by sales mix.
In 2021, 22 buses were sold at below normal margins due to additional manufacturing costs related to supply chain shortages, higher
shipping costs, and COVID related travel restrictions. Additionally, the Company incurred a loss on disposal, included in cost of sales, of
$542 on nine buses sold from its lease pool. The lease pool buses had previously generated revenue in their years of service exceeding
their actual cost to Vicinity. Margins beyond 2021 are expected to be more in line with historical margins realized in 2018 and 2019, with
the exception of some introductory pricing for new EV products.

Adjusted EBITDA for the year ended December 31, 2021 was ($2,666) compared to ($1,612) for the year ended December 31, 2020.
Gross margin increased by $1,658 in the year ended December 31, 2021, when compared to the prior year but was offset by higher selling,
general, and administrative costs mainly related to an increase in salaries, marketing, and travel as VMC ramps up for the next period of
growth and forecasted increased volumes.

Business Overview
Corporate Update

“The fourth quarter of 2021 and subsequent period was marked by continued order momentum across our expanding product portfolio —
combined with multiple strategic partnerships and agreements to expand our breadth and depth as a truly global company,” said William
Trainer, Founder and Chief Executive Officer of Vicinity Motor Corp. “While revenues from our transit bus business are at times irregular
and see some periods of lower deliveries, our foundation building in 2021 has positioned us to deliver a material increase in revenue for
2022 with a current backlog in sales orders of over C$100 million. This is a significant accomplishment made possible through our tier-1
strategic partnerships and the continued expansion of our all-electric product line, which has positioned Vicinity as an emerging leader in
the EV transit vehicle sector. The highly successful rollout of our VMC 1200 EV truck, for which we already have over 250 orders from
several dealers across Canada, will help to smooth the inherently fluctuating revenues from our transit bus business.

“We ended the year with a fortified balance sheet to support our growth initiatives, supplementing our C$20 million line of credit
with strategic financings to support our product line expansion and construction of our ‘Buy-America’ compliant U.S. assembly facility
in Ferndale, Washington. In a challenging environment over 2021, we have continued to create additional long-term value for fellow
shareholders,” concluded Trainer.
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Recent Developments
In February of 2021, the Company announced the addition of new U.S. distributor, ABC Companies, a provider of motorcoach, transit and
specialty passenger transport equipment in the USA and Canada. This partnership will allow Vicinity to continue to expand its product

portfolio aggressively into the U.S. market including its EV products where ABC has a well-established sales, parts and service network.

In February of 2021, the State of New Mexico selected Vicinity buses for a statewide purchasing contract that gives State transit agencies
the right to purchase from the Company’s diverse bus portfolio.

In March of 2021, the Company announced the hiring of Manuel Achadinha as Chief Operating Officer.

In March of 2021, the Company changed its name from Grande West Transportation Group to Vicinity Motor Corp. Concurrent with this,
the Company completed a 3:1 share consolidation in preparation for its Nasdaq listing.

In March of 2021, the Company announced an order for 10 Vicinity Lightning™ EV buses with delivery dates that were originally
expected in 2021 but have been moved to 2022 due to pandemic related supply chain disruptions experienced in the industry.

In April of 2021, the State of Washington selected Vicinity buses in a statewide purchasing contract that gives State transit agencies the
right to purchase from the Company’s diverse bus portfolio.

In April of 2021, the Company announced a new purchase order for 15 CNG buses from B.C. Transit.

In April of 2021, the Company announced a strategic partnership to explore deploying Exro Technologies’ enhanced powertrain system
into Vicinity’s next-generation electric bus fleet, expected to provide increased performance and extended range.

In April of 2021, the Company announced a new purchase order of 4 Vicinity™ buses for a total value of over C$1.6 million from the
County of Simcoe in Ontario, Canada.

In June of 2021, the Company announced the entry into the medium duty truck market with the development of a fully electric Class 3
vehicle with 12,000 Ib GVWR rating, with initial deliveries expected to begin in 2022.

In June of 2021, the Company announced receiving approval for a grant of $300 from the State of Washington’s Economic Development
Strategic Reserve Fund (SRF) to assist Vicinity in building its new assembly facility in Ferndale, Washington.

In June of 2021, the Company received an initial order for 14 Vicinity Lightning™ EV buses valued at over C$6.0 million from Calgary
Transit, the City of Calgary’s transit authority with the option to purchase supplemental vehicles over a five year period.

In June of 2021, the Company announced a partnership with Danfoss Editron, a business division of Danfoss, to utilize its drivetrain
systems in the medium duty fully electric Vicinity Lightning™ EV bus.

In June of 2021, the Company received an order of three Clean-Diesel Vicinity™ Classic buses from Québec Private Transit Operator Le
Groupe Transbus.

In July of 2021, the Company commenced trading of the Company’s common shares on the Nasdaq Capital Market under the symbol
“VEV” to help elevate the Company’s public profile, expand its shareholder base, improve liquidity and enhance shareholder value.

In July of 2021, the Company received its initial order for 10 VMC 1200 Class 3 fully electric trucks from a private operator in British
Columbia valued at over C$1.0 million.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

In July of 2021, VMC was awarded authorization from MBTA on behalf of the largest state transit association in the U.S., the California
Association for Coordinated Transportation (“CALACT”), for consortium members to select Vicinity buses in a statewide purchasing
contract that gives State transit agencies authority to purchase “Buy America” compliant buses directly from the Company’s diverse
portfolio through its distribution partner ABC Companies.

In August of 2021, VMC entered in an equity distribution agreement whereby the Company may;, at its discretion and from-time-to-time,
sell up to $50 million of common shares using “at-the-market” distributions. Up to December 31, 2021, the Company issued 71,837
common shares at prices ranging from $5.43 to $5.61 per share for net proceeds of $562 through this program. Subsequent to December
31, 2021, the Company issued 302,555 common shares at prices ranging from $3.07 to $3.79 per share for net proceeds of $988 through
this program.

In September of 2021, the Company announced the receipt of over C$15.5 million in new purchase orders from three Québec, Canada
transit operators for a total of 38 Vicinity™ Classic buses. Pursuant to the terms of the supply agreements, Robert Paquette Autobus
et Fils Inc. ordered 18, Transcobec (1987) Inc. ordered 11, and Autobus Yves Seguin et Fils Inc. ordered 9 Vicinity™ Classic buses,
which will all be in service with Canadian public transit agency EXO. The Vicinity™ will be serving the cities of Oka, St-Joseph-du-Lac,
Pointe-Calumet, Sainte-Marthe-sur-le-Lac, Doux-Montagnes, Saint-Eustache, Boisbriand, Sainte-Thérése, Blainville, Rosemére, Bois-
de-Fillions, Saint-Jérdme, and Sainte-Anne-des-Plaines. These orders are for delivery in 2022 and join the current operating fleet of 79
Vicinity™ buses in the Province of Quebec.

In September of 2021, the Company announced it has partnered with Aereus Technologies to offer its CuVerro Shield™ technology — a
permanent antimicrobial treatment option for high-touch areas of Vicinity vehicles.

In October of 2021, the Corporation announced that it has entered into a strategic collaboration agreement with the JB Poindexter business
unit, EAVX. This collaboration will integrate EAVX bodies with the existing Vicinity electric bus and truck motor chassis.

In October of 2021, the Company announced that it entered into a Sales and Marketing Agreement with Optimal Electric Vehicles, LLC,
to distribute and sell the Optimal S1 and E1 product lines for a period of 10 years in exchange for a license fee of US$20 million. As a
result, VMC is the exclusive sales and marketing agent for these product lines. VMC will share in the profits of every sale of licensed
Optimal-EV products based on agreed upon calculations with amounts varying depending on the type of transaction.

In October of 2021, VMC announced the closing of a US$17 million public offering. The Company issued 3,990,610 common shares
at US$4.26 per share. In connection with the offering, the Company issued 1,995,304 warrants with an exercise price of US$5.10 per
common share. The net proceeds, after considering issuance costs, were approximately US$15.5 million with the intended use of proceeds
meant to fund the license fee for the Optimal-EV products.

In November of 2021, VMC announced receiving a C$19 million order for over 150 VMC Optimal E1 electric chassis from Olathe Fleet
Solutions.

In January of 2022, VMC announced an order for eight Vicinity Classic buses to First Transit to be used in Yellowknife, Canada for
delivery in 2022.

In January of 2022, VMC announced a supply agreement with Proterra Inc. to provide VMC with commercial batteries through 2024 for
over 600 expected Vicinity commercial electric vehicles. Proterra battery systems will power the Vicinity Lightning EV buses and chassis
with the potential to support Vicinity’s next-generation heavy-duty electric transit buses as well as EV trucks.
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In January of 2022, VMC announced receiving an order for 100 VMC 1200 EV trucks from the Pioneer Group with delivery to begin in
2022. The Pioneer Group has been appointed to act as VMCs exclusive dealer in the province of British Columbia, Canada.

In February of 2022, VMC announced receiving orders for 50 VMC 1200 EV trucks from Skydome Auto and Truck Centre with
deliveries expected to begin in the second quarter of 2022. Skydome will be the exclusive dealer for VMC 1200 EV trucks in the city of
Brampton in Ontario Canada.

In February of 2022, the Company announced receiving a grant of C$2.57 million from Sustainable Development Technology Canada
(“SDTC”), a foundation created by the Canadian federal government, to be used in the development of zero-emission transit vehicles. The
non-repayable grant from SDTC will help VMC introduce its all-electric, true low-floor wheelchair-accessible (fully ADA compliant),
mid-sized, medium-duty bus and will be used to support the production of the Calgary Transit buses and electrification efforts.

In February of 2022, the Company announced an order for 100 VMC 1200 EV trucks from Paradigm Automotive. The Company also
announced that its backlog exceeds C$100 million.

In March of 2022, VMC announced an order for five VMC Optimal E1 chassis through Olathe Fleet solutions.

In March of 2022, VMC announced an expansion of its strategic US distribution agreement with ABC Companies to include distribution
of all VMC products to 18 states covering key population centers across the USA. In conjunction with the agreement, ABC has contracted
to order 18 VMC Optimal S1 shuttle buses and 3 Vicinity Classic buses for delivery in 2022.

In March of 2022, VMC announced the signing of a US distribution agreement with DATTCO Inc., a U.S. full-service passenger
transportation company, to distribute Vicinity vehicles within the Northeastern United States throughout New England. In conjunction
with the agreement, DATTCO has placed an initial order valued at over $2 million for Vicinity Lightning™ EV and Classic transit buses
and Optimal-EV S1 paratransit electric low-floor shuttle busses.

In March of 2022, the Company issued 4,444,445 units, consisting of one common share and one warrant per unit, at $2.70 per unit for
gross proceeds of $12,000 through a registered public offering. The warrants have a six month hold, expire three years after the initial
exercise date, and have an exercise price of $3.36 per common share.

COVID-19 Update

In response to the COVID-19 pandemic and global market volatility, the Company activated robust business continuity plans to minimize
disruptions to business and to adapt to evolving market conditions. The Company’s top priority is the health and safety of its staff,
customers, and the communities in which it operates. Vicinity has taken appropriate precautions in this regard and has continued to deliver
parts and services to meet its customers’ needs. The Company is following the advice of health authorities in each jurisdiction where it
operates.

Management is monitoring the situation very closely and continues to evaluate the impact the virus may have on the Company's current
delivery schedule. Some expected sales to private operators were delayed as a result of the pandemic. Sales orders from customers slowed
after March of 2020 for the remainder of the year, which affected deliveries for the last half of 2021. Consistent with other manufacturing
and transportation companies, VMC continues to experience delays from some suppliers and shipping companies due to COVID-19,
which has affected deliveries originally scheduled for delivery in 2021 and into 2022. Sales activity, for both the pipeline and order
book, has strengthened significantly during 2021 for future deliveries. The Company's manufacturing partners overseas are operating
and currently producing to meet the Company's needs. Our U.S. manufacturing partner temporarily idled operations and travel between
Canada and the U.S was severely limited further affecting our U.S. production. Although deliveries may be delayed, the purchase orders
are firm and will be delivered when product is made available. Our U.S. production facility is expected to be complete during the second
quarter of 2022, which will reduce the exposure to disruptions from partnerships in the U.S. going forward.
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Our supply chain is currently able to provide us with the necessary components for production and aftermarket part sales but there is a
risk of potential disruptions. Our aftermarket parts division will continue operating and servicing all our customers.

The Company remains well-positioned to serve its customers. As conditions evolve, Vicinity will adjust plans to align with business
continuity protocols and ensure employee, customer, and community health and safety are the highest priority. Our credit line has
remained active, allowing the Company access to capital, however Vicinity recognizes that the effects of the COVID-19 pandemic and
government or customer reactions could ultimately be materially disruptive.

The Canadian Government has implemented policies giving aid to businesses due to COVID-19, as a result the Company received $0.4
million in aid during the year ended December 31, 2020 which was recognized as a decrease in salary expenses in SG&A and cost of
sales.

William Trainer, President and CEO of Vicinity stated, “We continue to monitor the COVID-19 situation closely and we are responding
swiftly and effectively to protect the interests of our stakeholders. I am confident that our skilled and loyal workforce, the diversification
and strength of our business model, and our strong partner relationships will position us well to navigate the current environment.”

Outlook

Management expects to maintain its strong market segment leadership position in Canada and continue to make progress in the U.S. with
private operators and public transit agencies. The external pressures to “right size” vehicles for their applications and ridership levels
along with the availability of funding in Canada and the U.S. create an ideal environment for Vicinity to prosper. Even with the challenges
in 2021 from the COVID-19 pandemic, the outlook for Vicinity, including significant growth in the U.S., remains very positive.

Delays due to COVID-19 have negatively affected sales and deliveries in 2021 and into 2022. We are maintaining our strong leadership
position in our market segment in Canada, and we continue to make progress in the U.S. market. We were able to deliver our most recent
forecast of over 130 buses during 2021 with the last half of 2021 being negatively affected by the reduced order activity experienced
across the industry during the first nine months of the pandemic. Consistent with other manufacturing and transportation companies,
VMC continues to experience delays from some suppliers and shipping companies, including delays in the availability of certain
components which have negatively affected deliveries originally planned for 2021. These conditions continue into 2022 and may cause
disruptions in the availability of components and expected delivery times for existing orders. Order activity for deliveries in 2022 and
beyond remains strong across all Vicinity product lines, including the Vicinity Lightning™ EV, the newly announced VMC 1200 Class
3 EV trucks, and both VMC Optimal EV products. Our collaboration agreement with the JB Poindexter group, though EAVX, is also
expected to create significant demand for our chassis and VMC 1200 EV product lines in the near future.

Approved funding for transit in the U.S. and Canada prior to the pandemic was high. During the pandemic, government support for transit
has remained strong in both the U.S. and Canada with both countries approving emergency funding for transit through billions of dollars
in safe restart programs. Funding announcements have continued through 2021 in both the U.S. and Canada showing a commitment to
improving transit through investing heavily in transit and zero emission transit solutions.

In the U.S. the Federal government extended the funding for the Fixing America’s Surface Transportation Act (“FAST Act”) which
included $12.3 billion for transit programs through 2021. The government is currently working on the successor to the FAST Act which
includes significant spending for transit capital purchases. The Infrastructure Investment and Jobs Act, passed in November of 2021,
includes proposals for investments to modernize existing transit systems, fund replacement of diesel transit vehicles, and invest billions
into the EV market. Deliveries for EV buses are anticipated to strengthen through to 2025 with the expected funding from this program.
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In October of 2020, the Canadian federal government announced $1.5 billion in financing through the Canada Infrastructure Bank to
support the adoption of zero emission buses and charging infrastructure over 24 to 36 months. In February of 2021, the Canadian
government announced $14.9 billion to be invested in Canadian public transit, including $5.9 billion in dedicated project funds starting
in 2021, and ongoing permanent funding of $3 billion per year beginning in 2026-2027.

The Canadian Federal budget for 2021 includes $17.6 billion in new spending that will go towards a “green recovery” and announced
aggressive emissions reductions targets with a goal to be net-zero by 2050.

Although the proposed legislations and funding announcements from the Canadian and U.S. governments are encouraging for the transit
industry, the Company does not yet know how or when the proposed funds will materialize and the expected impact on financial
performance of the Company.

The medium and long-term recovery of the Company’s end markets from the COVID-19 pandemic are currently unknown but are
expected to be dependent on government support, COVID-19 case rates, manufacturing and supply chain capabilities, travel restrictions
and economic reopening activity. The Company has implemented a robust risk management process to ensure the health and safety of its
employees and continued access to supply chain materials, but the ongoing nature of the pandemic may adversely impact results in the
future.

Part of our strategic plan is the expansion of our product line through the recent additions of a 100% zero emission electric propulsion
system to our existing Vicinity bus models and the introduction of 100% electric trucks to our product lineup to reduce the Company’s
exposure to periods of inconsistent quarterly revenues from the bus industry. The Vicinity electric bus will place Vicinity in an excellent
position to capture market share as the demand for zero emissions buses grows. Municipalities of all sizes across Canada and the U.S.
along with private operators in multiple sectors are looking for a more robust low floor accessible bus to replace their cutaways. Our first
Vicinity Lightning™ EV buses will be delivered in 2022. Our Vicinity Optimal EV products and the Vicinity 1200 EV truck are available
immediately to fill high volume demands for the low floor EV cutaway and electric truck markets.

Aftermarket parts sales are expected to continue to increase as Vicinity bus fleets get older and new vehicles are placed into service.
Tariffs and Surtaxes

Management continues to closely monitor negotiations and ongoing global trade discussions which may influence the Company. We are
implementing purchasing, shipping and assembly modifications to best adapt to the current trade environment and strengthen our U.S.-
based operations and component sourcing.

Management currently expects an immaterial impact in 2022 for any market increases for our current deliverables. Any future component
cost increases should be substantially recoverable through new RFPs or through producer price index (PPI) mechanisms in multiyear
contracts.

Non-GAAP and Other Financial Measures

The non-GAAP and other financial measures presented do not have any standardized meaning prescribed by IFRS and are therefore
unlikely to be directly comparable to similar measures presented by other issuers. The data presented is intended to provide additional
information and should not be considered in isolation or as a substitute for measures of performance prepared in accordance with IFRS.
These non-GAAP and other financial measures should be read in conjunction with our consolidated financial statements.
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Non-GAAP financial measure - Adjusted EBITDA

Adjusted EBITDA does not have any standardized meaning under IFRS and therefore may not be comparable to similar measures
presented by other issuers. The Company defines adjusted EBITDA as earnings before interest, income taxes, depreciation and
amortization, foreign exchange gains or losses, certain non-recurring and/or non-operating income and expenses, and share based
compensation. Adjusted EBITDA should not be construed as an alternative for revenue or net loss determined in accordance with IFRS.
The Company believes that adjusted EBITDA is a meaningful metric in assessing the Company’s financial performance and operational
efficiency.

The following table reconciles net earnings or losses to Adjusted EBITDA based on the consolidated financial statements of the Company
for the periods indicated.

3 months ended 3 months ended Year ended Year ended
December 31, December 31, December 31, December 31,
2021 2020 (Restated) 2021 2020 (Restated)

(US dollars in thousands - unaudited) $ $ $ $
Net Comprehensive loss (4,782) (410) (7,323) (3,236)
Add back
Stock based compensation 311 439 1,353 738
Interest 509 127 716 545
Foreign exchange loss (gain) 270 (325) 341 (548)
Loss on disposal 487 76 542 76
Income tax expense 442 75 464 76
Amortization 571 191 1,241 737
Adjusted EBITDA (2,192) 173 (2,666) (1,612)

Figures for 2020 have been restated in USD to reflect the change in the Company’s presentation currency.
Non-GAAP financial measure — working capital

Working capital is a non-GAAP measure calculated as current assets less current liabilities. Working capital does not have any
standardized meaning prescribed by IFRS and is therefore unlikely to be comparable to similar measures presented by other companies.

Year ended
Year ended December 31,
December 31, 2020
2021 (Restated)
(US dollars in thousands - unaudited) $ $
Current Assets 20,806 32,068
Current Liabilities 19,401 18,957
Working Capital 1,405 13,111
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Supplementary financial measure — gross margin as a percentage of revenue

Gross margin as a percentage of revenue is a supplementary financial measure calculated as gross margin divided by revenue expressed

as a percentage.

Summary of Quarterly Results

The following selected financial information is derived from unaudited quarterly financial statements of the Company. The information

is stated in US dollars.

