. . 2] 20 Bay Street
redicuiv I
Toronto, Ontario

M5J 2N8
Tel:416.792.9088
www.predictiv.ai

PREDICTIV AI INC.

Form 51 -102 F1

Management Discussion & Analysis

For the Three Months Ended October 31, 2022

May 26, 2023



Notice to Reader

The following Management Discussion & Analysis ("MD&A") of Predictiv Al Inc. (formerly Internet of
Things Inc.) (the "Company" or "PAl Inc.") financial condition and results of operations, prepared as of
May 26, 2023, should be read in conjunction with the Company's Consolidated Financial Statements
and accompanying Notes for the periods ended October 31, 2022 and 2021, which have been prepared
in accordance with International Financial Reporting Standards and are incorporated by reference
herein and form