(US dollars in thousands, except Q42021 Q3 éozl Q2 éozl Ql ;021 Q4 éozo Q3 ‘;020 Q2 éozo Ql ;020
carning per share -unaudited) § (Restated) (Restated) (Restated) (Restated) (Restated) (Restated) (Restated)
Revenue 2,330 2,324 15,518 21,536 3,471 6,736 6,409 2,937
Gross margin (316) (577) 1,716 3,412 1,711 431 368 67
Net (loss) income (4,782)  (3,798) (344) 1,601 (410) (978) (562)  (1,285)
Basic earnings (loss) per share(!) (0.14) (0.13) (0.01) 0.06 (0.02) (0.04) (0.02) (0.05)
Diluted earnings (loss) per share(! (0.14) (0.13) (0.01) 0.05 (0.02) (0.04) (0.02) (0.05)
Cash and cash equivalents 4,402 3,890 8,237 1,365 1,008 964 323 2,086
Working capital 1,405 12,846 19,682 16,522 13,111 7,536 7,932 7,926
Total assets 53,993 30,463 34,185 37,953 36,943 24,522 28,387 23,011
Non-current financial liabilities 347 586 780 737 419 1,251 1,193 1,094

(M Basic and diluted earnings (loss) per share have been retrospectively adjusted to give effect to the 3 to 1 share consolidation effective

March 29, 2021.

All figures prior to Q4 2021 have been restated to USD to reflect the change in the Company’s presentation currency.

Variability of revenues, gross margin, and net income (loss) over the past 8 quarters is mainly driven by the timing and delivery of buses.
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Three Months Ended December 31, 2021 Earnings Review

3 months ended 3 months ended
. . . December 31, December 31,
(US dollars in thousands, except earnings per share -unaudited) 2021 2020
$ $ (Restated)
Revenue 2,330 3,471
Gross margin (316) 1,711
Net loss (4,782) (410)
Basic and diluted earnings (loss) per share®) (0.14) (0.02)

) Basic and diluted earnings (loss) per share have been retrospectively adjusted to give effect to the 3 to 1 share consolidation effective
March 29, 2021.

Figures for 2020 have been restated in USD to reflect the change in the Company’s presentation currency.
Revenue

Revenue for the three months ended December 31, 2021 was $2,330 compared to $3,471 for the three months ended December 31, 2020,
representing a 33% decrease. This represented four deliveries versus six deliveries in the previous period. The revenue for 2020 was
positively affected by $520 for the recognition that the Company no longer has the obligation or intent to deliver 3 out of 8 future buses
recorded in deferred revenue from a 2017 contract.

Gross Margin

Gross margin for bus sales and other revenue for the three months ended December 31, 2021 was a loss of $316 or (14%) of revenue (see
“Non-GAAP and Other Financial Measures”) as compared to the three months ended December 31, 2020, which had a gross margin of
$1,711 or 49% of revenue (see “Non-GAAP and Other Financial Measures”). The margin in the fourth quarter of 2021 was negatively
affected by a loss on disposal of $487 on eight buses sold from the Company’s lease pool included in cost of sales and the low volume of
buses sold. The buses sold at a loss had previously been leased to customers and have generated revenue in their years of service in excess
of their actual cost to Vicinity. The margin in the fourth quarter of 2020 was positively affected by the reassessment of manufacturing
costs from a supplier and a change in estimated liability for a deferred revenue contract from 2017 for delivery of future buses. The net
increase in gross margin for these items in the fourth quarter of 2020 was approximately $1,093.
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Year Ended December 31, 2021 Earnings Review

Year ended Year ended

(Canadian dollars in thousands, except earnings per share - unaudited) Dece;(l)lz);:r 31, Dece;(;lz)gr 31,
$ $ (Restated)

Revenue 41,708 19,554
Gross margin 4,235 2,577
Net income (loss) (7,323) (3,236)
Basic and diluted earnings (loss) per share(!) (0.24) (0.13)
() Basic and diluted earnings (loss) per share have been retrospectively adjusted to give effect to the 3 to 1 share consolidation

effective March 29, 2021.
Figures for 2020 have been restated in USD to reflect the change in the Company’s presentation currency.
Revenue

During the year ended December 31, 2021, the Company sold 122 Vicinity buses compared to the year ended December 31, 2020 where
the Company sold 55 Vicinity buses. Sales from the lease pool are excluded from revenue. Revenue from bus sales was $38,197 for
the year ended December 31, 2021 compared to $16,247 for the year ended December 31, 2020. Average sales price per bus varies
with customers and product mix. Revenue from the sales of parts and other sources was $3,511 for the year ended December 31, 2021
compared to $3,307 for the year ended December 31, 2020.

Gross Margin

Gross margin increased by $1,658 in the year ended December 31, 2021, when compared to the prior year. Gross margin for the year
ended December 31, 2021 was $4,235 or 10% of revenue (see “Non-GAAP and Other Financial Measures™) as compared to the year
ended December 31, 2020, which had a gross margin of $2,577 or 13% of revenue (see “Non-GAAP and Other Financial Measures”).
Gross margin decreased as a percentage of sales in 2021 mainly due to product mix and a loss on disposal of $542 on nine buses sold
from the lease pool in 2021. In 2021, 22 buses were sold at below normal margins due to additional manufacturing costs related to supply
chain disruptions, increased shipping costs, and COVID related travel restrictions. Additionally margins on parts decreased by 8% in
2021 due to increased freight rates and global supply chain challenges.

Net Income (Loss)

Net loss for the year ended December 31, 2021 was $7,323 compared to the net loss for the year ended December 31, 2020 of $3,236. The
increase in net loss is the result of an increase in selling, general and administrative expenses, share based compensation, and depreciation
from 2020 to 2021.

Selling general, and administrative costs increased by $3.3 million from 2020 to 2021. In 2021 the headcount has been increased as the
Company ramps up for the next period of growth and forecasted increased sales volume. Government subsidies for salaries that were
received in 2020 were not repeated in 2021. There were also increased travel and marketing expenses in 2021 as COVID restrictions
began to lift.

Share based compensation increased by $615 in 2021 compared to 2020 as more directors chose to receive their fees in deferred share
units and with awards being granted to employees with higher stock prices.
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Depreciation increased by $504 in 2021 compared to 2020 due to the Optimal licence purchased during the year.

Liquidity and Selected Cash Flow Items

December 31, December 31,
(US dollars in thousands - unaudited) 2021 2020
$ $ (Restated)
Cash and cash equivalents 4,402 1,008
Working capital 1,405 13,111
Total assets 53,993 36,943
Non-current financial liabilities 347 419

Vicinity has working capital of $1,405 as of December 31, 2021 compared to working capital at December 31, 2020 of $13,111. Working
capital has decreased mainly due to increased development costs for new products and fixed asset purchases as the Company builds its
new manufacturing facility in Ferndale, Washington, USA. Vicinity had a cash and cash equivalents balance of $4,402 as at December
31,2021 compared to $1,008 as at December 31, 2020.

Cash provided in operating activities during the year ended December 31, 2021 was $3,594 compared to cash used of $5,699 during the
year ended December 31, 2020. The increase of $9,293 from the previous year was mainly due to the sale of existing inventory and the
change in non-cash working capital items.

As at December 31, 2021, investing activities used cash of $23,120 compared to the year ended December 31, 2020, where investing
activities used cash of $879. The increase of $22,241 from the previous year was from the purchase of sales and marketing license from
Optimal, development of new product lines, and the building of the Company’s new manufacturing facility in Ferndale, Washington.

As at December 31, 2021, financing activities provided cash of $22,945 compared to the year ended December 31, 2020, where financing
activities provided cash of $6,916. Proceeds from warrant exercises and a private placement in 2021 resulted in an increase of cash
provided of $15,388 compared to 2020.

Financial Instruments

Fair values

The Company’s financial instruments include cash and cash equivalents, restricted cash, trade and other receivables, accounts payable,
credit facility, short-term loans, deferred consideration, lease obligations. The carrying amounts of these financial instruments are a
reasonable estimate of their fair values based on their current nature and current market rates for similar financial instruments. Lease
obligations are classified as a level 2 within the hierarchy.

Deferred consideration is the only instrument measured at fair value through profit and loss in accordance with IFRS 9 — Financial
Instruments, which requires the classification of financial instruments within a hierarchy that prioritizes the inputs to fair value
measurement, this instrument was classified as a level 3 within the hierarchy.

The Company is exposed to interest rate risk on its bank loans to the extent that its credit facilities are based on Canadian and US prime

rates of interests.
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Financial instruments that potentially subject the Company to concentrations of credit risks consist principally of cash and cash
equivalents, restricted cash, and trade and other receivables.

To minimize the interest rate and credit risk, the Company places these instruments with high credit quality financial institutions located
in Canada and the United States.

Currency Risk

On October 6, 2021, the functional currency of the Company’s parent, Vicinity Motor Corp. changed from Canadian dollars to US dollars
as financing for operations are now raised in US dollars.

The Company is exposed to foreign currency risk because the Company’s parent and US operations incur a portion of their operating
expenses in Canadian dollars. Therefore, an increase in the value of the CAD relative to the USD increases the value of expenses in
USD terms incurred by the Company’s parent and US operations, which reduces operating margin and the cash flow available to fund
operations. Conversely, the Company’s Canadian operation has a functional currency of Canadian dollars and incurs a portion of their
operating expenses in US dollars.

Whenever possible the Company tries to match US dollar revenue and cash flows to US dollar expenses and Canadian dollar revenue and
cash flows to Canadian dollar expenses to minimize exposure to fluctuations in exchange rates.

At December 31, 2021, the Company had cash of $115, accounts receivable of $1,896 and accounts payable of $4,904, which were
denominated in US dollars for its entity with CAD functional currency.

At December 31, 2021, the Company had cash of C$3,964, accounts receivable of C$234 and accounts payable of C$376, which were
denominated in Canadian dollars for its entities with USD functional currency.
Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The Company’s objective
to managing liquidity risk is to ensure that it has sufficient liquidity available to meet its liabilities when due. The Company uses cash
to settle its financial obligations as they fall due. The ability to do this relies on the Company collecting its trade receivables in a timely
manner and maintaining sufficient cash on hand through credit facility financing.

The following are the contractual maturities of financial liabilities:

Contractual
Carrying Within 1 to 2 to 3to
Amount Cash 1 year 2 years 3 years 6 years
Flows
$ $ $ $ $ $

At December 31, 2020
Accounts payable 7,517 (7,915) (7,915) — — —
Current debt facilities 7,143 (8,774) (8,774) — — —
Other long-term liabilities 226 (230) (137) (49) (15) (29)
Total 14,886 (16,919) (16,826) (49) (15) 29)
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Sensitivity analysis

The Company’s borrowing under the existing credit facility are at variable rates of interest and expose the Company to interest rate risk.
The Company has completed a sensitivity analysis to estimate the impact on comprehensive income which a change in interest rates at
and during the year ended December 31, 2021 would have had on the Company. The result of this sensitivity analysis indicates that a
0.5% increase (decrease) in the prime interest rates would not have a material impact.

The Company has completed a sensitivity analysis to estimate the impact on comprehensive earnings which a change in foreign exchange
rates as at and during the year ended December 31, 2021 would have had on the Company.

The sensitivity analysis includes the assumption that changes in individual foreign exchange rates do not cause foreign exchange rates in
other countries to alter.

The following tables summarizes quantitative data about our exposure to currency risk:

2021
$
Net Canadian dollar monetary asset (liability) CAD thousands 3,822
Net US dollar monetary asset (liability) USD thousands (2,893)

The result of this sensitivity analysis indicates that a 10% increase (decrease) in the average value of the Canadian dollar relative to the
US dollar during the period would have resulted in an increase (decrease) in net income of approximately $591.

Capital Management

The Company’s objectives when managing capital are:

to safeguard the Company’s ability to continue as a going concern, so that it can continue to provide returns for shareholders and
benefits for other stakeholders, and

e to provide an adequate return to shareholders through expansion correspondingly to the level of risk.

The Company considers its share capital, other shareholders’ equity, short-term loans, long-term loans and convertible debt to be its
capital. As a part of its loan commitments, the Company is required to obtain authorization from the lender prior to obtaining further
loans. The Company’s capital is currently not subject to any other external restrictions except those described in Credit facility (Note 10
of the financial statements).

The Company sets the amount of capital in proportion to risk. The Company manages the capital structure and makes adjustments to it in
the light of changes in economic conditions and the risk characteristics of the underlying assets. In order to maintain or adjust the capital
structure, the Company may issue new shares, sell assets, reduce debt or increase its debt.

Commitments

Refer to note disclosure in the financial statements (Note 22).

Off-Balance Sheet Arrangements

The Corporation has not entered into any off balance sheet arrangements.
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Transactions with Related Parties

Expenses incurred to key management are:

Year ended Year ended
December 31, December 31,
2021 2020
Salaries and Benefits $ 1,572 $ 959
Non-executive directors’ fees — 15
Share based payments 869 554
$ 2,441 $ 1,528

During the year ended December 31, 2021 the Company paid $191 in lease payments to a company owned by a director. $179 was
recognized as depreciation and interest expense on the lease.

During the year ended December 31, 2020 the Company paid $159 in lease payments to a company owned by a director. $160 was
recognized as depreciation and interest expense on the lease.

Balances with key management and other related parties are:

As at December 31, 2021, included in accounts payable are balances owing to key management or companies controlled by officers of
the Company in the amount of §1 (December 31, 2020 - $3).

All related party balances are non-interest bearing, unsecured and have no fixed terms of repayment and have been classified as current.
Critical Accounting Estimates and Judgements

The preparation of the consolidated financial statements in conformity with IFRS requires the use of judgments and/or estimates that
affect the amounts reported and disclosed in the consolidated financial statements and related notes. These judgments and estimates are
based on management’s best knowledge of the relevant facts and circumstances, having regard to previous experience, but actual results
may differ materially from the amounts included in the consolidated financial statements.

Estimates that have a risk of resulting in material adjustment to the carrying amounts of assets and liabilities within the next year are
summarized below:

i. The determination of provision for warranty cost:

The Company offers warranties on the buses it sells. The Company estimates the provision for future warranty claims based on
historical warranty claim information, as well as recent trends that might suggest the past results may differ from future warranty
claims. The Company does not have a long history of estimating warranty provisions. In addition, the items covered by the
Company’s warranty may be subject to interpretation because the warranty items are not specific in all cases, and the warranty
demands made by different customers may also vary.
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ii. Contingent liability estimate:

In the normal course of business, the Company receives notice of potential legal proceedings or is named as defendant in legal
proceedings, including those that may be related to product liability, wrongful dismissal or personal injury, many of which are
covered by the Company’s insurance policies. Contingent liabilities are recognized when present obligations as a result of a past
event will probably lead to an outflow of economic resources from the Company and amounts can be estimated reliably. The
Company has accrued for claims where it is probable there will be an outflow of resources. The Company does not believe any
of the current unaccrued claims are probable of resulting in an outflow of resources. However, the timing and amount of claims

remain uncertain.

Recent Accounting Pronouncements

There were no recent accounting pronouncements adopted by the Company.

Segment Information

Allocation of revenues to geographic areas is as follows:

Canada

Bus sales

Spare part sales

Operating lease revenue
United States

Bus sales

Spare part sales

Operating lease revenue
Total

Year ended
December 31,
2021

$

10,925
2,504

27272
197
810

41,708

Year ended
December 31,
2020 (Restated)

$

12,447
2,258
162

3,800
178
709

19,554

During the year ended December 31, 2021, the Company had sales of $26,795 and $4,423 to two end customers representing 64% and
11% of total sales, respectively. During the year ended December 31, 2020, the Company had sales of $11,786 and $2,200 to two end

customers representing 60% and 11% of total sales, respectively.

Subsequent Events

On March 28, 2022, the Company issued 4,444,445 units, consisting of one common share and one warrant per unit at $2.70 per unit for
gross proceeds of $12,000 through a registered public offering. The warrants have a six month hold, expire three years after the initial
exercise date, and have an exercise price of $3.36 per common share.

Outstanding Share Data

At a Special Annual General Meeting of the shareholders held on March 24, 2021, a 3 for 1 share consolidation was approved, effective
March 29, 2021. All share and per share amounts are reflective of the share consolidation. Issued and outstanding as of the date of this

report is as follows:

39,693,379 common shares
6,985,082 warrants
1,593,324 stock options
170,791 deferred share units
166,000 restricted share units
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Exhibit 99.4
Consent of Independent Registered Public Accounting Firm
We hereby consent to the incorporation by reference in this Annual Report on Form 40-F for the year ended December 31, 2021 of

Vicinity Motor Corp. of our report dated March 29, 2022, relating to the consolidated financial statements, which appears in Exhibit
99.2, incorporated by reference in this Annual Report.

We also consent to the incorporation by reference in the Registration Statement on Form F-10 (No. 333-258876) of Vicinity Motor
Corp. of our report dated March 29, 2022 referred to above. We also consent to reference to us under the heading “Interests of Experts,”
which appears in the Annual Information Form included in Exhibit 99.1, incorporated by reference in this Annual Report on

Form 40-F, which is incorporated by reference in such Registration Statement.

/s/PricewaterhouseCoopers LLP

Chartered Professional Accountants
Vancouver, British Columbia, Canada

March 29, 2022
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Exhibit 99.5

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, William Trainer, certify that:

1.

I have reviewed this Annual Report on Form 40-F of Vicinity Motor Corp. (the “issuer”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the issuer as of, and for, the periods presented
in this report;

The issuer’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the issuer and have:

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
(a) our supervision, to ensure that material information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared,

(b) [reserved];

evaluated the effectiveness of the issuer’s disclosure controls and procedures and presented in this report our conclusions
(c) about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

disclosed in this report any change in the issuer’s internal control over financial reporting that occurred during the period
(d) covered by the annual report that has materially affected, or is reasonably likely to materially affect, the issuer’s internal
control over financial reporting; and

The issuer’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the issuer’s auditors and the audit committee of the issuer’s board of directors (or persons performing the equivalent
functions):

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
(a) which are reasonably likely to adversely affect the issuer’s ability to record, process, summarize and report financial
information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in the issuer’s
internal control over financial reporting.

(b)

Date: March 30, 2022 /s/ William Trainer

Name: William Trainer
Title: Chief Executive Officer
(Principal Executive Officer)
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Exhibit 99.6

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Danial Buckle, certify that:

1.

I have reviewed this Annual Report on Form 40-F of Vicinity Motor Corp. (the “issuer”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the issuer as of, and for, the periods presented
in this report;

The issuer’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the issuer and have:

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
(a) our supervision, to ensure that material information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared,

(b) [reserved];

evaluated the effectiveness of the issuer’s disclosure controls and procedures and presented in this report our conclusions
(c) about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

disclosed in this report any change in the issuer’s internal control over financial reporting that occurred during the period
(d) covered by the annual report that has materially affected, or is reasonably likely to materially affect, the issuer's internal
control over financial reporting; and

The issuer’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the issuer’s auditors and the audit committee of the issuer’s board of directors (or persons performing the equivalent
functions):

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
(a) which are reasonably likely to adversely affect the issuer’s ability to record, process, summarize and report financial
information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in the issuer's
internal control over financial reporting.

(b)

Date: March 30, 2022 /s/ Danial Buckle

Name: Danial Buckle
Title: Chief Financial Officer
(Principal Financial Officer)
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Exhibit 99.7

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Vicinity Motor Corp (the “Company’’) on Form 40-F for the period ended December
31, 2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, William Trainer, Chief Executive
Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that, to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

@) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

March 30, 2022

/s/ William Trainer

Name: William Trainer
Title: Chief Executive Officer
(Principal Executive Officer)
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Exhibit 99.8

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Vicinity Motor Corp. (the “Company”) on Form 40-F for the period ended December
31, 2021 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Danial Buckle, Chief Financial
Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that, to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

@) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.

March 30, 2022

/s/ Danial Buckle

Name: Danial Buckle

Title: Chief Financial Officer
(Principal Financial Officer)
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Consolidated Statements of

Financial Position Dec. 31, 2021 Dec. 31, 2020 Jan. 01, 2020
$ in Thousands, $ in USD ($) USD ($) USD ($)
Thousands
Current Assets
Cash and cash equivalents $ 4,402 $ 1,008 $ 583
Restricted cash 281 275
Trade and other receivables 2,810 3,258 7,083
Inventory 9,416 25,616 14,862
Prepaids and deposits 4,178 1,905 927
Current Assets 20,806 32,068 23,730
Long-term Assets
Intangible assets 22,353 1,708 1,194
Property, plant, and equipment 10,834 3,167 3,490
Assets 53,993 36,943 28,414
Current Liabilities
Accounts payable and accrued liabilities 2,915 10,138 6,075
Deferred consideration 4,602
Credit facility 4,523 4,504
Current portion of deferred revenue 3,193 1,492 986
Current portion of provision for warranty cost 1,414 599 1,081
Current debt facilities 7,143 1,989 1,041
Current portion of other long-term liabilities 134 216 643
Current Liabilities 19,401 18,957 14,330
Long-term Liabilities
Other long-term liabilities 92 218 299
Provision for warranty cost 255 201 110
Deferred revenue 848
Liabilities 19,748 19,376 15,587
Shareholders’ Equity
Share capital 58,055 37,175 30,082
Contributed surplus 6,035 2,618 2,017
Accumulated other comprehensive (loss) income (151) 145 (137)
Deficit (29,694) (22,371) (19,135)
Shareholders’ Equity 34,245 17,567 12,827
Liabilities and shareholders' equity $ 53,993 $ 36,943 $ 28,414
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12 Months Ended
Dec. 31, 2021 Dec. 31, 2020 Dec. 31, 2020
USD ($) USD ($) CAD ($)
$ / shares $ / shares $ / shares

Consolidated Statements of
(Loss) Income
$ in Thousands, $ in
Thousands

shares shares shares
Revenue
Revenue $41,708 $ 19,554 $ 26,069
Cost of sales (37,473) (16,977) (22,727)
Gross margin 4,235 2,577 3,342
Expenses
Sales and administration 7,812 4,522 6,035
Stock-based compensation 1,353 738
Amortization 872 480 643
Interest and finance costs 716 545 730
Foreign exchange loss (gain 341 (548) (725)
Expenses 11,094 5,737 7,646
Loss before taxes (6,859) (3,160) (4,304)
Current income tax expense (464) (76) $98
Net loss $(7,323) $(3,236)
Loss per share
Basic & diluted | (per share) $(0.24) $(0.13) $(0.17)
Weighted average number of common shares outstanding
Basic & diluted | shares 30,827,688 25,759,134 25,759,134
Bus Sales [Member]
Revenue
Revenue $ 38,197 $ 16,247 $ 21,666
Other [Member]
Revenue
Revenue $3,511 $ 3,307 $ 4,403
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Consolidated Statements of 12 Months Ended
Comprehensive (Loss)

Income Dec. 31, 2021 Dec. 31, 2020 Dec. 31, 2020
$ in Thousands, $ in USD ($) USD ($) CAD ()
Thousands
Profit or loss [abstract]
Net loss $(7,323) $ (3,236)
Items that may be reclassified subsequently to net loss
Exchange differences on translation of foreign operations (296) 282 $(3)
Total other comprehensive (loss) income (296) 282
Total comprehensive loss $(7,619) $(2,954) $(4,405)
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Consolidated Statements of Issued Contributed Accumulated other Retained

Changes in Equity - USD (§) capital Surplus comprehensive income earnings  Total
$ in Thousands [member] [Member] [member] [member]

Balance, December 31, 2020 $

(restated) at Dec. 31, 2019 $ 30,082 $2.017 $ (137) $ (19.135) 12,827

Balance, beginning of year (in

shares) at Dec. 31, 2019 24,843,470

IfrsStatementLineltems

[Line Items]

Issuance of shares — private $ 6,608 6.608

placement

Issuance of shares - private 2,886,373

placement, Shares

Issuance of shares —

convertible debt exercised $ 550 (106) 444

Issuance of shares -

convertible debt exercised, 612,578

Shares

Issual?ce of shares — options $ 442 (142) 300

exercised

Issuapce of shares - options 175,000

exercised, Shares

Issuance of shares — RSU $ 163 (163)

vested

Issuance of shares - RSU

vested, Shares 133,333

Share issuance costs $ (670) 226 (444)

Warrants 48 48

Stock-based compensation 738 738

Other comprehensive loss 282 282

Net loss (3,236) (3,236)

Ending balance, value at Dec.

31.2020 $37,175 2,618 145 (22,371) 17,567

Balance, end of vear (in

shares) at Dec, 31, 2020 28,650,754

IfrsStatementLineltems

[Line Items]

Issuance of shares — private $ 17,563 17,563

placement

Issuance of shares - private 4114242

placement, Shares

Issuar}ce of shares — warrants $ 6,269 (141) 6.128

exercised

Issuance of shares - warrants 1,924,721

exercised, Shares
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Issuance of shares — options
exercised

Issuance of shares - options
exercised, Shares

Issuance of options

Share issuance costs

Warrants

Stock-based compensation
Other comprehensive loss
Net loss

Ending balance, value at Dec.

31,2021

Balance, end of year (in
shares) at Dec. 31, 2021

$615 (199)
256,662

1,333
(3,567)

1,071

1,353

(296)
(7,323)

$58,055  $6,035 $ (151) $ (29,694)
34,946,379
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Consolidated Statements of
Cash Flows
$ in Thousands, $ in

Thousands
OPERATING ACTIVITIES
Net loss for the year
Items not involving cash:
Loss on disposal of property and equipment
Amortization

Foreign exchange gain
Interest and finance costs

Stock-based compensation

Changes in non-cash items:

Trade and other receivables

Inventory

Prepaids and deposits

Accounts payable and accrued liabilities
Deferred consideration

Deferred revenue

Warranty provision

Interest paid

Cash provided (used) in operating activities
INVESTING ACTIVITIES

Purchase of intangible assets

Purchase of property and equipment

Proceeds on disposal of property and equipment 729

Restricted cash

Cash used in investing activities
FINANCING ACTIVITIES

Proceeds from issuance of common shares
Share issuance costs

Repayment of credit facility, net of fees
Proceeds from short-term loans
Repayment of short-term loans
Repayment of convertible debt
Repayment of long-term loans

Cash provided by financing activities
Effect of foreign exchange rate on cash
Increase in cash and cash equivalents

Cash and cash equivalents, beginning
Cash and cash equivalents, ending

12 Months Ended
Dec. 31, 2021 Dec. 31, 2020
USD () USD (§)
$(7,323) $(3,236)
542 76
1,241 737
) (1)
716 545
1,353 738
471 3,812
14,073 (9,864)
(2,339) (884)
(2,727) 3,648
(4,602)
1,662 (520)
869 (379)
(340) (371)
3,594 (5,699)
(17,596) (726)
(6,537) (372)
220
284 (1)
(23,120) (879)
24,087 6,937
(2,213) (451)
(4,628) (246)
7,959 1,630
(2,038) (819)
(17)
(222) (118)
22,945 6,916
(25) 87
3,394 425
1,008 583
$ 4,402 $ 1,008
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NATURE OF
OPERATIONS

Nature Of Operations
NATURE OF OPERATIONS

12 Months Ended
Dec. 31, 2021

NATURE OF OPERATIONS

Grande West Transportation Group Inc. was incorporated on December 4, 2012 under the
laws of British Columbia. The Company conducts its active operations in Canada through its
wholly owned operating subsidiary, Grande West Transportation International Ltd. (“GWTI”),
which was incorporated on September 2, 2008 under the laws of British Columbia.
Subsequent to year end, on March 24, 2021 the Company changed its name to Vicinity
Motor Corp. (“Vicinity”, “VMC” or the “Company’’). The Company also conducts its active
operations in the U.S. through a wholly owned subsidiary, Grande West Transportation
USA Inc. (“GWTUSA”), incorporated on April 8, 2014 under the laws of the State of

Delaware. The Company’s head office is located at 3168 262" Street, Aldergrove, British
Columbia. The Company’s current operation focuses on manufacturing, engineering,
designing, servicing, and selling of the Vicinity branded transit buses.

During the year ended December 31, 2020, the coronavirus known as COVID-19 was
announced as a global pandemic. As a result of global volatility, the Company has put in
place business continuity plans to adapt to evolving market conditions. Even after taking
into consideration the negative effects of the current COVID-19 pandemic on our delivery
schedule, the Company has determined that there is no change in the Company’s conclusion
about its ability to continue as a going concern. However, the duration and impact of
COVID-19 is unknown at this time and it is not possible to reliably estimate the length and
severity of these developments and the impact on the financial results and condition of the
Company in future periods. The Canadian Government has implemented policies giving aid
to businesses due to COVID-19. As a result the Company has received $nil for the year
ended December 31,2021, and $393 in aid for the year ended December 31, 2020 which was
recognized as a decrease in salary expenses.
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BASIS OF 12 Months Ended
PRESENTATION Dec. 31, 2021

BASIS OF PRESENTATION

2. BASIS OF PRESENTATION

The following companies had been consolidated with Vicinity Motor Corp. as at December

31,2021:
Company Name Registered Holdin, Functional
pany & £ Currency
United States
Vicinity Motor Corp. (Formerly Grande West British Parent Dollar (Canadian
Transportation Group Inc.) Columbia Company Dollar up to
October 5, 2021)
L British 0 .
Vicinity Motor (Bus) Corp. Columbia 100% Canadian Dollar
Vicinity Motor (Bus) USA Corp. United States  100% gﬁﬁﬁf States

Intercompany balances and transactions, and any unrealized gains arising from
i) intercompany transactions, were eliminated in preparing the consolidated financial
statements.

a) Statement of compliance

The consolidated financial statements have been prepared in accordance with
International Financial Reporting Standards as issued by the International Accounting
Standards Board (“IFRS”).

The consolidated financial statements were authorized for issue by the Board of Directors
on March 29, 2022.

b) Basis of measurement

The consolidated financial statements have been prepared on the historical cost basis
except for certain financial instruments carried at fair value as described in Note 4.

c) Use of estimates and judgments

The preparation of the consolidated financial statements in conformity with IFRS requires
the use of judgments and/or estimates that affect the amounts reported and disclosed in the
consolidated financial statements and related notes. These judgments and estimates are
based on management’s best knowledge of the relevant facts and circumstances, having
regard to previous experience, but actual results may differ materially from the amounts
included in the consolidated financial statements.

Estimates that have a risk of resulting in material adjustment to the carrying amounts of
assets and liabilities within the next year are summarized below:

i.  The determination of provision for warranty cost:

The Company offers warranties on the buses it sells. The Company estimates the
provision for future warranty claims based on historical warranty claim information,
as well as recent trends that might suggest the past results may differ from future
warranty claims. The Company does not have a long history of estimating warranty
provisions. In addition, the items covered by the Company’s warranty may be subject
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to interpretation because the warranty items are not specific in all cases, and the
warranty demands made by different customers may also vary.

ii. Contingent liability estimate:

In the normal course of business, the Company receives notice of potential legal
proceedings or is named as defendant in legal proceedings, including those that
may be related to product liability, wrongful dismissal or personal injury, many of
which are covered by the Company’s insurance policies. Contingent liabilities are
recognized when present obligations as a result of a past event will probably lead to
an outflow of economic resources from the Company and amounts can be estimated
reliably. The Company has accrued for claims where it is probable there will be an
outflow of resources. The Company does not believe any of the current unaccrued
claims are probable of resulting in an outflow of resources. However, the timing and
amount of claims remain uncertain.
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CHANGE OF
PRESENTATION
CURRENCY

Change Of Presentation

Currency
CHANGE OF
PRESENTATION
CURRENCY

3.

12 Months Ended
Dec. 31, 2021

CHANGE OF PRESENTATION CURRENCY

Effective October 6, 2021, the functional currency of the Company’s parent, Vicinity
Motor Corp. has changed from Canadian dollars to United State dollars as financing for
operations are now raised in US dollars.

The Company has also decided to change its presentation currency from Canadian dollars
to United States dollars. The change in the financial statement presentation currency
is considered an accounting policy change and has been accounted for retrospectively.
The balance sheets for each period presented have been translated from the related
subsidiary’s functional currency to the new US dollar presentation currency at the rate of
exchange prevailing at the respective balance sheet date except for equity items, which
have been translated at accumulated historical rates from the related subsidiary’s date of
incorporation. The statements of income and comprehensive income were translated at
the average exchange rates for the reporting period, or at the exchange rate prevailing
at the date of transactions. Exchange differences arising in 2019 on translation from the
related subsidiary’s functional currency to the United States dollar presentation currency
have been recognized in other comprehensive income and accumulated as a separate
component of equity.

In prior reporting periods, the translation of the Company’s subsidiaries that had a
United States dollar functional currency into the Company’s presentation currency of
the Canadian dollar gave rise to a translation adjustment which was recorded as an
adjustment to accumulated other comprehensive income (“AOCI”), a separate component
of shareholder’s equity. With the retrospective application of the change in presentation
currency from the Canadian dollar to the US dollar, the AOCI related to the translation
of US dollar functional currency subsidiaries was eliminated. However, with the
retrospective application of the change in presentation currency to the US dollar, the
Company’s Canadian operating company, which has a Canadian dollar functional
currency, resulted in an AOCI balance.

a) Adjustment to previously reported financial information due to change in
presentation currency

For comparative purposes, the consolidated balance sheets as at December 31, 2020
and January 1, 2020 include adjustments to reflect the change in the presentation
currency to the US dollar, which is a change in accounting policy. The exchange rates
used to translate the amounts previously reported into US dollars at December 31,
2020 were 1.2732 CAD/USD, and at January 1, 2020 were 1.2988 CAD/USD. Refer
to Note 24 for the effects of the translation.

For comparative purposes, the consolidated statement of loss and comprehensive loss
for the year ended December 31, 2020 includes adjustments to reflect the change in
the presentation currency to the US dollar, which is a change in accounting policy.
The exchange rates used to translate the amounts previously reported into US dollars
for the year ended December 31, 2020 were the monthly average rates for the period.
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES
Summary Of Significant

Accounting Policies
SUMMARY OF

SIGNIFICANT 4.

ACCOUNTING POLICIES

12 Months Ended
Dec. 31, 2021

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

a) Revenue recognition

Revenue from contracts with customers, is based upon the principle that revenue is
recognized when control of a good or service is transferred to a customer. The Company
considers that control has passed when there is a present obligation to pay, physical
possession, and when legal title and the risks and rewards of ownership have passed to
the customer.

In the case of buses, revenue is recognized when the bus has been delivered to the
customer. The bus is considered delivered when it is picked up from the Company’s
yard by the customer or when it has been delivered to a customer specified location
in accordance with the agreement. If it is probable that discounts will be granted and
the amount can be measured reliably, then the discount is recognized as a reduction of
revenue when the sales are recognized.

In the case of revenue from the sale of parts inventory, revenue is recognized when control
of the parts inventory transfers to the customer upon delivery.

In the case where the performance obligation is to stand ready to deliver a bus and deliver
a bus if requested, revenue is recognized when the bus has been delivered to the customer
or when the stand ready period is complete.

In circumstances where the Company receives consideration from the customer in
advance of meeting the revenue recognition criteria deferred revenue is recognized.

In circumstances where the Company facilitates sales through an agent, and the agent
is paid a commission for acting on behalf of the Company, revenue is recorded as
the amount of consideration agreed by the ultimate customer and the commission to
the agent is recorded as commissions and services expense and included in sales and
administration.

In certain circumstances, the Company may agree to accept pre-owned buses or other
non-cash considerations as consideration for the purchase of new buses. In these
circumstances, the Company recognizes revenue based on the fair value of the non-cash
consideration received.

In circumstances where the Company modifies a contract judgement is applied to
determine if the modification should be accounted for as a new contract or part of
the existing contract, depending upon the nature of the contract. Modifications that
defer the delivery of buses or change the type of bus to be delivered in the future are
generally accounted for prospectively and deferred revenue is continued to be deferred. A
modification that adds additional distinct performance obligations at stand-alone selling
prices are accounted for as a new contract.

Revenue from operating leases of buses is recognized in accordance with the terms of the
relevant agreement with the customer evenly over the term of that agreement.
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b)

©)

d)

g)

Cash and cash equivalents

Cash and cash equivalents consist of cash deposits with banks and highly liquid
investments that are readily convertible to cash with maturities of three months or less
when purchased, or which are redeemable at the option of the Company.

Any cash which is contractually restricted is classified as restricted cash, as it is not
available for ongoing operational purposes until the restriction is removed.

Trade receivables

Trade receivables are recognized initially at fair value less provisions made for doubtful
receivables based on a review of period-end trade receivables, historical information,
current conditions, and specific circumstances that may impact the amount recoverable
from a particular customer. Trade receivables do not carry any interest. A provision for
doubtful accounts receivables is generally made when there is objective evidence that
the Company will not be able to collect the amounts due according to original payment
terms or when there are indications of collection issues related to specific customers. The
provision for impairment of trade receivables is presented within sales and administration.

Inventory

Inventory for buses and aftermarket parts is stated at the lower of cost and net realizable
value. Cost for aftermarket parts is determined on a first-in first-out basis. The cost of
finished goods comprises raw materials, direct labor, other direct costs, freight, import
duties and related production overheads. Net realizable value is the estimated selling price
in the ordinary course of business, less any costs to complete and sell the product. An
allowance for obsolete, slow-moving or defective inventory is made when necessary.

Intangible assets

Intangible assets consist of intellectual property rights and developed software and
licences. Intellectual property rights acquired are initially recognized at cost and are
subsequently carried at cost less accumulated amortization and accumulated impairment
losses, if any. Software implementation costs have finite lives and are carried at cost
less accumulated amortization and accumulated impairment losses, if any. Intellectual
property costs are amortized to profit or loss using the straight-line method over 8-10
years, which is their estimated useful life. Software implementation costs are to be
amortized over 5 years, which is its estimated useful life. These assets with finite lives
are tested at the end of every reporting period for possible impairment when there are
events or changes in circumstances that indicate that their carrying amounts may not be
recoverable.

Development costs

Expenditure incurred in the development of products or enhancements to existing product
ranges is capitalized as an intangible asset only when the future economic benefits
expected to arise are deemed probable and the costs can be reliably measured.
Development costs not meeting these criteria are expensed in the statement of operations
as incurred. Capitalized development costs are amortized on a straight-line basis over
their estimated useful economic lives once the product or enhancement is available for
use. Product research costs are expensed as incurred.

Debt issue costs

Debt issue costs are recognized in connection with proposed financing transactions which
are specifically identified in that the form of debt issuances is known and completion of
the financing is probable. When the financing is completed, these costs are recognized
and netted against the value of the debt for debt transactions. The debt issue costs are
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h)

)

k)

subsequently accreted to face value at maturity. The accretion amounts are included in
interest and bank charges expense over the life of the debt. Debt issue costs include
only those costs which are incremental and directly attributable to the proposed financing
transaction. In the event that the transaction is abandoned, previously capitalized debt
issue costs are expensed through the consolidated statements of (loss) income and
comprehensive (loss) income.

Share issuance costs

Professional, consulting, regulatory and other costs directly attributable to equity
financing transactions are recorded as deferred financing costs until the financing
transactions are completed, if the completion of the transaction is considered likely;
otherwise they are expensed as incurred. Share issuance costs are charged to share
capital when the related shares are issued. Deferred financing costs related to financing
transactions that are not completed are expensed through the consolidated statements of
(loss) income and comprehensive (loss) income.

Property and equipment

Property and equipment are stated at cost net of accumulated depreciation and
accumulated impairment losses, if any. Cost includes the acquisition price, any direct
costs to bring the asset into productive use at its intended location, the cost of replacing
part of the property and equipment and borrowing costs for long-term construction
projects if the recognition criteria are met.

Depreciation of property and equipment is recorded in operating expenses with the
exception of leased buses, the depreciation of which is included in cost of sales. Property
and equipment are depreciated annually using the following methods and rates:

Office equipment Declining balance, 20% - 55%
Vehicles Declining balance, 30%
Buses under lease Straight-line, 12 years
Asset under lease Straight-line, over lease term
Plant and manufacturing equipment Straight-line, 25 years

Government assistance

Government assistance is recorded as receivable when the Company qualifies under the
terms of a government program and the Company has reasonable assurance the assistance
will be received. Government assistance related to the acquisition of property, plant and
equipment is recorded as a reduction of the cost of the asset to which it relates, with any
amortization calculated on the net amount. Government assistance related to non-capital
projects is recorded as a reduction of the related expenses.

Leases

At the 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 control
the use of an identified asset for a period of time in exchange for consideration. The
Company assesses whether the contract involves the use of an identified asset, whether
the Company has the right to obtain substantially all of the economic benefits from the
use of the asset during the term of the arrangement and if the Company has the right to
direct the use of the asset.

Leases are recognized as a right-of-use asset and a corresponding liability when the
leased asset is available for use by the Company. Lease liabilities are initially measured
at the net present value of the fixed lease payments and variable lease payments that are
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based on an index or a rate, discounted using the rate implicit in the lease, or if that
cannot be determined, the Company’s incremental borrowing rate. Right-of-use assets are
initially measured at cost, comprising of the amount of the initial measurement of the
lease liability, any lease payments made at or before the lease commencement date, and
restoration costs.

Right of use assets are depreciated over the shorter of the asset’s useful life and the lease
term on a straight-line basis. Lease liabilities are subsequently measured at amortized cost
using the effective interest rate method.

The Company has elected to not recognize right-of-use assets and lease liabilities for
leases with a term of less than 12 months and low value leases. The lease payments for
these leases are recorded as expenses as they are incurred.

Provisions

Provisions are recorded when a present legal or constructive obligation exists as a result
of past events where it is probable that an outflow of resources embodying economic
benefits will be required to settle the obligation, and a reliable estimate of the amount can
be made. If the effect is material, provisions are determined by discounting the expected
future cash flows at a pre-tax rate that reflects current market assessments of the time
value of money and, where appropriate, the risks specific to the liability.

At the time of sale, a provision for warranty claims is recorded in cost of sales. This
warranty provision is based upon management’s best estimate of expected future warranty
costs for the particular contract. Actual warranty expenditures are charged against the
provision as incurred during the two-year warranty period. If actual expense is different
from the provision, management re-estimates the remaining provision required and
records a change in estimate in cost of sales.

Impairment of non-financial assets

Assets that are subject to depreciation and amortization, such as property and equipment
and intangible assets with finite lives are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable.

If there are indicators of impairment, an evaluation is undertaken to determine whether
the carrying amounts are in excess of their recoverable amounts. An asset’s recoverable
amount is determined as the higher of its fair value less costs to sell and its value-in-
use. Such reviews are undertaken on an asset-by-asset basis, except where assets do not
generate cash flows independent of other assets, in which case the review is undertaken
at the cash-generating unit level.

If the carrying amount of an individual asset or cash-generating unit exceeds its
recoverable amount, an impairment loss is recorded in the consolidated statements of
(loss) income and comprehensive (loss) income to reflect the asset at the recoverable
amount. In assessing the value-in-use, the relevant future cash flows expected to arise
from the continuing use of such assets and from their disposal are discounted to their
present value using a pre-tax discount rate which reflects the current market’s assessments
of the time value of money and asset-specific risks for which the cash flow estimates
have not been adjusted. Fair value less costs to sell is determined as the price that would
be received to sell the asset or group of assets in an orderly transaction between market
participants at the measurement date less incremental costs directly attributed to the
disposal of the asset or group of assets.

A reversal of a previously recognized impairment loss is recorded in the consolidated
statements of (loss) income and comprehensive (loss) income when events or
circumstances dictate that the estimates used to determine the recoverable amount have
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0)

p)

q)

changed since the prior impairment loss was recognized. The carrying amount is
increased to the recoverable amount but not beyond the carrying amount net of
amortization which would have arisen if the prior impairment loss had not been
recognized. After such a reversal, the amortization charge is adjusted in future periods to
allocate the asset’s revised carrying amount, less any residual value, on a systematic basis
over its remaining useful life.

Financial instruments

Cash and cash equivalents and restricted cash are classified as loans and receivables and
are recorded at amortized cost. Interest income is recognized by applying the effective
interest rate.

Derivative instruments, including embedded derivatives, are recorded at fair value
through profit or loss and, accordingly, are recorded on the consolidated statements of
financial position at fair value. Unrealized gains and losses on derivatives held for trading
are recorded in profit or loss for the year. Fair values for derivative instruments are
determined using valuation techniques, with assumptions based on market conditions
existing at the consolidated statements of financial position date or settlement date of the
derivative.

Accounts payable, accrued liabilities and debt are classified as other financial liabilities
and are recognized initially at fair value, net of any directly attributable transaction costs.
Subsequent to initial recognition these financial liabilities are held at amortized cost using
the effective interest method.

Impairment of financial assets

The Company recognizes a loss allowance for expected credit losses on its financial
assets. 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 on 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 twelve month expected credit losses.

Income taxes

Income tax expense comprises current and deferred tax and is recognized in operations
except to the extent that it relates to business combinations, or items recognized directly
in equity or in other comprehensive loss.

Current tax is the expected tax payable or receivable on the taxable income or loss for
the year, using tax rates enacted or substantively enacted at the reporting date, and any
adjustment to tax payable in respect of previous years.

Deferred tax is recognized in respect of temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts used
for taxation purposes. Deferred tax is recognized at the tax rates that are expected to be
applied to temporary differences when they reverse, based on the laws that have been
enacted or substantively enacted at the reporting date.

A deferred tax asset is recognized to the extent that it is probable that future taxable
profits will be available against which the asset can be utilized. Deferred tax assets are
reviewed at each reporting date and are reduced to the extent that it is no longer probable
that the related tax benefit will be realized.

(Loss) earnings per share
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t)

u)

Basic (loss) earnings per share is computed by dividing net (loss) income available to
common shareholders by the weighted average number of common shares outstanding
during the year. The Company applies the treasury stock method in calculating diluted
(loss) earnings per share. Diluted (loss) earnings per share exclude all dilutive potential
common shares if their effect is anti-dilutive.

Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to
control the other party or exercise significant influence over the other party in making
financial and operating decisions. Related parties may be individuals or corporate entities.
Parties are also considered to be related if they are subject to common control or common
significant influence. A transaction is considered to be a related party transaction when
there is a transfer of resources, services or obligations between related parties.

Stock-based payments

Equity-settled stock-based payments to employees and others providing similar services
are measured at the fair value of equity instruments at the grant date. The fair value is
measured at grant date, using the Black-Scholes option pricing model, and each tranche
is recognized on a graded-vesting basis over the period in which options vest. At the
end of each reporting period, the Company revises its estimate of the number of equity
instruments expected to vest. The impact of the revision of the original estimates, if any, is
recognized in profit or loss such that the cumulative expense reflects the revised estimate,
with a corresponding adjustment to contributed surplus.

Equity-settled stock-based payment transactions with parties other than employees are
measured at the fair value of the goods or services received, except where that fair value
cannot be estimated reliably, in which case they are measured at the fair value of the
equity instruments granted. These transactions are then measured at the date the entity
obtains the goods or the counterparty renders the service.

Consideration received on the exercise of stock options is recorded in share capital and
the related stock-based payment in contributed surplus is transferred to share capital.
Charges for options that are forfeited before vesting are reversed from equity.

Share Capital

The Company uses the residual value approach in respect of unit offerings, whereby the
amount assigned to the warrant is the excess of the unit price over the trading price of the
Company’s shares at the date of issuance, if any, to a maximum of the fair value of the
warrant determined using the Black-Scholes Option-Pricing Model.

Reportable segments

The Company operates as a single segment, which is the production and sale of buses and
spare parts in North America, consistent with the internal reporting provided to the chief
executive officer.

Recent accounting pronouncements

Certain new accounting standards and interpretations have been published that are not
mandatory for December 31, 2021 reporting periods and have not been early adopted by
the Company. These standards are not expected to have a material impact on the Company
in the current or future reporting periods and on foreseeable future transactions.
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12 Months Ended

RESTRICTED CASH Dec. 31, 2021

RESTRICTED CASH

5. RESTRICTED CASH

Restricted cash comprises amounts in term deposits as performance guarantees.
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TRADE AND OTHER 12 Months Ended
RECEIVABLES Dec. 31, 2021

TRADE AND OTHER RECEIVABLES
6. TRADE AND OTHER RECEIVABLES

December December
31,2021 31,2020
$ $
Trade receivable 1,268 1,587
Sales tax receivable 37 349
Duties receivable 649 40
Receivable from manufacturer 856 1,282
Total Trade and other receivables 2,810 3,258
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INVENTORY

Disclosure Inventory
Abstract

INVENTORY

7.

12 Months Ended

Dec. 31, 2021
INVENTORY
December December
31,2021 31,2020
$ $
Finished goods 6,472 23,226
Work in progress - buses 41 109
Parts for resale 2,903 2,281
Total Inventory 9,416 25,616

As at December 31, 2021 and December 31, 2020, work in progress — buses consists of
the cost of buses still being manufactured. Finished goods inventory consisted of the costs
of assembled buses, as well as freight and other costs incurred directly by the Company in

compiling inventory. All inventory is part of the general security agreement to secure the
credit facility described in Note 10.

During the year ended December 31, 2021, the Company recognized $31,914 as the cost of
inventory included as an expense in cost of sales (December 31, 2020: $13,834).
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INTANGIBLE ASSETS
INTANGIBLE ASSETS

8.

12 Months Ended

Dec. 31, 2021
INTANGIBLE ASSETS
Purchased  Developed
Intellectual Intellectual
Property Property Software Total
(a) (b)
$ $ $ $
Cost
Balance at December, 2019 1,223 — 473 1,696
Additions — 429 300 729
Foreign exchange 25 12 9 46
Balance at December, 2020 1,248 441 782 2,471
Additions 19,495 1,720 488 21,703
Foreign exchange (458) (5) (21) (484)
At December 31, 2021 20,285 2,156 1,249 23,690
Accumulated Amortization
Balance at December 31, 2019 344 — 158 502
Depreciation 148 — 91 239
Foreign exchange 14 — 8 22
Balance at December 31, 2020 506 — 257 763
Depreciation 473 — 97 570
Foreign exchange 4 — — 4
At December 31, 2021 983 — 354 1,337
Carrying Value
At December 31, 2020 742 441 525 1,708
At December 31, 2021 19,302 2,156 895 22,353

On June 10, 2015, the Company entered into a compensation for services agreement with
a customer to formalize compensation for the services provided in the development of the
Vicinity bus. On September 29, 2017, the Company entered into a new agreement and
terminated the prior service agreement. Under the new agreement, the previously accrued
royalty payable to the customer and all future royalty payments are removed in exchange
for the delivery of up to 8 buses over the next § years without payment to the Company.
The new agreement is an intangible asset as it represents the acquisition of the customer’s
interest in the intellectual property of the Vicinity Bus represented by the royalty. The
intangible asset is being amortized over an 8-year period representing the useful life of
the intellectual property of the Vicinity bus.

The Company has valued the above transaction at the fair value to be delivered in the
future, discounted at an interest rate of 6.2%. The Company also recognizes deferred
revenue related to these buses (Note 10).

On October Sth, 2021, the Company purchased the exclusive sales and marketing rights
for VMC Optimal products for 10 years. The Company paid $15,000 in cash and will
pay $5,000 contingent on the sale of 250 units sold by the Company. The Company
has initially accounted for the contingent deferred consideration at fair value and
subsequently measured the contingent deferred consideration at fair value at each period
with changes in fair value being recorded in the statement of (loss) income. As a result,
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the Company recorded an intangible asset for the licensing fee in the amount of $19,484
and $78 in interest and finance costs in the year.

b) Developed intellectual property represents development costs for Vicinity products, such
as electric trucks and buses.
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Cost
At December 31,
2019
Additions
Disposals
Foreign exchange
At December 31,
2020
Additions
Disposals
Foreign exchange

At December 31,
2021

Accumulated
Amortization

At December 31,
2019

Disposals

Depreciation

Foreign exchange

At December 31,
2020

Disposals

Depreciation

Foreign exchange

At December 31,
2021

Carrying Value

December 31, 2020
December 31, 2021

12 Months Ended
Dec. 31, 2021

9. PROPERTY AND EQUIPMENT

Buses Richt-
Available  Office g . Land Plant and
. of-Use Vehicles . Total
for Lease Equipment (b) Equipment
Asset
(a)
$ $ $ $ $ $
3,214 647 517 276 — — 4,654
88 136 63 68 — 70 425
(435) — — — — — (435)
57 11 11 6 — — 85
2,924 794 591 350 — 70 4,729
3,522 1,109 27 — 1,760 3,922 10,340
(2,350) — — — — —  (2,350)
19 3 2 1 — — 25
4,115 1,906 620 351 1,760 3,992 12,774
657 202 151 155 — — 1,165
(146) — — — — — (146)
257 58 150 32 — — 497
23 7 11 5 — — 46
791 267 312 192 — — 1,562
(319) — — — — — (319)
369 66 193 42 — — 670
@) — @y = = — 3)
839 333 504 234 — — 1,910
2,133 527 279 158 — 70 3,167
3,276 1,573 116 117 1,760 3,992 10,834

All property and equipment are pledged as part of a general security agreement to secure the
credit facility described in Note 10. Additionally, the vehicles are pledged to secure vehicle
loans described in Note 14.

As at December 31, 2021, $920 of buses available for lease had been returned to the Company

and are no longer under a lease contract with a customer (December 31, 2020: $144).

During the year ended December 31, 2021, nine buses available for lease were sold to
customers with a loss of $542 being recognized in cost of sales (December 31, 2020: $76).
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During 2021, the Company purchased land and began construction of a new manufacturing

b) facility in Ferndale, Washington, USA.
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CREDIT FACILITY Dec. 31, 2021
Credit Facility

CREDIT FACILITY

10. CREDIT FACILITY

During the year ended December 31, 2017, the Company entered into a revolving credit
facility agreement with a financial institution for a maximum amount of C$20 million based
on the value of certain Company assets. The terms of the agreement were amended on October
23, 2020, renewing the credit facility for a three-year term. The credit facility bears interest at
a rate of 0.75% - 1% plus Canadian prime rate for loans denominated in Canadian dollars and
0.75% - 1% plus US prime rate for loans denominated in US dollars. The facility is secured
by way of a general security agreement over all assets of the Company.

As at December 31, 2021, the Company had drawn $nil on this facility.
Per the terms of the credit facility, the Company must maintain a consolidated 12-month

rolling fixed charge coverage ratio if the Company borrows over 75% of the available facility.
As at December 31, 2021, the Company has not borrowed over 75% of its availability.
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DEFERRED REVENUE

Deferred Revenue
DEFERRED REVENUE

12 Months Ended

Dec. 31, 2021
11. DEFERRED REVENUE
December December
31,2021 31,2020
$ $
Sales deposits — 61
Future delivery of buses (a) 1,003 1,431
Future delivery of buses (b) 2,190 —
Deferred revenue 3,193 1,492
Less: current portion 3,193 1,492

Long-term portion of deferred revenue — —

a)

b)

The Company has recognized deferred revenue and an intangible asset in relation to an
agreement with a customer to provide buses in the future (Note 8). In 2017 the contract
was modified to provide for one diesel powered bus to be delivered each year for 8 years.
No buses have been delivered under this agreement. In late 2020 the Company concluded
that it no longer had the obligation or intent to deliver three out of the eight buses.
During the three months ended June 30, 2021 the Company came to an agreement with
the customer to deliver three future buses. Subsequent to the agreement the Company
concluded that it no longer had the obligation or intent to deliver the remaining two buses.
As a result the Company recorded $444 as revenue during the three months ended June
30, 2021. As at December 31, 2021, the Company has recognized deferred revenue of
$1,003 relating to its obligation to deliver three buses in the future.

During the year ended December 31, 2021, the Company recognized $4 in interest
expense related to the deferred revenue (December 31, 2020: $80).

During the year ended December 31, 2021, the Company recognized deferred revenue
in relation to a non cash agreement with a customer in which the customer provided the
Company with 8 used buses in exchange for 8 leased buses to be leased until the delivery
of the 8 new buses to be provided in the future. As a result, the Company has recognized
$14 as lease revenue and deferred revenue of $2,190 for the non-cash consideration
received at December 31, 2021.
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PROVISION FOR
WARRANTY COST
Provision For Warranty
Cost
PROVISION FOR
WARRANTY COST

12 Months Ended
Dec. 31, 2021

12. PROVISION FOR WARRANTY COST

The Company provides bumper to bumper warranty coverage for the first two years on
specified components, with the exception of normal wear and tear.

During the year ended December 31, 2021, the Company recorded warranty expense of
$1,598 (December 31, 2020 - $582) as part of its cost of sales in connection with sales
completed during the year. During the year ended December 31, 2021, $1,073 of warranty
costs (December 31, 2020 - $604) have been incurred against the provision. Change in
estimate of the warranty provision relates to re-assessment of the warranty provision
compared to the actual warranty claims applied.

$
Balance at December 31, 2019 1,191
Additions 582
Warranty claims applied (604)
Change in estimate of warranty provision (358)
Change in foreign exchange (11)
Balance at December 31, 2020 800
Additions 1,598
Warranty claims applied (1,073)
Change in estimate of warranty provision 344
Change in foreign exchange —
Balance at December 31, 2021 1,669
Less: Current portion 1,414
Long-term portion of warranty provision 255

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

CURRENT DEBT 12 Months Ended
FACILITIES Dec. 31, 2021
CURRENT DEBT
FACILITIES 13. CURRENT DEBT FACILITIES
December December
31,2021 31,2020
$ $
Unsecured debentures - 2021 (a) 7,143 —
Unsecured debentures - 2020 (b) — 1,353
Private loan (©) — 636
7,143 1,989

b)

c)

On October 5, 2021, the Company issued C$10,300 in unsecured debentures with a
maturity 12 months from the date of issue. The debentures were issued at a discount of
1.5% and include 8% annual interest paid at maturity; the Company incurred borrowing
costs of $1,229 and the debt has an effective interest rate of 24%. During the year ended
December 31,2021, the Company incurred $411 in interest expense on this loan, of which
$155 is included in accounts payable and accrued liabilities at December 31, 2021.

In connection with the issuance, the Company also issued 412,000 warrants to purchase
common shares at an exercise price of C$7.50 per share. The value of these warrants was
incorporated in the transaction costs of $1,229 referenced above. The warrants expire 12
months from the date of issue.

On March 20, 2020, the Company issued C$1,750 in unsecured debentures with a
maturity 12 months from the date of issue. The debentures were issued at a discount of
2% and include 10% annual interest paid at maturity; the Company incurred borrowing
costs of $82 and the debt has an effective interest rate of 16%. During the year ended
December 31, 2021, the Company incurred $52 (December 31, 2020 - $164) in interest
expense on this loan, of which $nil (December 31, 2020 - $108) is included in accounts
payable and accrued liabilities at December 31, 2021. During the year ended December
31, 2021, the Company repaid the debenture.

In connection with the issuance, the Company also issued 350,000 warrants to purchase
common shares at an exercise price of C$1.14 per share, the value of these warrants
was incorporated in the transaction costs of $82 referenced above. The warrants expire
12 months from the date of issue. All warrants were exercised during the year ended
December 31, 2021.

The loan bears annual interest at a rate of 10%. During the year ended December 31,
2021, the Company incurred $14 (December 31, 2020 - $68) in interest expense on this
loan, of which $nil (December 31, 2020 - $4) is included in accounts payable and accrued
liabilities at December 31, 2021. During the year ended December 31,2021, the Company
repaid the $636 balance of this debt.
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OTHER LONG-TERM
LIABILITIES

OTHER LONG-TERM
LIABILITIES

12 Months Ended
Dec. 31, 2021

14. OTHER LONG-TERM LIABILITIES

December December
31,2021 31,2020
$ $
Lease obligation (a) 116 289
Vehicles 110 145
Less: Current portion (134) (216)
92 218

a) Lease Obligation

Minimum lease payments in respect of lease liabilities for the right-of-use assets included in
property, plant and equipment (Note 9) and the effect of discounting are as follows:

December 31,
2021

Undiscounted minimum lease payments:
Less than one year
One to two years
Two to three years

Effect of discounting

Present value of minimum lease payments — total lease liability
Less: Current portion

Long-term lease liabilities

$

99
19
118
(@)
116
©O7
19

The Company has lease agreements for office and warehouse facilities expiring May 31, 2022

and October 31, 2023.
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SHARE CAPITAL Dec. 31, 2021

SHARE CAPITAL

15. SHARE CAPITAL
On March 24, 2021, the Company performed a 3 for 1 share consolidation of the Company’s
common shares, stock options, warrants and DSUs. The quantities and per unit prices presented in
this note are shown on post consolidation basis.

15.1 Authorized: Unlimited number of common shares without par value

15.2 Issued and Outstanding Common Shares:

The details for the common share issuances during the year ended December 31, 2021 are as
follows:

During the year ended December 31, 2021, 4,114,242 shares were issued on
settlement of a private placement at a price of $4.27 for gross proceeds of

a $17,563. The Company also incurred share issuance costs of $3,567 in relation
to this private placement.
b During the year ended December 31, 2021, 1,924,721 warrants were exercised

at an average price of $3.18 per share for gross proceeds of $6,128.

During the year ended December 31, 2021, 256,662 stock options were
c. exercised by employees of the Company at an average exercise price of $1.62
for gross proceeds of $416.

The details for the common share issuances during the year ended December 31, 2020 were as
follows:

During the year ended December 31, 2020, 2,886,373 shares were issued on
settlement of a private placement at a price of $2.29 for gross proceeds of

d $6,608. The Company also incurred share issuance costs of $444 in relation to
this private placement.
. During the year ended December 31, 2020, 612,578 shares were issued on

settlement of the convertible debt issued in 2015 and 2016 of $445.
During the year ended December 31, 2020, 175,000 stock options were
f. exercised by employees of the Company at an average exercise price of $1.71

for gross proceeds of $300.

During the year ended December 31, 2020, 133,333 RSU’s vested for gross
proceeds of $nil.

15.3 Share Purchase Warrants

A summary of the Company’s share purchase warrants are as follows:

Weighted
Number of Average
Warrants Exercise
Price
CS

Outstanding, December 31, 2019 — —

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
https://www.secdatabase.com

Issued 1,934,100 3.89

Outstanding, December 31, 2020 1,934,100 3.89
Issued 2,407,304 6.64
Forfeited (9,379) 4.50
Exercised (1,924,721) 3.89
Outstanding, December 31, 2021 2,407,304 6.64

During the year ended December 31, 2021, the Company issued 1,995,304 warrants as part of
a private placement agreement with an exercise price of $5.10. The warrants expire 3 years
from the date of closing of the placement.

During the year ended December 31, 2021, the Company issued 412,000 warrants as part of
a debt agreement (Note 13) with an exercise price of C$7.50. The warrants expire 12 months
from the date of issue.

During the year ended December 31, 2020, the Company issued 1,584,100 warrants as part of
a private placement agreement with an exercise price of C$4.50. The warrants expire 2 years
from the date of closing of the placement.

During the year ended December 31, 2020, the Company issued 350,000 warrants as part of
a debt agreement (Note 13) with an exercise price of C$1.14. The warrants expire 12 months
from the date of issue. All warrants were exercised during the year ended December 31, 2021.

15.4 Directors, Consultants, and Employee stock options
The Company has adopted a share option plan for which options to acquire up to 10%
of the issued share capital, at the award date, may be granted to eligible optionees from
time to time. Generally, share options granted have a maximum term of five years, and

a vesting period and exercise price determined by the directors.

A summary of the Company’s directors, consultants, and employee stock options are as

follows:

Weighted

Number of Average

Options Exercise

Price
CS

Outstanding, December 31, 2019 1,213,320 2.25
Issued 433,333 3.15
Forfeited (298,333) 2.01
Exercised (175,000) 2.22
Outstanding, December 31, 2020 1,173,320 2.70
Issued 684,999 6.71
Exercised (256,662) 2.06
Outstanding, December 31, 2021 1,601,657 4.52

During the year ended December 31, 2021, the Company granted 524,999 stock
options to consulting firms to purchase common shares of the Company with exercise
prices ranging from C$5.86 to C$9.36 per common share expiring in one to five years.

During the year ended December 31, 2021, the Company granted 160,000 stock
options to executives and directors to purchase common shares of the Company with
exercise prices ranging from C$7.20 to C$7.24 per common share and expiring in five
years. These stock options vest over three years.
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During the year ended December 31, 2020, the Company granted 200,000 stock
options to consulting firms to purchase common shares of the Company with exercise
prices ranging from C$1.43 to C$2.40 per common share expiring in one to two years.

During the year ended December 31, 2020, the Company granted 233,333 stock
options to executives and directors to purchase common shares of the Company with
exercise prices ranging from C$1.20 to C$6.15 per common share and expiring in five
years. These stock options vest from immediately to over three years.

During the year ended December 31, 2021, the Company recognized $814 (2020 -
$531) on the grant and vesting of options to directors, consultants and employees. The
grant date fair value per option was calculated using the Black-Scholes model with the
following weighted average assumptions:

December 31, December 31,
2021 2020

Fair value at grant date (C$) $ 4.20 $ 0.42
Risk-free interest rate 0.42% 0.30%
Expected life of options 4 years 4 years
Annual dividend rate 0% 0%
Annualized volatility 90% 82%
Forfeiture rate 3% 3%

The following tables summarize information about the Company’s stock options
outstanding at

December 31, 2021:

Remaining
Options Options Exercise  Contractual .
Outstanding Exercisable Price Life Expiry Date
(Years)
C$

March 14, 2017 8,333 8,333 7.50 020  March 14, 2022
April 4, 2018 83,333 83,333 5.5 126 April 4, 2023
April 26,2018 83,333 83,333 435 132 April 26,2023
May 29, 2018 83,333 83,333 435 141 May 29,2023
January 17, 2019 166,666 138,888 2.40 2.05 Jan;gg”’
April 26,2019 33,333 27.778 1.68 232 April 26,2024
November 15, November 15,
A 233,333 155,555 1.50 2.88 5024
November 28, 2019 16,666 16,666 1.56 2.91 Novzlggjr 28,
May 4, 2020 24,999 24,999 1.20 3.34 May 4, 2025
May 12, 2020 16,666 16,666 1.20 336  May 12,2025
May 26, 2020 33,333 22222 1.20 340  May 26,2025
September 18, September 18,
2090 66,666 66,666 1.43 0.71 02
November 23, 2020 66,664 66,664 6.15 3.90 Novzrgggr e
January 12, 2021 333333 333333 6.51 4.03 Jan;g;%”’

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

January 31,

February 1, 2021 41,666 20,832 9.36 4.09 2026
March 8, 2021 100,000 16,667 7.20 4.18 March 7, 2026
April 27, 2021 60,000 10,000 7.24 4.32 April 26, 2026
September 24, September 23,
2001 150,000 150,000 5.86 0.73 2002
Total 1,601,657 1,325,268

15.5

Restricted Share Units

Pursuant to the Company’s Restricted Share Unit (“RSU”) Incentive Plan approved by
the board of directors of the Company on June 8, 2015, restricted stock units to acquire
common shares of the Company may be granted to specified service providers of the
Company in accordance with the terms and conditions of the plan.

Upon vesting, each RSU entitles the participant to receive one common share, provided
that the participant is continuously employed with or providing services to the
Company. RSUs track the value of the underlying common shares, but do not entitle
the recipient to the underlying common shares until such RSUs vest, nor do they entitle
a holder to exercise voting rights or any other rights attached to ownership or control
of the common shares, until the RSU vests and the RSU participant receives common
shares.

A summary of the Company’s RSU’s are as follows:

Number of
RSUs

Outstanding, December 31, 2019 33,333

Issued
Vested

100,000
(133,333)

Outstanding, December 31, 2020 —

Issued

166,000

Outstanding, December 31, 2021 166,000

15.6

On April 27, 2021 the Company issued 166,000 RSU’s to directors and officers of the
Company that vest after 3 years. At December 31, 2021, there were 166,000 RSUs
outstanding (December 31, 2020 — nil). During the year ended December 31, 2021, the
Company recorded $216 (December 31, 2020 - $109) as stock-based compensation for
the fair value of the RSUs issued.

Deferred Share Units

Pursuant to the Company’s Deferred Share Unit (“DSU”) Incentive Plan approved by
the board of directors of the Company on July 8, 2018, deferred stock units to acquire
common shares of the Company may be granted to specified board members of the
Company in accordance with the terms and conditions of the plan.

Each DSU entitles the participant to receive one common share upon vesting. DSUs
vest into common shares on the board members’ separation date from the board of
directors. DSUs track the value of the underlying common shares, but do not entitle the
recipient to the underlying common shares until such DSUs vest, nor do they entitle
a holder to exercise voting rights or any other rights attached to ownership or control
of the common shares, until the DSU vests and the DSU participant receives common
shares.

A summary of the Company’s DSUs are as follows:

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Number of

DSUs
Outstanding, December 31, 2019 22,619
Issued 72,522
Outstanding, December 31, 2020 95,141
Issued 75,650
Outstanding, December 31, 2021 170,791

During the year ended December 31, 2021, the Company issued 75,650 DSUs

(December 31, 2020 — 72,522) to board members of the Company that vest upon the
board members separation date from the Board of Directors.

During the year ended December 31, 2021, the Company recorded $323

(December 31, 2020 - $97) as stock-based compensation for the fair value of the
DSUs issued.
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16. RELATED PARTY BALANCES AND TRANSACTIONS

Key management includes personnel having the authority and responsibility for planning,
directing and controlling the activities of the Company and includes the directors and
executive officers.

Expenses incurred to key management are:

Year ended Year ended
December December
31,2021 31,2020

$ $
Salaries and Benefits 1,572 959
Non-executive directors’ fees — 15
Stock-based compensation 869 554
2,441 1,528

During the year ended December 31, 2021 the Company paid $191 in lease payments to a
company owned by a director. $179 was recognized as depreciation and interest expense the
right of use asset and on the lease liability respectively.

During the year ended December 31, 2020 the Company paid $159 in lease payments to a
company owned by a director. $160 was recognized as depreciation and interest expense on
the right of use asset and the lease liability respectively.

Balances with key management and other related parties are:

As at December 31, 2021, included in accounts payable are balances owing to key
management or companies controlled by officers of the Company in the amount of $1
(December 31, 2020 - $3).

All related party balances are non-interest bearing, unsecured and have no fixed terms of
repayment and have been classified as current.
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INCOME TAX
INCOME TAX

17. INCOME TAX

12 Months Ended
Dec. 31, 2021

The following table reconciles the amount of income tax expense on the application of the
combined statutory Canadian federal and provincial income tax rates:

(Loss) income before tax
Combined statutory tax rates

Expected tax (recovery) expense
Non-deductible items

Share issuance costs

Other

Differences in foreign tax rates

Change in unrecognized deferred tax assets

Current income tax expense

December 31, December 31,
2021 2020
$ $
(6,859) (3,160)
27% 27%
(1,852) (853)
369 214
(1,198) (134)
94 (324)
(13) 2
3,064 1,171
464 76

Deferred taxes arise from temporary differences in the recognition of income and expenses for
financial reporting and tax purposes. The tax effects of deductible temporary differences for
which no deferred tax asset has been recognized are as follows:

Deferred tax assets (liabilities):
Tax loss carry-forwards
Property and equipment
Intangible asset
Warranty provision
Financing costs
Deferred revenue
Other provisions

Deferred tax assets
Unrecognized deferred tax assets
Recognized net deferred tax assets

December December
31,2021 31,2020
$ $
7,480 5,285
(5) 100
(838) (461)
432 191
1,161 182
— (10)
220 77
8,450 5,364
(8,450) (5,364)

As at December 31, 2021, the Company had non-capital loss carry forwards available to

reduce taxable income for future years. The non-capital losses expire as follows:

2030
2031
2032
2033
2034
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2035 3,005

2036 2,130
2037 1,166
2038 1,614
2039 1,556
2040 3,375
2041 8,228

27,701
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18. FINANCIAL INSTRUMENTS

Fair values

The Company’s financial instruments include cash and cash equivalents, restricted cash,
trade and other receivables, accounts payable, credit facility, short-term loans, deferred
consideration, lease obligations. The carrying amounts of these financial instruments are a
reasonable estimate of their fair values based on their current nature and current market
rates for similar financial instruments. Lease obligations are classified as level 2 within the
hierarchy. Deferred consideration is the only instrument measured at fair value through profit
and loss in accordance with IFRS 9 — Financial Instruments.

The following table summarizes the carrying values of the Company’s financial instruments:

December December
31,2021 31,2020
$ $

Assets:
Measured at amortized cost (i) 7,212 4,547
Liabilities:
Amortized cost (ii) 10,284 17,084
Fair value through P&L (iii) 4,602 —

(1)  Cash, restricted cash and trade and other receivables
(i)  Accounts payable and accrued liabilities, current loans, and lease obligations.
(i)  Deferred consideration (only financial instrument carried at fair value)

The Company classifies its fair value measurements in accordance with the three-level fair
value hierarchy as follows:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities

Level 2 — Inputs other than quoted prices 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 Company valued deferred consideration (iii) as a level 3 instrument. The Company used a
probability weighted discount model to determine the fair value of the deferred consideration.
Key assumptions included a discount rate of 10% and a time frame of 12 months after which
the Company expects the consideration milestone to have been achieved.

Interest Rate and Credit Risk

The Company is exposed to interest rate risk on its bank loans to the extent that its credit
facilities are based on Canadian and US prime rates of interests.

Financial instruments that potentially subject the Company to concentrations of credit risks
consist principally of cash and cash equivalents, restricted cash, and trade and other
receivables.
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To minimize the credit risk related to cash and cash equivalents, the Company places these
instruments with high credit quality financial institutions located in Canada and the United
States.

Currency Risk

On October 6, 2021, the functional currency of the Company’s parent, Vicinity Motor Corp.
changed from Canadian dollars to US dollars as financing for operations are now raised in US
dollars.

The Company is exposed to foreign currency risk because the Company’s parent and US
operations incur a portion of their operating expenses in Canadian dollars. Therefore, an
increase in the value of the CAD relative to the USD increases the value of expenses in
USD terms incurred by the Company’s parent and US operations, which reduces operating
margin and the cash flow available to fund operations. Conversely, the Company’s Canadian
operation has a functional currency of Canadian dollars and incurs a portion of their operating
expenses in US dollars.

Whenever possible the Company tries to match US dollar revenue and cash flows to US
dollar expenses and Canadian dollar revenue and cash flows to Canadian dollar expenses to
minimize exposure to fluctuations in exchange rates.

At December 31, 2021, the Company had cash of $115, accounts receivable of $1,896 and
accounts payable of $4,904, which were denominated in US dollars for its entity with CAD
functional currency.

At December 31, 2021, the Company had cash of C$3,964, accounts receivable of C$234 and
accounts payable of C$376, which were denominated in Canadian dollars for its entities with
USD functional currency.

Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as
they fall due. The Company’s objective when managing liquidity risk is to ensure that it has
sufficient liquidity available to meet its liabilities when due. The Company uses cash to settle
its financial obligations as they fall due. The ability to do this relies on the Company collecting
its trade receivables in a timely manner and maintaining sufficient cash on hand through credit
facility financing.

The following are the contractual maturities of financial liabilities:

Carrying Corg;ascl:ltual Withinl 1to2 2to3 3to6
Amount Flows year years years years
$ $ $ $ $ $
At December 31, 2021
Accounts payable 7,517 (7,915) (7,915) — — —
Current debt facilities 7,143 (8,774) (8,774) — — —
Other long-term liabilities 226 (230) (137) 49 (15 (29
Total 14,886 (16,919) (16,826) (49) (15 (29)

Sensitivity analysis

The Company’s borrowing under the existing credit facility are at variable rates of interest and
expose the Company to interest rate risk. The Company has completed a sensitivity analysis
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to estimate the impact on comprehensive income which a change in interest rates at and
during the year ended December 31, 2021 would have had on the Company. The result of this
sensitivity analysis indicates that a 0.5% increase (decrease) in the prime interest rates would
not have a material impact.

The Company has completed a sensitivity analysis to estimate the impact on comprehensive
earnings which a change in foreign exchange rates as at and during the year ended December
31, 2021 would have had on the Company.

The sensitivity analysis includes the assumption that changes in individual foreign exchange
rates do not cause foreign exchange rates in other countries to alter.

The following tables summarizes quantitative data about our exposure to currency risk as
a result of monetary assets (labilities) in currencies different from the entity’s functional
currency:

2021
$
Net Canadian dollar
monetary asset CAD thousands 3,822
(liability)
Net US dollar monetary USD thousands (2,893)
asset (liability)

The result of this sensitivity analysis indicates that a 10% increase (decrease) in the average
value of the Canadian dollar relative to the US dollar during the period would have resulted in
an increase (decrease) in net income of approximately $591.
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12 Months Ended
CAPITAL MANAGEMENT Dec. 31, 2021
Capital Management

CAPITAL MANAGEMENT

19. CAPITAL MANAGEMENT
The Company’s objectives when managing capital are:

to safeguard the Company’s ability to continue as a going concern, so that it can
continue to provide returns for shareholders and benefits for other stakeholders, and

to provide an adequate return to shareholders through expansion correspondingly to
the level of risk.

The Company considers its share capital, other shareholders’ equity, credit facility, and short-
term loans, to be its capital. As a part of its loan commitments, the Company is required to
obtain authorization from the credit facility lender (Note 10) prior to obtaining further loans.
The Company’s capital is currently not subject to any other external restrictions except those
described in Note 10.

The Company sets the amount of capital in proportion to risk. The Company manages the
capital structure and makes adjustments to it in light of changes in economic conditions and
the risk characteristics of the underlying assets. In order to maintain or adjust the capital
structure, the Company may issue new shares, sell assets, reduce debt or increase its debt.
Certain of the Company’s cash amounts have been restricted for the purposes outlined in Note
S.
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12 Months Ended
Dec. 31, 2021

REVENUE

REVENUE

20. REVENUE

The Company’s revenue is summarized as follows:

Year Year
ended ended
December December
31,2021 31,2020

$ $
Bus Sales 38,197 16,247
Other revenue:
Spare part sales 2,701 2,436
Operating lease revenue 810 871
Total Revenue 41,708 19,554
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12 Months Ended
Dec. 31, 2021

21. LOSS PER SHARE

Basic loss per share is calculated by dividing the net loss from continuing operations
attributable to equity holders of the Company by the weighted average number of common
shares outstanding during the year. Diluted loss per share is calculated by adjusting the
weighted average number of common shares outstanding to assume conversion of all dilutive
potential common shares. The number of average basic and diluted shares outstanding for
all the periods presented in the consolidated statements of (loss) income have been adjusted
in order to reflect the effect of the share consolidation that took place on March 29, 2021.
The Company has four categories of dilutive potential common shares: convertible debt,
stock options, RSUs and DSUs. The convertible debt is assumed to have been converted into
common shares, and the net loss is adjusted to eliminate the interest expense less the tax
effect. For the stock options, a calculation is done to determine the number of shares that
could have been acquired at fair value (determined as the average annual market share price
of the Company’s shares) based on the monetary value of the subscription rights attached to
outstanding stock options. The number of shares calculated reduces the number of shares that
would have been issued assuming the exercise of the share options. DSUs are assumed to
be converted as of the grant date. A total of 2,441,349 (2020: 847,168) instruments before
share consolidation, which include convertible debt, stock options, restricted share units and
deferred share units have not been included in the calculation for diluted loss per share as they
are antidilutive. These could potentially dilute basic loss per share in the future.
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12 Months Ended

COMMITMENTS AND
CONTINGENCIES Dec. 31, 2021
COMMITMENTS AND 22. COMMITMENTS AND CONTINGENCIES
CONTINGENCIES . . . .
The Company entered into a production agreement with one of its manufacturers whereby

the parties have agreed to a specified production volume. The Company also has outstanding
purchase order commitments related to the construction of its new manufacturing facility.
Future minimum payments to the manufacturer as at December 31, 2021 are as follows:

Not later than one year 21,124

Later than one year and no later than five years
21,124
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SEGMENT 12 Months Ended
INFORMATION Dec. 31, 2021

SEGMENT INFORMATION

23. SEGMENT INFORMATION

Allocation of revenue to geographic areas is as follows:

Year ended Year ended
December December
31,2021 31,2020
$ $
Canada
Bus sales 10,925 12,447
Spare part sales 2,504 2,258
Operating lease revenue — 162
United States
Bus sales 27,272 3,800
Spare part sales 197 178
Operating lease revenue 810 709
Total 41,708 19,554

During the year ended December 31, 2021, the Company had sales of $26,795 and $4,423
to two end customers representing 64% and 11% of total sales, respectively. During the
year ended December 31, 2020, the Company had sales of $11,786 and $2,200 to two end
customers representing 60% and 11% of total sales, respectively.
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EFFECT OF THE 12 Months Ended
CHANGE IN
PRESENTATION Dec. 31, 2021
CURRENCY
Effect Of Change In Presentation

Currency

EFFECT OF THE CHANGE IN
PRESENTATION CURRENCY 24. EFFECT OF THE CHANGE IN PRESENTATION CURRENCY

The effects of the change in presentation currency discussed in Note 3 above
were as follows.

a)  Effect on the consolidated balance sheets as at December 31, 2020
and January 1, 2020:

December 31, 2020 January 1, 2020
USD CAD USD CAD

$ $ $ $
Current Assets
Cash and cash equivalents 1,008 1,283 583 757
Restricted cash 281 358 275 356
Trade and other receivables 3,258 4,149 7,083 9,200
Inventory 25,616 32,614 14,862 19,303
Prepaids and deposits 1,905 2,426 927 1,204

32,068 40,830 23,730 30,820

Long-term Assets
Intangible assets 1,708 2,174 1,194 1,551
Property and equipment 3,167 4,032 3,490 4,533

36,943 47,036 28,414 36,904

Current Liabilities
Accounts payable and

accrued liabilities 10,138 12,908 6,075 7,890

Credit facility 4,523 5,759 4,504 5,850

Current portion of deferred 1,492 1,899 986 1281
revenue

Current portion of provision 509 763 1,081 1,404
for warranty cost

Current debt facilities 1,989 2,532 1,041 1,960

Current portion of other 116 275 643 296

long-term liabilities

18,957 24,136 14,330 18,611

Long-term Liabilities

Other long-term liabilities 218 278 299 389
Provision for warranty cost 201 256 110 143
Deferred revenue — — 848 1,102

19,376 24,670 15,587 20,245

Shareholders’ Equity
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Share capital 37,175 46,468 30,082 37,136

Contributed surplus 2,618 3,164 2,017 2,384
Accumulated other
comprehensive income 145 (19) (137) (16)
(loss)
Deficit (22,371) (27,247) (19,135) (22,845)

17,567 22,366 12,827 16,659

36,943 47,036 28,414 36,904

b)  Effect on the consolidated statement of loss and comprehensive loss
for the year ended December 31, 2020

For the year ended December

31,2020
USD CAD
$ $
Revenue
Bus sales 16,247 21,666
Other 3,307 4,403
19,554 26,069
Cost of sales (16,977) (22,727)
Gross margin 2,577 3,342
Expenses
Sales and administration 4,522 6,035
Stock-based compensation 738 963
Amortization 480 643
Interest and finance costs 545 730
Foreign exchange loss (gain) (548) (725)
5,737 7,646
Loss before taxes (3,160) (4,304)
Current income tax expense 76 98
Net loss (3,236) (4,402)
Loss per share
Basic & diluted (0.13) (0.17)
Weighted average number of common
shares outstanding
Basic & diluted 25,759,134 25,759,134
For the year ended
December 31, 2020
USD CAD
$ $
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Net loss (3,236) (4,402)

Other comprehensive loss

Items that may be reclassified
subsequently to net loss

Exchange differences on translation of

) ; 282 3)
foreign operations

Total other comprehensive income (loss) 282 (3)

Total comprehensive loss (2,954) (4,405)
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12 Months Ended

SUBSEQUENT EVENTS Dec. 31, 2021

SUBSEQUENT EVENTS

25. SUBSEQUENT EVENTS

On March 28, 2022, the Company issued 4,444,445 units, consisting of one common share
and one warrant per unit, at $2.70 per unit for gross proceeds of $12,000 through a registered
public offering. The warrants have a six month hold, expire three years after the initial exercise
date, and have an exercise price of $3.36 per common share.
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES
(Policies)
Summary Of Significant

Accounting Policies
Revenue recognition

Cash and cash equivalents

12 Months Ended

Dec. 31, 2021

a) Revenue recognition

Revenue from contracts with customers, is based upon the principle that revenue is
recognized when control of a good or service is transferred to a customer. The Company
considers that control has passed when there is a present obligation to pay, physical
possession, and when legal title and the risks and rewards of ownership have passed to
the customer.

In the case of buses, revenue is recognized when the bus has been delivered to the
customer. The bus is considered delivered when it is picked up from the Company’s
yard by the customer or when it has been delivered to a customer specified location
in accordance with the agreement. If it is probable that discounts will be granted and
the amount can be measured reliably, then the discount is recognized as a reduction of
revenue when the sales are recognized.

In the case of revenue from the sale of parts inventory, revenue is recognized when control
of the parts inventory transfers to the customer upon delivery.

In the case where the performance obligation is to stand ready to deliver a bus and deliver
a bus if requested, revenue is recognized when the bus has been delivered to the customer
or when the stand ready period is complete.

In circumstances where the Company receives consideration from the customer in
advance of meeting the revenue recognition criteria deferred revenue is recognized.

In circumstances where the Company facilitates sales through an agent, and the agent
is paid a commission for acting on behalf of the Company, revenue is recorded as
the amount of consideration agreed by the ultimate customer and the commission to
the agent is recorded as commissions and services expense and included in sales and
administration.

In certain circumstances, the Company may agree to accept pre-owned buses or other
non-cash considerations as consideration for the purchase of new buses. In these
circumstances, the Company recognizes revenue based on the fair value of the non-cash
consideration received.

In circumstances where the Company modifies a contract judgement is applied to
determine if the modification should be accounted for as a new contract or part of
the existing contract, depending upon the nature of the contract. Modifications that
defer the delivery of buses or change the type of bus to be delivered in the future are
generally accounted for prospectively and deferred revenue is continued to be deferred. A
modification that adds additional distinct performance obligations at stand-alone selling
prices are accounted for as a new contract.

Revenue from operating leases of buses is recognized in accordance with the terms of the
relevant agreement with the customer evenly over the term of that agreement.

b) Cash and cash equivalents
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Trade receivables

Inventory

Intangible assets

Development costs

Debt issue costs

d)

2

Cash and cash equivalents consist of cash deposits with banks and highly liquid
investments that are readily convertible to cash with maturities of three months or less
when purchased, or which are redeemable at the option of the Company.

Any cash which is contractually restricted is classified as restricted cash, as it is not
available for ongoing operational purposes until the restriction is removed.

Trade receivables

Trade receivables are recognized initially at fair value less provisions made for doubtful
receivables based on a review of period-end trade receivables, historical information,
current conditions, and specific circumstances that may impact the amount recoverable
from a particular customer. Trade receivables do not carry any interest. A provision for
doubtful accounts receivables is generally made when there is objective evidence that
the Company will not be able to collect the amounts due according to original payment
terms or when there are indications of collection issues related to specific customers. The
provision for impairment of trade receivables is presented within sales and administration.

Inventory

Inventory for buses and aftermarket parts is stated at the lower of cost and net realizable
value. Cost for aftermarket parts is determined on a first-in first-out basis. The cost of
finished goods comprises raw materials, direct labor, other direct costs, freight, import
duties and related production overheads. Net realizable value is the estimated selling price
in the ordinary course of business, less any costs to complete and sell the product. An
allowance for obsolete, slow-moving or defective inventory is made when necessary.

Intangible assets

Intangible assets consist of intellectual property rights and developed software and
licences. Intellectual property rights acquired are initially recognized at cost and are
subsequently carried at cost less accumulated amortization and accumulated impairment
losses, if any. Software implementation costs have finite lives and are carried at cost
less accumulated amortization and accumulated impairment losses, if any. Intellectual
property costs are amortized to profit or loss using the straight-line method over §-10
years, which is their estimated useful life. Software implementation costs are to be
amortized over 5 years, which is its estimated useful life. These assets with finite lives
are tested at the end of every reporting period for possible impairment when there are
events or changes in circumstances that indicate that their carrying amounts may not be
recoverable.

Development costs

Expenditure incurred in the development of products or enhancements to existing product
ranges is capitalized as an intangible asset only when the future economic benefits
expected to arise are deemed probable and the costs can be reliably measured.
Development costs not meeting these criteria are expensed in the statement of operations
as incurred. Capitalized development costs are amortized on a straight-line basis over
their estimated useful economic lives once the product or enhancement is available for
use. Product research costs are expensed as incurred.

Debt issue costs

Debt issue costs are recognized in connection with proposed financing transactions which
are specifically identified in that the form of debt issuances is known and completion of
the financing is probable. When the financing is completed, these costs are recognized
and netted against the value of the debt for debt transactions. The debt issue costs are
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Share issuance costs

h)
Property and equipment

i)
Government assistance .

i),
Leases

k)

subsequently accreted to face value at maturity. The accretion amounts are included in
interest and bank charges expense over the life of the debt. Debt issue costs include
only those costs which are incremental and directly attributable to the proposed financing
transaction. In the event that the transaction is abandoned, previously capitalized debt
issue costs are expensed through the consolidated statements of (loss) income and
comprehensive (loss) income.

Share issuance costs

Professional, consulting, regulatory and other costs directly attributable to equity
financing transactions are recorded as deferred financing costs until the financing
transactions are completed, if the completion of the transaction is considered likely;
otherwise they are expensed as incurred. Share issuance costs are charged to share
capital when the related shares are issued. Deferred financing costs related to financing
transactions that are not completed are expensed through the consolidated statements of
(loss) income and comprehensive (loss) income.

Property and equipment

Property and equipment are stated at cost net of accumulated depreciation and
accumulated impairment losses, if any. Cost includes the acquisition price, any direct
costs to bring the asset into productive use at its intended location, the cost of replacing
part of the property and equipment and borrowing costs for long-term construction
projects if the recognition criteria are met.

Depreciation of property and equipment is recorded in operating expenses with the
exception of leased buses, the depreciation of which is included in cost of sales. Property
and equipment are depreciated annually using the following methods and rates:

Office equipment Declining balance, 20% - 55%
Vehicles Declining balance, 30%
Buses under lease Straight-line, 12 years
Asset under lease Straight-line, over lease term
Plant and manufacturing equipment Straight-line, 25 years

Government assistance

Government assistance is recorded as receivable when the Company qualifies under the
terms of a government program and the Company has reasonable assurance the assistance
will be received. Government assistance related to the acquisition of property, plant and
equipment is recorded as a reduction of the cost of the asset to which it relates, with any
amortization calculated on the net amount. Government assistance related to non-capital
projects is recorded as a reduction of the related expenses.

Leases

At the 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 control
the use of an identified asset for a period of time in exchange for consideration. The
Company assesses whether the contract involves the use of an identified asset, whether
the Company has the right to obtain substantially all of the economic benefits from the
use of the asset during the term of the arrangement and if the Company has the right to
direct the use of the asset.

Leases are recognized as a right-of-use asset and a corresponding liability when the
leased asset is available for use by the Company. Lease liabilities are initially measured
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Provisions

Impairment of non-financial

assets

D

at the net present value of the fixed lease payments and variable lease payments that are
based on an index or a rate, discounted using the rate implicit in the lease, or if that
cannot be determined, the Company’s incremental borrowing rate. Right-of-use assets are
initially measured at cost, comprising of the amount of the initial measurement of the
lease liability, any lease payments made at or before the lease commencement date, and
restoration costs.

Right of use assets are depreciated over the shorter of the asset’s useful life and the lease
term on a straight-line basis. Lease liabilities are subsequently measured at amortized cost
using the effective interest rate method.

The Company has elected to not recognize right-of-use assets and lease liabilities for
leases with a term of less than 12 months and low value leases. The lease payments for
these leases are recorded as expenses as they are incurred.

Provisions

Provisions are recorded when a present legal or constructive obligation exists as a result
of past events where it is probable that an outflow of resources embodying economic
benefits will be required to settle the obligation, and a reliable estimate of the amount can
be made. If the effect is material, provisions are determined by discounting the expected
future cash flows at a pre-tax rate that reflects current market assessments of the time
value of money and, where appropriate, the risks specific to the liability.

At the time of sale, a provision for warranty claims is recorded in cost of sales. This
warranty provision is based upon management’s best estimate of expected future warranty
costs for the particular contract. Actual warranty expenditures are charged against the
provision as incurred during the two-year warranty period. If actual expense is different
from the provision, management re-estimates the remaining provision required and
records a change in estimate in cost of sales.

Impairment of non-financial assets

Assets that are subject to depreciation and amortization, such as property and equipment
and intangible assets with finite lives are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable.

If there are indicators of impairment, an evaluation is undertaken to determine whether
the carrying amounts are in excess of their recoverable amounts. An asset’s recoverable
amount is determined as the higher of its fair value less costs to sell and its value-in-
use. Such reviews are undertaken on an asset-by-asset basis, except where assets do not
generate cash flows independent of other assets, in which case the review is undertaken
at the cash-generating unit level.

If the carrying amount of an individual asset or cash-generating unit exceeds its
recoverable amount, an impairment loss is recorded in the consolidated statements of
(loss) income and comprehensive (loss) income to reflect the asset at the recoverable
amount. In assessing the value-in-use, the relevant future cash flows expected to arise
from the continuing use of such assets and from their disposal are discounted to their
present value using a pre-tax discount rate which reflects the current market’s assessments
of the time value of money and asset-specific risks for which the cash flow estimates
have not been adjusted. Fair value less costs to sell is determined as the price that would
be received to sell the asset or group of assets in an orderly transaction between market
participants at the measurement date less incremental costs directly attributed to the
disposal of the asset or group of assets.
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Financial instruments

Impairment of financial assets

Income taxes

0)

p)

A reversal of a previously recognized impairment loss is recorded in the consolidated
statements of (loss) income and comprehensive (loss) income when events or
circumstances dictate that the estimates used to determine the recoverable amount have
changed since the prior impairment loss was recognized. The carrying amount is
increased to the recoverable amount but not beyond the carrying amount net of
amortization which would have arisen if the prior impairment loss had not been
recognized. After such a reversal, the amortization charge is adjusted in future periods to
allocate the asset’s revised carrying amount, less any residual value, on a systematic basis
over its remaining useful life.

Financial instruments

Cash and cash equivalents and restricted cash are classified as loans and receivables and
are recorded at amortized cost. Interest income is recognized by applying the effective
interest rate.

Derivative instruments, including embedded derivatives, are recorded at fair value
through profit or loss and, accordingly, are recorded on the consolidated statements of
financial position at fair value. Unrealized gains and losses on derivatives held for trading
are recorded in profit or loss for the year. Fair values for derivative instruments are
determined using valuation techniques, with assumptions based on market conditions
existing at the consolidated statements of financial position date or settlement date of the
derivative.

Accounts payable, accrued liabilities and debt are classified as other financial liabilities
and are recognized initially at fair value, net of any directly attributable transaction costs.
Subsequent to initial recognition these financial liabilities are held at amortized cost using
the effective interest method.

Impairment of financial assets

The Company recognizes a loss allowance for expected credit losses on its financial
assets. 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 on 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 twelve month expected credit losses.

Income taxes

Income tax expense comprises current and deferred tax and is recognized in operations
except to the extent that it relates to business combinations, or items recognized directly
in equity or in other comprehensive loss.

Current tax is the expected tax payable or receivable on the taxable income or loss for
the year, using tax rates enacted or substantively enacted at the reporting date, and any
adjustment to tax payable in respect of previous years.

Deferred tax is recognized in respect of temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts used
for taxation purposes. Deferred tax is recognized at the tax rates that are expected to be
applied to temporary differences when they reverse, based on the laws that have been
enacted or substantively enacted at the reporting date.

A deferred tax asset is recognized to the extent that it is probable that future taxable
profits will be available against which the asset can be utilized. Deferred tax assets are
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(Loss) earnings per share

Related party transactions

Stock-based payments

Share Capital

Reportable segments

Recent accounting
pronouncements

Q

t)

u)

v)

reviewed at each reporting date and are reduced to the extent that it is no longer probable
that the related tax benefit will be realized.

(Loss) earnings per share

Basic (loss) earnings per share is computed by dividing net (loss) income available to
common shareholders by the weighted average number of common shares outstanding
during the year. The Company applies the treasury stock method in calculating diluted
(loss) earnings per share. Diluted (loss) earnings per share exclude all dilutive potential
common shares if their effect is anti-dilutive.

Related party transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to
control the other party or exercise significant influence over the other party in making
financial and operating decisions. Related parties may be individuals or corporate entities.
Parties are also considered to be related if they are subject to common control or common
significant influence. A transaction is considered to be a related party transaction when
there is a transfer of resources, services or obligations between related parties.

Stock-based payments

Equity-settled stock-based payments to employees and others providing similar services
are measured at the fair value of equity instruments at the grant date. The fair value is
measured at grant date, using the Black-Scholes option pricing model, and each tranche
is recognized on a graded-vesting basis over the period in which options vest. At the
end of each reporting period, the Company revises its estimate of the number of equity
instruments expected to vest. The impact of the revision of the original estimates, if any, is
recognized in profit or loss such that the cumulative expense reflects the revised estimate,
with a corresponding adjustment to contributed surplus.

Equity-settled stock-based payment transactions with parties other than employees are
measured at the fair value of the goods or services received, except where that fair value
cannot be estimated reliably, in which case they are measured at the fair value of the
equity instruments granted. These transactions are then measured at the date the entity
obtains the goods or the counterparty renders the service.

Consideration received on the exercise of stock options is recorded in share capital and
the related stock-based payment in contributed surplus is transferred to share capital.
Charges for options that are forfeited before vesting are reversed from equity.

Share Capital

The Company uses the residual value approach in respect of unit offerings, whereby the
amount assigned to the warrant is the excess of the unit price over the trading price of the
Company’s shares at the date of issuance, if any, to a maximum of the fair value of the
warrant determined using the Black-Scholes Option-Pricing Model.

Reportable segments
The Company operates as a single segment, which is the production and sale of buses and

spare parts in North America, consistent with the internal reporting provided to the chief
executive officer.

Recent accounting pronouncements
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Certain new accounting standards and interpretations have been published that are not
mandatory for December 31, 2021 reporting periods and have not been early adopted by
the Company. These standards are not expected to have a material impact on the Company
in the current or future reporting periods and on foreseeable future transactions.
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BASIS OF
PRESENTATION (Tables)

Schedule of subsidiary

12 Months Ended

Dec. 31, 2021
Company Name Registered Holdin Functional
pany & £ Currency

United States
Vicinity Motor Corp. (Formerly Grande West British Parent Dollar (Canadian
Transportation Group Inc.) Columbia Company Dollar up to

October 5, 2021)

L British 0 .

Vicinity Motor (Bus) Corp. Columbia 100% Canadian Dollar
Vicinity Motor (Bus) USA Corp. United States  100% ggﬁr Siss
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES
(Tables)

Summary Of Significant Accounting Policies
Schedule of property and equipment depreciation

12 Months Ended

Dec. 31, 2021

Office equipment
Vehicles

Buses under lease

Asset under lease

Plant and manufacturing
equipment

Declining balance, 20% - 55%
Declining balance, 30%
Straight-line, 12 years
Straight-line, over lease term

Straight-line, 25 years
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TRADE AND OTHER 12 Months Ended
RECEIVABLES (Tables) Dec. 31, 2021

Schedule of trade and other receivables

December December
31,2021 31,2020
$ $
Trade receivable 1,268 1,587
Sales tax receivable 37 349
Duties receivable 649 40
Receivable from manufacturer 856 1,282
Total Trade and other receivables 2,810 3,258

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
https://www.secdatabase.com

12 Months Ended

INVENTORY (Tables) Dec. 31, 2021

Disclosure Inventory Abstract

Disclosure of inventory

December December
31,2021 31,2020

$ $
Finished goods 6,472 23,226
Work in progress - buses 41 109
Parts for resale 2,903 2,281
Total Inventory 9,416 25,616
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INTANGIBLE ASSETS 12 Months Ended
(Tables) Dec. 31, 2021

Schedule of intangible assets
Purchased  Developed

Intellectual  Intellectual

Property Property Software Total

(a) (b)

$ $ $ $
Cost
Balance at December, 2019 1,223 — 473 1,696
Additions — 429 300 729
Foreign exchange 25 12 9 46
Balance at December, 2020 1,248 441 782 2,471
Additions 19,495 1,720 488 21,703
Foreign exchange (458) (5) (21) (484)
At December 31, 2021 20,285 2,156 1,249 23,690
Accumulated Amortization
Balance at December 31, 2019 344 — 158 502
Depreciation 148 — 91 239
Foreign exchange 14 — 8 22
Balance at December 31, 2020 506 — 257 763
Depreciation 473 — 97 570
Foreign exchange 4 — — 4
At December 31, 2021 983 — 354 1,337
Carrying Value
At December 31, 2020 742 441 525 1,708
At December 31, 2021 19,302 2,156 895 22,353
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PROPERTY AND
EQUIPMENT (Tables)

PROPERTY AND

E

UIPMENT

Cost
At December 31,
2019
Additions
Disposals
Foreign exchange
At December 31,
2020
Additions
Disposals
Foreign exchange

At December 31,
2021

Accumulated
Amortization

At December 31,
2019

Disposals

Depreciation

Foreign exchange

At December 31,
2020

Disposals

Depreciation

Foreign exchange

At December 31,
2021

Carrying Value

December 31, 2020
December 31, 2021

12 Months Ended

Dec. 31, 2021
Buses .
Available  Office Right- . Land Plant and
. of-Use Vehicles . Total
for Lease Equipment (b) Equipment
Asset
(a)
$ $ $ $ $ $
3,214 647 517 276 — — 4,654
88 136 63 68 — 70 425
(435) — — — — — (435)
57 11 11 6 — — 85
2,924 794 591 350 — 70 4,729
3,522 1,109 27 — 1,760 3,922 10,340
(2,350) — — — — —  (2,350)
19 3 2 1 — — 25
4,115 1,906 620 351 1,760 3,992 12,774
657 202 151 155 — — 1,165
(146) — — — — — (146)
257 58 150 32 — — 497
23 7 11 5 — — 46
791 267 312 192 — — 1,562
(319) — — — — — (319)
369 66 193 42 — — 670
@) — @y = = — 3)
839 333 504 234 — — 1,910
2,133 527 279 158 — 70 3,167
3,276 1,573 116 117 1,760 3,992 10,834
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DEFERRED REVENUE
(Tables)

Deferred Revenue

Schedule of deferred revenue

Sales deposits

Future delivery of buses
Future delivery of buses
Deferred revenue

Less: current portion

12 Months Ended
Dec. 31, 2021

(@)
(b)

Long-term portion of deferred

revenue
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December December
31,2021 31,2020
$ $

— 61
1,003 1,431
2,190 —
3,193 1,492
3,193 1,492
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PROVISION FOR
WARRANTY COST
(Tables)

Provision For Warranty Cost
Schedule of provision for warranty cost

12 Months Ended
Dec. 31, 2021

Balance at December 31, 2019

Additions

Warranty claims applied

Change in estimate of warranty
provision

Change in foreign exchange

Balance at December 31, 2020

Additions

Warranty claims applied

Change in estimate of warranty
provision

Change in foreign exchange

Balance at December 31, 2021

Less: Current portion

Long-term portion of warranty
provision

1,191
582
(604)
(358)

(11)
800
1,598

(1,073)

344

1,669
1,414

255
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CURRENT DEBT 12 Months Ended
FACILITIES (Tables) Dec. 31, 2021

Schedule of current debt facilities

December  December
31,2021 31,2020

$ $
Unsecured debentures - 2021 (a) 7,143 —
Unsecured debentures - 2020 (b) 1,353
Private loan (©) — 636
7,143 1,989
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OTHER LONG-TERM 12 Months Ended
LIABILITIES (Tables) Dec. 31, 2021

Schedule of lease obligation

December December
31,2021 31,2020

$ $
Lease obligation (a) 116 289
Vehicles 110 145
Less: Current portion (134) (216)
92 218
Schedule of long term lease liabilities
December 31,
2021
$
Undiscounted minimum lease payments:
Less than one year 99
One to two years 19
Two to three years -
118
Effect of discounting (2)
Present value of minimum lease payments — total lease
L 116
liability
Less: Current portion 97)
Long-term lease liabilities 19
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SHARE CAPITAL (Tables)

Schedule of share purchase

warrants

Summary of share option

activity

Schedule of weighted average

assumptions

Schedule of stock options

outstanding

Outstanding, December 31, 2019

Issued

Outstanding, December 31, 2020

Issued
Forfeited
Exercised

Outstanding, December 31, 2021

Outstanding, December 31, 2019

Issued
Forfeited
Exercised

Outstanding, December 31, 2020

Issued
Exercised

Outstanding, December 31, 2021

Fair value at grant date (C$)

Risk-free interest rate
Expected life of options
Annual dividend rate
Annualized volatility

Forfeiture rate

March 14, 2017
April 4, 2018
April 26, 2018
May 29, 2018

January 17, 2019

April 26, 2019

12 Months Ended
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Dec. 31, 2021
Weighted
Number of Average
Warrants Exercise
Price
C$
1,934,100 3.89
1,934,100 3.89
2,407,304 6.64
(9,379) 4.50
(1,924,721) 3.89
2,407,304 6.64
Weighted
Number of Average
Options Exercise
Price
C$
1,213,320 2.25
433,333 3.15
(298,333) 2.01
(175,000) 2.22
1,173,320 2.70
684,999 6.71
(256,662) 2.06
1,601,657 4.52
December 31, December 31,
2021 2020
$ 4.20 $ 0.42
0.42% 0.30%
4 years 4 years
0% 0%
90% 82%
3% 3%
Remaining
Options Options Exercise Contractual .
Outstanding Exercisable Price Life Expiry Date
(Years)
C$
8,333 8,333 7.50 0.20 March 14, 2022
83,333 83,333 5.25 1.26 April 4, 2023
83,333 83,333 4.35 1.32 April 26, 2023
83,333 83,333 4.35 1.41 May 29, 2023
January 17,
166,666 138,888 2.40 2.05 2004
33,333 27,778 1.68 2.32 April 26, 2024
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Schedule of restricted share

units

Schedule of deferred share
units

November 15,
2019

November 28, 2019

May 4, 2020
May 12, 2020
May 26, 2020
September 18,
2020

November 23, 2020
January 12, 2021

February 1, 2021

March 8, 2021
April 27, 2021
September 24,
2021

Total

233,333 155,555 1.50 2.88
16,666 16,666 1.56 291
24,999 24,999 1.20 3.34
16,666 16,666 1.20 3.36
33,333 22,222 1.20 3.40
66,666 66,666 1.43 0.71
66,664 66,664 6.15 3.90

333,333 333,333 6.51 4.03
41,666 20,832 9.36 4.09

100,000 16,667 7.20 4.18
60,000 10,000 7.24 4.32

150,000 150,000 5.86 0.73

1,601,657 1,325,268

Outstanding, December 31, 2019

Issued
Vested

Outstanding, December 31, 2020

Issued

Outstanding, December 31, 2021

Outstanding, December 31, 2019

Issued

Outstanding, December 31, 2020

Issued

Outstanding, December 31, 2021
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November 15,
2024
November 28,
2024
May 4, 2025
May 12, 2025
May 26, 2025
September 18,
2022
November 23,
2025
January 11,
2026
January 31,
2026
March 7, 2026
April 26, 2026
September 23,
2022

Number of
RSUs

33,333
100,000

(133,333)
166,000
166,000

Number of
DSUs

22,619
72,522
95,141
75,650
170,791
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RELATED PARTY 12 Months Ended

BALANCES AND Dec. 31, 2021
TRANSACTIONS (Tables)
Schedule of related party transactions
Year Year
ended ended
December December
31,2021 31,2020
$ $
Salaries and Benefits 1,572 959
Non-executive directors’ fees — 15
Stock-based compensation 869 554
2,441 1,528
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12 Months E
INCOME TAX (Tables) onths Ended

Dec. 31, 2021
Schedule of income tax expenses
December December
31,2021 31,2020
$ $
(Loss) income before tax (6,859) (3,160)
Combined statutory tax rates 27% 27%
Expected tax (recovery) expense (1,852) (853)
Non-deductible items 369 214
Share issuance costs (1,198) (134)
Other 94 (324)
Differences in foreign tax rates 13) 2
Change in unrecognized deferred tax assets 3,064 1,171
Current income tax expense 464 ____ 6
Schedule of deferred tax asset
December December
31,2021 31,2020
$ $
Deferred tax assets (liabilities):
Tax loss carry-forwards 7,480 5,285
Property and equipment (5) 100
Intangible asset (838) (461)
Warranty provision 432 191
Financing costs 1,161 182
Deferred revenue — (10)
Other provisions 220 77
Deferred tax assets 8,450 5,364
Unrecognized deferred tax assets (8,450) (5,364)
Recognized net deferred tax assets — —
Schedule of non-capital loss carry
forwards 5
2030 432
2031 706
2032 540
2033 1,929
2034 3,020
2035 3,005
2036 2,130
2037 1,166
2038 1,614
2039 1,556
2040 3,375
2041 8,228
27,701
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FINANCIAL
INSTRUMENTS (Tables)

Disclosure of financial assets

Disclosure of financial liabilities

Disclosure of CAD dollar foreign currency

balance sheet exposure

12 Months Ended

Dec. 31, 2021
December December
31,2021 31,2020
$ $
Assets:
Measured at amortized cost (i) 7,212 4,547
Liabilities:
Amortized cost (ii) 10,284 17,084
Fair value through P&L (iii) 4,602 —
Carrying Contractual Within 1 Ito 2to 3to
Amount Cash 3 6
Flows years years years
$ $ $ $ $ $
At December 31, 2021
Accounts payable 7,517 (7,915) (7915) — — —
Current debt facilities 7,143 8,774) (8,774 — — —
Other long-term
liabilities 226 (230) (137) 49 @15 (29)
Total 14,886 (16,919) (16,826) (49) (15) (29)
2021
$
Net Canadian dollar
monetary asset CAD thousands 3,822
(liability)
Net US dollar
monetary asset USD thousands (2,893)
(liability)
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12 Months Ended

REVENUE (Tables) Dec. 31. 2021

Schedule of revenue

Year Year
ended ended
December December
31,2021 31,2020

$ $
Bus Sales 38,197 16,247
Other revenue:
Spare part sales 2,701 2,436
Operating lease revenue 810 871
Total Revenue 41,708 19,554
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COMMITMENTS AND 12 Months Ended
CONTINGENCIES (Tables) Dec. 31, 2021

Schedule of future minimum payments

$
Not later than one year 21,124
Later than one year and no later than
five years o
21,124
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SEGMENT
INFORMATION (Tables)

Schedule of geographic distribution

12 Months Ended
Dec. 31, 2021

Canada

Bus sales

Spare part sales

Operating lease revenue
United States

Bus sales

Spare part sales

Operating lease revenue
Total
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Year ended Year ended
December December
31,2021 31,2020
$ $

10,925 12,447

2,504 2,258
— 162
27,272 3,800
197 178
810 709
41,708 19,554



javascript:void(0);
https://www.secdatabase.com

EFFECT OF THE
CHANGE IN
PRESENTATION
CURRENCY (Tables)

Effect Of Change In Presentation
Currency
Schedule of Currency change

12 Months Ended
Dec. 31, 2021
December 31, 2020 January 1, 2020
USD CAD USD CAD
$ $ $ $
Current Assets
Cash and cash equivalents 1,008 1,283 583 757
Restricted cash 281 358 275 356
Trade and other receivables 3,258 4,149 7,083 9,200
Inventory 25,616 32,614 14,862 19,303
Prepaids and deposits 1,905 2,426 927 1,204
32,068 40,830 23,730 30,820
Long-term Assets
Intangible assets 1,708 2,174 1,194 1,551
Property and equipment 3,167 4,032 3,490 4,533
36,943 47,036 28,414 36,904
Current Liabilities
Accounts payable and 10,138 12,908 6,075 7,890
accrued liabilities
Credit facility 4,523 5,759 4,504 5,850
Current portion of deferred 1,492 1,899 986 1281
revenue
Current portion of provision 500 763 1,081 1,404
for warranty cost
Current debt facilities 1,989 2,532 1,041 1,960
(STl KRGS 216 275 643 226
long-term liabilities
18,957 24,136 14,330 18,611
Long-term Liabilities
Other long-term liabilities 218 278 299 389
Provision for warranty cost 201 256 110 143
Deferred revenue — — 848 1,102
19,376 24,670 15,587 20,245
Shareholders’ Equity
Share capital 37,175 46,468 30,082 37,136
Contributed surplus 2,618 3,164 2,017 2,384
Accumulated other
comprehensive income 145 (19) (137) (16)
(loss)
Deficit (22,371) (27,247) (19,135) (22,845)
17,567 22,366 12,827 16,659
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Schedule of statement of loss and
comprehensive loss

36,943

47,036 28,414 36,904

Revenue
Bus sales
Other

Cost of sales
Gross margin

Expenses
Sales and administration
Stock-based compensation
Amortization
Interest and finance costs
Foreign exchange loss (gain)

Loss before taxes
Current income tax expense
Net loss

Loss per share
Basic & diluted

Weighted average number of common
shares outstanding
Basic & diluted

Net loss

Other comprehensive loss

Items that may be reclassified
subsequently to net loss

Exchange differences on translation of
foreign operations

Total other comprehensive income (loss)

Total comprehensive loss
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For the year ended December

31,2020
USD CAD
$ $
16,247 21,666
3,307 4,403
19,554 26,069
(16,977) (22,727)
2,577 3,342
4,522 6,035
738 963
480 643
545 730
(548) (725)
5,737 7,646
(3,160) (4,304)
76 98
32369 (4409
(0.13) (0.17)
25,759,134 25,759,134
For the year ended
December 31, 2020
USD CAD
$ $
(3,236) (4,402)
282 3)
282 (3)
(2,954) (4,405)
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NATURE OF
OPERATIONS (Details
Narrative) - USD ($)
$ in Thousands
Nature Of Operations
Proceed from advertisement

12 Months Ended

Dec. 31, 2021 Dec. 31, 2020

$0

$ 393
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BASIS OF
PRESENTATION (Details)

Vicinity Motor Corp. [Member]
Reserve Quantities [Line Items]
Company name

Location

Holding percentage

Functional Currency

Vicinity Motor Bus Corp [Member]

Reserve Quantities [Line Items]
Company name
Location

Holding percentage

Functional Currency

Vicinity Motor Bus U S A Corp
[Member]

Reserve Quantities [Line Items]
Company name

Location

Holding percentage

Functional Currency

12 Months Ended
Dec. 31, 2021

Vicinity Motor Corp. (Formerly Grande West Transportation Group
Inc.)

British Columbia

Parent Company

United States Dollar (Canadian Dollar up to October 5, 2021)

Vicinity Motor (Bus) Corp.
British Columbia

100%

Canadian Dollar

Vicinity Motor (Bus) USA Corp.
United States

100%

United States Dollar
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SUMMARY OF 12 Months Ended
SIGNIFICANT
ACCOUNTING POLICIES Dec. 31, 2021
(Details)
Office equipment [member]
IfrsStatementLineltems [Line Items]
Depreciation method property and equipment Declining balance, 20% - 55%
Vehicles [member]
IfrsStatementLineltems [Line Items]
Depreciation method property and equipment Declining balance, 30%
Buses Under Lease [Member]
IfrsStatementLineltems [Line Items]
Depreciation method property and equipment Straight-line, 12 years
RightOfUseAsset [member]
IfrsStatementLineltems [Line Items]
Depreciation method property and equipment Straight-line, over lease term

Property Equipment [Member]

IfrsStatementLineltems [Line Items]

Depreciation method property and equipment Straight-line, 25 years

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

SUMMARY OF 12 Months Ended
SIGNIFICANT
ACCOUNTING POLICIES Dec. 31, 2021
(Details Narrative)

Minimum [Member]

IfrsStatementLineltems [Line Items]

Intangible assets useful life 8 years

Maximum [Member]

IfrsStatementLineltems [Line Items]
Intangible assets useful life 10 years
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TRADE AND OTHER

RECEIVABLES (Details) - 1, 31 5021 Dec. 31, 2020

USD ($)
$ in Thousands
Trade receivable $ 1,268 $ 1,587
Sales tax receivable 37 349
Duties receivable 649 40
Receivable from manufacturer 856 1,282
Total Trade and other receivables $ 2,810 $ 3,258
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INVENTORY (Details)

. . Dec. 31, 2021 Dec. 31, 2020 Dec. 31, 2020 Jan. 01, 2020 Jan. 01, 2020
$ in Thousands, $ in

USD (8) USD (8) CAD (9) USD (8) CAD (8)

Thousands
Disclosure Inventory Abstract
Finished goods $6,472 $ 23,226
Work in progress - buses 41 109
Parts for resale 2,903 2,281
Total Inventory $9,416 $ 25,616 $32,614 $ 14,862 $ 19,303
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INVENTORY (Details 12 Months Ended

Narrative) - USD ($) 1y 31 2021 Dec. 31, 2020
$ in Thousands

Disclosure Inventory Abstract
Inventory expense $31,914 $ 13,834
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INTANGIBLE ASSETS 12 Months Ended

(Details) - USD (8)
$ in Thousands Dec. 31, 2021 Dec. 31, 2020

IfrsStatementLineltems [Line Items]

Balance at beginning $2,471 $ 1,696
Additions 21,703 729
Foreign exchange (484) 46
Balance at ending 23,690 2,471
Balance at beginning 763 502
Depreciation 570 239
Foreign exchange 4 22
Balance at ending 1,337 763
Carrying Value 22,353 1,708

Purchased Intellectual Property [Member]
IfrsStatementLineltems [Line Items]

Balance at beginning 1,248 1,223
Additions 19,495

Foreign exchange (458) 25
Balance at ending 20,285 1,248
Balance at beginning 506 344
Depreciation 473 148
Foreign exchange 4 14
Balance at ending 983 506
Carrying Value 19,302 742

Developed Intellectual Property [Member]
IfrsStatementLineltems [Line Items]

Balance at beginning 441

Additions 1,720 429
Foreign exchange (5) 12
Balance at ending 2,156 441

Balance at beginning
Depreciation
Foreign exchange

Balance at ending
Carrying Value 2,156 441

Software [Member]
IfrsStatementLineltems [Line Items]

Balance at beginning 782 473
Additions 488 300
Foreign exchange (21) 9
Balance at ending 1,249 782
Balance at beginning 257 158
Depreciation 97 91
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Foreign exchange 8
Balance at ending 354 257
Carrying Value $ 895 $ 525
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PROPERTY AND
EQUIPMENT (Details)
$ in Thousands, $ in
Thousands
IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period
Property, plant and equipment at end of period

Carrying Value

Busesr Available For Lease [Member]
IfrsStatementLineltems [Line Items]
Carrying Value

Office equipment [member]
IfrsStatementLineltems [Line Items]
Carrying Value

Right Of Use Asset [member]
IfrsStatementLineltems [Line Items]
Carrying Value

Vehicles [member]
IfrsStatementLineltems [Line Items]
Carrying Value

Land [member]
IfrsStatementLineltems [Line Items]
Carrying Value

Property Equipment [Member]
IfrsStatementLineltems [Line Items]
Carrying Value

Gross carrying amount [member]
IfrsStatementLineltems [Line Items]
Property, plant and equipment at beginning of period

Additions other than through business combinations, property, plant and
equipment
Disposals. property, plant and equipment

Increase (decrease) through net exchange differences, property, plant and
equipment
Property, plant and equipment at end of period

Gross carrying amount [member] | Busesr Available For [ease [Member]

IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Additions other than through business combinations, property, plant and
equipment
Disposals, property, plant and equipment

Increase (decrease) through net exchange differences. property, plant and

equipment
Property, plant and equipment at end of period
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Dec. 31,
2021
USD (%)

$ 3,167
10,834
10,834

3,276

1,573

116

117

1,760

3,992

4,729

10,340

(2,350)

25

12,774

2,924

3,522

(2,350)

19
4,115

12 Months Ended

$ 4,032

Dec. 31,
2021
CAD ()

Dec. 31,
2020
USD (%)

$ 3,167
3,167

2,133

527

279

158

70

4,654
425
(435)
85
4,729

3,214
88
(435)
57
2,924
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Gross carrying amount [member] | Office equipment [member]
IfrsStatementLineltems [Line Items]
Property, plant and equipment at beginning of period

Additions other than through business combinations, property, plant and
equipment
Disposals. property, plant and equipment

Increase (decrease) through net exchange differences, property, plant and
equipment
Property, plant and equipment at end of period

Gross carrying amount [member] | Right Of Use Asset [member]
IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Additions other than through business combinations, property, plant and
equipment
Disposals, property, plant and equipment

Increase (decrease) through net exchange differences, property, plant and
equipment

Property, plant and equipment at end of period

Gross carrying amount [member] | Vehicles [member]
IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Additions other than through business combinations, property, plant and
equipment

Disposals, property, plant and equipment

Increase (decrease) through net exchange differences, prope lant and
equipment

Property, plant and equipment at end of period

Gross carrying amount [member] | Land [member]

IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Additions other than through business combinations, property, plant and
equipment

Disposals, property, plant and equipment

Increase (decrease) through net exchange differences. prope lant and
equipment

Property, plant and equipment at end of period

Gross carrying amount [member] | Property Equipment [Member]
IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Additions other than through business combinations, property, plant and
equipment
Disposals. property, plant and equipment

Increase (decrease) through net exchange differences, property, plant and
equipment
Property, plant and equipment at end of period
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794
1,109

1,906

591

27

620

350

351

1,760

1,760

70

3,922

3,992

647
136

11
794

517
63

11
591

276

68

350

70

70
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Accumulated depreciation and amortisation [member]

IfrsStatementLineltems [Line Items]
Property, plant and equipment at beginning of period

Disposals, property, plant and equipment
Depreciation, property, plant and equipment
Increase (decrease) through net exchange differences, property, plant and

equipment
Property, plant and equipment at end of period

Accumulated depreciation and amortisation [member] | Busesr Available For
Lease [Member]

IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Disposals, property, plant and equipment

Depreciation, property, plant and equipment

Increase (decrease) through net exchange differences, property, plant and

equipment
Property, plant and equipment at end of period

Accumulated depreciation and amortisation [member] | Office equipment

[member]

IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Disposals, property, plant and equipment

Depreciation, property, plant and equipment

Increase (decrease) through net exchange differences, prope lant and

equipment
Property, plant and equipment at end of period

Accumulated depreciation and amortisation [member] | Right Of Use Asset
[member]

IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Disposals. property, plant and equipment
Depreciation, property, plant and equipment
Increase (decrease) through net exchange differences. prope lant and

equipment
Property, plant and equipment at end of period

Accumulated depreciation and amortisation [member] | Vehicles [member]

IfrsStatementLineltems [Line Items]
Property, plant and equipment at beginning of period

Disposals, property, plant and equipment
Depreciation, property, plant and equipment
Increase (decrease) through net exchange differences, property, plant and

equipment
Property, plant and equipment at end of period

Accumulated depreciation and amortisation [member] | Land [member]
IfrsStatementLineltems [Line Items]
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1,562
(319)
670

&)
1,910

791
(319)
369

)
839

267

66

333

312

193

(1)
504

192

42

234

1,165
(146)
497

46
1,562

657
(146)
257

23
791

202

58

267

151

150
11
312

155

32

192
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Property, plant and equipment at beginning of period
Disposals. property, plant and equipment

Depreciation, property, plant and equipment
Increase (decrease) through net exchange differences. prope lant and

equipment
Property. plant and equipment at end of period

Accumulated depreciation and amortisation [member] | Property Equipment
[Member]

IfrsStatementLineltems [Line Items]

Property, plant and equipment at beginning of period

Disposals. property, plant and equipment
Depreciation, property, plant and equipment
Increase (decrease) through net exchange differences. prope lant and

equipment
Property, plant and equipment at end of period

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

INTANGIBLE ASSETS 12 Months Ended

(Details Narrative) Dec. 31, 2021
$ in Thousands USD ()
Licensing fee $19,484
Interest and finance costs $78
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PROPERTY AND 12 Months Ended

EQUIPMENT (Details
Narrative) - USD ($) Dec. 31, 2021 Dec. 31, 2020
$ in Thousands
Loss on disposal of property and equipment $ 542 $76
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12 Months Ended
CREDIT FACILITY (Details Dec. Dec. Jan. Jan. Dec.

Narrative) 31, 31, 01, 01, 31,
$ in Thousands, § in De;;l;’ %s(m 2020 2020 2020 2020 2017
Thousands ) USD CAD USD CAD CAD

®» & & ¢ ¢
Credit Facility

Revolving credit facility $ $ $ $ $
4,5235,7594,5045,85020,000

Credit Facility interest The credit facility bears interest at a rate of 0.75%
Description - 1% plus Canadian prime rate for loans

denominated in Canadian dollars and 0.75% - 1%
plus US prime rate for loans denominated in US
dollars.
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DEFERRED REVENUE 12 Months Ended

(Details) - USD ($)
$ in Thousands Dec. 31, 2021 Dec. 31, 2020

Deferred Revenue

Sales deposits $61
Future delivery of buses 1,003 1,431
Future delivery of buses 2,190

Deferred revenue 3,193 1,492
Less: current portion 3,193 1,492

Long-term portion of deferred revenue
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DEFERRED REVENUE 12 Months Ended

(Details Narrative) - USD (8) 1, 3 5021 Dec. 31, 2020
$ in Thousands

Deferred Revenue
Interest expense on deferred revenue $ 4 $ 80
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PROVISION FOR
WARRANTY COST
(Details) - USD ($)
$ in Thousands
Provision For Warranty Cost

12 Months Ended

Dec. 31, 2021 Dec. 31, 2020

Balance at beginning $ 800 $1,191
Additions 1,598 582
Warranty claims applied (1,073) (604)
Change in estimate of warranty provision 344 (358)
Change in foreign exchange (11)
Warranty provision 1,669 $ 800
Current warranty provision 1,414

Balance at end $ 255
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CURRENT DEBT
FACILITIES (Details)
$ in Thousands, $ in
Thousands
Unsecured debentures - 2021

Unsecured debentures - 2020

Private loan
Current debt facilities

Jan.

Dec. 31,2021 Dec. 31,2020 Dec. 31,2020 Jan. 01, 2020 2((’)12’0
USD (9) USD ($) CAD (9) USD ($) CAD
)
$ 7,143 (1]
(2] 1,353
636
$
$ 7,143 $ 1,989 $2,532 $ 1,041 1,960

[1]On October 5, 2021, the Company issued C$10,300 in unsecured debentures with a maturity 12
months from the date of issue. The debentures were issued at a discount of 1.5% and include 8%
annual interest paid at maturity; the Company incurred borrowing costs of $1,229 and the debt has an
effective interest rate of 24%. During the year ended December 31, 2021, the Company incurred $411
in interest expense on this loan, of which $155 is included in accounts payable and accrued liabilities at

December 31, 2021.

[2]On March 20, 2020, the Company issued C$1,750 in unsecured debentures with a maturity 12 months
from the date of issue. The debentures were issued at a discount of 2% and include 10% annual interest
paid at maturity; the Company incurred borrowing costs of $82 and the debt has an effective interest
rate of 16%. During the year ended December 31, 2021, the Company incurred $52 (December 31,
2020 - $164) in interest expense on this loan, of which $nil (December 31, 2020 - $108) is included in
accounts payable and accrued liabilities at December 31, 2021. During the year ended December 31,
2021, the Company repaid the debenture.
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OTHER LONG-TERM Dec.31,  Dec.31,  Dec.31,  Jan.01,  Jan.01,

L;ﬁf‘%;fjii&?eﬁﬂ” 2021 2020 2020 2020 2020
Thousands USD ($) USD ($) CAD ($) USD ($) CAD (9)
Lease obligation $116 $ 289
Vehicles 110 145
Current portion of other long-term
T (134) 216) $ (275) $ (643) $ (226)
Other long-term liabilities $92 $218 $278 $299 $ 389
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OTHER LONG-TERM

LIABILITIES (Details 1) - Dec. 31, 2021 Dec. 31, 2020

USD ($)

$ in Thousands
Lease less than one year $ 99
Lease one to two years 19
Lease Two to three years
Gross lease liabilities 118
Effect of discounting (2)
Present value of minimum lease payments - total lease liability 116 $ 289
Less: Current portion (97)
Long-term lease liabilities $19

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

SHARE CAPITAL (Details) 12 Months Ended

- $ / shares Dec. 31, 2021 Dec. 31, 2020
Outstanding - beginning of year 1,934,100
Outstanding - beginning of year (in CAD per share) $ 3.89
Issued 2,407,304 1,934,100
Issued (in CAD per share) $ 6.64 $3.89
Forfeited (9,379)
Forfeited (in CAD per share) $4.50
Exercised (1,924,721)
Exercised (in CAD per share) $3.89
Outstanding - end of year 2,407,304 1,934,100
Outstanding - end of year (in CAD per share) $ 6.64 $3.89
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12 Months Ended

SHARE CAPITAL (Details Dec. 31, 2021 Dec. 31, 2020
1) shares shares
$ /shares  $/shares

Outstanding - beginning of year | shares 1,173,320 1,213,320
Outstanding - beginning of year (in CAD per share) | $ / shares $ 2.70 $2.25
Issued | shares 684,999 433,333
Granted (in CAD per share) | $ / shares $6.71 $3.15
Forfeited | shares (298,333)
Forfeited (in USD per share) | $ / shares $2.01
Exercised | shares (256,662) (175,000)
Exercised (in CAD per share) | $ / shares $2.06 $2.22
Outstanding - end of year | shares 1,601,657 1,173,320
Outstanding - end of year (in CAD per share) | $ / shares $4.52 $2.70
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1 Months Ended 12 Months Ended

L (Detail
SHARE CAPITAL (Details Mar. 28,2022 Dec. 31, 2021 Dec. 31, 2020

2) $ / shares $ /shares  $/shares
Fair value at grant date (in CAD per share) | (per share)$ 2.70 $4.20 $0.42
Risk-free interest rate 0.42% 0.30%
Expected life of options 4 years 4 years
Annual dividend rate 0.00% 0.00%
Annualized volatility 90.00% 82.00%
Forfeiture rate 3.00% 3.00%
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SHARE CAPITAL (Details
3)

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable

Range 1 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 2 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable

Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 3 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 4 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares
Remaining contractual life
Expiry date

Range 5 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 6 [Member]

12 Months Ended

Dec. 31, 2021
shares
$ / shares

Dec. 31, 2020 Dec. 31, 2019
shares shares

1,601,657
1,325,268

1,173,320 1,213,320

8,333

8,333

$7.50

2 months 12 days
Mar. 14, 2022

83,333

83,333

$5.25

1 year 3 months 3 days
Apr. 04, 2023

83,333

83,333

$4.35

1 year 3 months 25 days
Apr. 26, 2023

83,333

83,333

$4.35

1 year 4 months 28 days
May 29, 2023

166,666
138,888

$2.40

2 years 18 days
Jan. 17,2024
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IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 7 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares
Remaining contractual life
Expiry date

Range 8 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 9 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable

Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 10 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 11 [Member

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares
Remaining contractual life
Expiry date

Range 12 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding

33,333

27,778

$1.68

2 years 3 months 25 days
Apr. 26, 2024

233,333

155,555

$1.50

2 years 10 months 17 days
Nov. 15, 2024

16,666

16,666

$1.56

2 years 10 months 28 days
Nov. 28, 2024

24,999

24,999

$1.20

3 years 4 months 2 days
May 04, 2025

16,666

16,666

$1.20

3 years 4 months 9 days
May 12, 2025

33,333

22,222

$1.20

3 years 4 months 24 days
May 26, 2025

66,666
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Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 13 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable

Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 14 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 15 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares
Remaining contractual life
Expiry date

Range 16 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 17 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable

Exercise price | $ / shares

Remaining contractual life
Expiry date
Range 18 [Member]

IfrsStatementLineltems [Line Items]

Number of options outstanding
Number of options exercisable
Exercise price | $ / shares

66,666

$1.43

8 months 15 days
Sep. 18, 2022

66,664

66,664

$6.15

3 years 10 months 24 days
Nov. 23, 2025

333,333
333,333

$6.51

4 years 10 days
Jan. 11, 2026

41,666

20,832

$9.36

4 years 1 month 2 days
Jan. 31, 2026

100,000

16,667

$7.20

4 years 2 months 4 days
Mar. 07, 2026

60,000

10,000

$7.24

4 years 3 months 25 days
Apr. 26, 2026

150,000
150,000
$5.86
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Remaining contractual life 8 months 23 days
Expiry date Sep. 23, 2022
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SHARE CAPITAL (Details 12 Months Ended

4) - shares Dec. 31, 2021 Dec. 31, 2020
Restricted stock outstanding, beginning balance 33,333
Restricted stock, issued 166,000 100,000
Restricted stock, vested (133,333)
Restricted stock outstanding, end balance 166,000
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SHARE CAPITAL (Details 12 Months Ended

5) - shares Dec. 31, 2021 Dec. 31, 2020
Deferred stock outstanding, beginning balance 95,141 22,619
Deferred stock, issued 75,650 72,522
Deferred stock outstanding, end balance 170,791 95,141
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SHARE CAPITAL (Details
Narrative) - USD (§)
$ in Thousands

IfrsStatementLineltems [Line Items]

Issuance of shares private placement
Share issuance costs

Proceeds from exercise of warrants
Proceeds from exercise of options
Issunace of convertable debt exercised
Warrants Issued for private placement
Warrant issued for debt agreement
Options vested value

Restricted Share Units Outstanding
Stock-based compensation

Deferred Share Units issued

Value of deferred share units issued
Consulting Firms [Member]
IfrsStatementLineltems [Line Items]
Stock option granted

Executives And Directors [Member]
IfrsStatementLineltems [Line Items]
Stock option granted

Consulting Firms 1 [Member]
IfrsStatementLineltems [Line Items]
Stock option granted

Executives And Directors 1 [Member]
IfrsStatementLineltems [Line Items]
Stock option granted

Issued capital [member]
IfrsStatementLineltems [Line Items]

Issuance of shares - private placement., Shares

Issuance of shares private placement

Issuance of shares - warrants exercised. Shares

Proceeds from exercise of warrants

Issuance of shares - options exercised, Shares

Proceeds from exercise of options

Issuance of shares - convertible debt exercised. Shares

Issuance of shares - RSU vested, Shares

12 Months Ended
Dec. 31, 2021 Dec. 31, 2020

$17,563
3,567
6,128
$416

1,995,304
412,000
$ 814
166,000
$216
75,650
$323

524,999

160,000

200,000

233,333

4,114,242
$17,563
1,924,721
$ 6,269
256,662
$ 615

$ 6,608
444

300

$ 445
1,584,100
350,000
$ 531

0

$ 109
72,522
$97

2,886,373
$ 6,608

175,000
$ 442

612,578
133,333
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RELATED PARTY 12 Months Ended

BALANCES AND
TRANSACUTSII()) 1;; (Details) - pec. 31, 2021 Dec. 31, 2020
$ in Thousands

Salaries and Benefits $1,572 $959
Non-executive directors’ fees 15
Stock-based compensation 869 554

_Total 2,441 1,528

Lease payments 191 159
Depreciation and interest expense of lease $ 179 $ 160
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RELATED PARTY 12 Months Ended
BALANCES AND
TRANSACTIONS (Details
Narrative) - USD ($)
$ in Thousands

Dec. 31, 2021 Dec. 31, 2020

Lease payments $ 191 $ 159
Depreciation and interest expense of lease 179 160
Accounts payable $1 $3
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INCOME TAX (Details) 12 Months Ended

$ in Thousands, $ in Dec. 31, 2021 Dec. 31, 2020 Dec. 31, 2020
Thousands USD ($) USD ($) CAD ($)

(Loss) income before tax $ (6,859) $ (3,160) $(4,304)
Combined statutory tax rates 27.00% 27.00% 27.00%
Expected tax (recovery) expense $(1,852) $ (853)
Non-deductible items 369 214
Share issuance costs (1,198) (134)
Other 94 (324)
Differences in foreign tax rates (13) 2
Change in unrecognized deferred tax assets 3,064 1,171
Current income tax expense $ 464 $76
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INCOME TAX (Details 1) -
USD () Dec. 31, 2021 Dec. 31, 2020
$ in Thousands
Deferred tax assets (liabilities):

Tax loss carry-forwards $ 7,480 $ 5,285
Property and equipment (5) 100
Intangible asset (838) (461)
Warranty provision 432 191
Financing costs 1,161 182
Deferred revenue (10)
Other provisions 220 77
Deferred tax assets 8,450 5,364
Unrecognized deferred tax assets (8,450) (5,364)

Recognized net deferred tax assets
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INCOME TAX (Details 2) Dec. 31, 2021

$ in Thousands

USD (8)
$ 432
706

540
1,929
3,020
3,005
2,130
1,166
1,614
1,556
3,375
8,228
$27,701
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FINANCIAL

INSTRUMENTS (Details) - 1, . 31,2021 Dec. 31, 2020

USD ()
$ in Thousands
Assets:
Measured at amortized cost (i) $ 7,212 $ 4,547
Liabilities:
Amortized cost (ii) 10,284 17,084

Fair value through P&L (iii)  $ 4,602
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FINANCIAL
INSTRUMENTS (Details 1)
$ in Thousands, $ in
Thousands

IfrsStatementLineltems [Line Items]

Accounts payable
Current debt facilities

Carrying amount [member]

IfrsStatementLineltems [Line Items]

Accounts payable
Current debt facilities

Other long-term liabilities

Total

Contractual Cash Flows [Member]
IfrsStatementLineltems [Line Items]
Accounts payable

Current debt facilities

Other long-term liabilities

Total

Later than one vear and not later than two years

[member]
IfrsStatementLineltems [Line Items]

Accounts payable
Current debt facilities

Other long-term liabilities

Total

Not later than one year [member]
IfrsStatementLineltems [Line Items]
Accounts payable

Current debt facilities

Other long-term liabilities

Total

Later than two years and not later than three years

[member]
IfrsStatementLineltems [Line Items]

Accounts payable
Current debt facilities

Other long-term liabilities
Total

Later Than Three Years And Not Later Than Six

Years [Member]
IfrsStatementLineltems [Line Items]
Accounts payable

Current debt facilities

Dec. 31, Dec.31, Dec.31, Jan.01,

2021 2020 2020 2020

USD@) USD(@G) CAD() USD ()

$1 $3
7,143 $1,989  §2,532  §1,041

7,517
7,143
226
14,886

(7,915)
(8,774)
(230)
(16,919)

(7,915)
(8,774)
(137)
(16,826)

(49)
(49)

(15)
(15)
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Other long-term liabilities (29)
Total $(29)
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FINANCIAL
INSTRUMENTS (Details 2)

- Dec. 31, 2021 USD ($) CAD ()
$ in Thousands, $ in
Thousands
Net asset (liability) $(2,893)8% 3,822
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REVENUE (Details)
$ in Thousands, $ in
Thousands

SEC Schedule, 12-17, Insurance Companies, Reinsurance [Line

Items]

Revenue
Bus Sales [Member]
SEC Schedule, 12-17, Insurance Companies, Reinsurance [Line

Items]

Revenue
Spare Part Sales [Member]
SEC Schedule, 12-17, Insurance Companies, Reinsurance [Line

Items]

Revenue
Operating Lease Revenue [Member]
SEC Schedule, 12-17, Insurance Companies, Reinsurance [Line

Items]

Revenue

Dec. 31,

2021

USD ($)

$ 41,708

38,197

2,701

$ 810
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12 Months Ended
Dec. 31, Dec. 31,

2020 2020

USD () CAD ($)

$ 19,554 $ 26,069

16,247 $ 21,666

2,436

§ 871
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COMMITMENTS AND
CONTINGENCIES (Details)
$ in Thousands
Not later than one year $21,124

Later than one year and no later than five years
Total $21,124

Dec. 31, 2021
USD (9)
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SEGMENT
INFORMATION (Details)
$ in Thousands, $ in
Thousands
Reserve Quantities [Line Items]
Revenue
Bus Sales [Member]
Reserve Quantities [Line Items]
Revenue
Spare Part Sales [Member]
Reserve Quantities [Line Items]
Revenue
Operating [ease Revenue [Member]
Reserve Quantities [Line Items]

Revenue

Canada [Member] | Bus Sales [Member]
Reserve Quantities [Line Items]

Revenue

Canada [Member] | Spare Part Sales [Member]

Reserve Quantities [Line Items]
Revenue

Canada [Member] | Operating Lease Revenue [Member]

Reserve Quantities [Line Items]

Revenue

United States [Member] | Bus Sales [Member]
Reserve Quantities [Line Items]

Revenue

United States [Member] | Spare Part Sales [Member]

Reserve Quantities [Line Items]
Revenue

United States [Member] | Operating Lease Revenue [Member]

Reserve Quantities [Line Items]
Revenue

12 Months Ended

Dec. 31, 2021 Dec. 31, 2020 Dec. 31, 2020
USD@$) USD(S)  CAD ($)

$ 41,708 $ 19,554 $ 26,069

38,197 16,247 $ 21,666
2,701 2,436
810 871
10,925 12,447
2,504 2,258
162
27,272 3,800
197 178

$ 810 $ 709
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FINANCIAL
INSTRUMENTS (Details
Narrative) - Dec. 31, 2021 USD ($) CAD (%)
$ in Thousands, $ in

Thousands
Cash $115 $3,964
Accounts receivable 1,896 234
Accounts payable $4,904 $376
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SEGMENT 12 Months Ended

INFORMATION (Details
Narrative) Dec. 31, 2021 Dec. 31, 2020 Dec. 31, 2020
$ in Thousands, $ in USD ($) USD ($) CAD ($)
Thousands
IfrsStatementLineltems [Line Items]
Sales $41,708 $ 19,554 $ 26,069

First Customers [Member]

IfrsStatementLineltems [Line Items]

Sales 26,795 11,786
Second Customers [Member]

IfrsStatementLineltems [Line Items]

Sales $ 4,423 $ 2,200
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EFFECT OF THE
CHANGE IN
PRESENTATION
CURRENCY (Details)
$ in Thousands, $ in
Thousands
Current Assets
Cash and cash equivalents
Restricted cash

Trade and other receivables
Inventory

Prepaids and deposits

Current Assets

Long-term Assets

Intangible assets

Property, plant, and equipment
Assets

Current Liabilities

Accounts payable and accrued
liabilities

Credit facility

Current portion of deferred revenue

Current portion of provision for

warranty cost
Current debt facilities

Current portion of other long-term
liabilities

Current Liabilities

Long-term Liabilities

Other long-term liabilities
Provision for warranty cost
Deferred revenue

Liabilities

Shareholders’ Equity

Share capital

Contributed surplus

Accumulated other comprehensive

(loss) income
Deficit

Shareholders’ Equity
Liabilities and shareholders' equity

Dec. 31,

2021

USD ($) USD ($) CAD ($)

$ 4,402

2,810
9,416
4,178
20,806

22,353
10,834
53,993

2,915

3,193
1,414
7,143
134
19,401

92
255

19,748

58,055
6,035
(151)

(29,694)

$ 53,993

Dec. 31,

2020

$ 1,008
281
3,258
25,616
1,905
32,068

1,708
3,167
36,943

10,138

4,523
1,492

599
1,989
216
18,957

218
201

19,376
37,175
2,618

145

(22,371)
17,567
$ 36,943

Dec. 31,

2020 2020

$1,283 $583
358 275
4149 7,083
32,614 14,862
2426 927
40,830 23,730
2,174 1,194
4032 3,490
47,036 28,414
12,908 6,075
5759 4,504
1,899 986
763 1,081
2,532 1,041
275 643
24,136 14,330
278 299
256 110
848
24,670 15,587
46,468 30,082
3,164 2,017
(19) (137)
(27,247) (19,135)
22,366 12,827

$47,036 §28,414
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Jan. 01,

USD ($) CAD ($)

Jan. 01,
2020

Dec. 31, Dec. 31,
2019 2017
USD (§) CAD ()

$ 757
356
9,200
19,303
1,204
30,820

$ 583

1,551
4,533
36,904

7,890

5,850
1,281

$ 20,000

1,404
1,960
226
18,611

389
143
1,102
20,245

37,136
2,384

(16)

(22,845)
16,659
$ 36,904
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EFFECT OF THE
CHANGE IN
PRESENTATION
CURRENCY (Details 1)
$ / shares in Units, $ / shares
in Units, $ in Thousands, $ in
Thousands
Revenue
Revenue
Cost of sales

Gross margin

Expenses
Sales and administration

Stock-based compensation
Amortization

Interest and finance costs
Foreign exchange loss (gain
Expenses

Loss before taxes

Current income tax expense
Net loss

Loss per share
Basic & diluted | (per share)

Weighted average number of common shares outstanding

Basic & diluted

Items that may be reclassified subsequently to net loss

Exchange differences on translation of foreign operations

Total other comprehensive (loss) income
Total comprehensive loss

Bus Sales [Member]

Revenue

Revenue

Other [Member]

Revenue

Revenue

12 Months Ended

Dec. 31, 2021 Dec. 31, 2020 Dec. 31, 2020

USD ($)
$ / shares

shares

$ 41,708
(37,473)
4,235
7,812
872

716

341
11,094
(6,859)
$ (464)
$ (0.24)
30,827,688
$ (296)

(7,619)

38,197

$ 3,511

USD ($)
$ / shares

shares

$ 19,554
(16,977)
2,577

4,522
738

480

545
(548)
5,737
(3,160)
(76)

$ (3,236)

$ (0.13)
25,759,134
$282

282
(2,954)

16,247

$ 3,307
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CAD (9)
$ / shares
shares

$ 26,069
(22,727)
3,342

6,035
963

643

730
(725)
7,646
(4,304)
98

$ (4,402)

$ (0.17)
25,759,134
$(3)

(3)
(4,405)

21,666

$ 4,403
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1 Months

12 Months E
SUBSEQUENT EVENTS Ended onths Ended
Details Narrative Mar. 28, 2022
$ /(shares in Units $)in aIl;SD ) Dec. 31, Dec. 31, Dec. 31, Dec. 31,
Thousands ’ $ / shares 2021 2021 2020 2020
USD (%) $ / shares USD ($) $ / shares
shares

Common stock issued | shares 4,444,445
Share Price | (per share) $2.70 $4.20 $0.42
groceeds from issue of ordinary shares | $ 12,000 $ 24,087 $ 6,937
Warrant exercise price | $ / shares $3.36
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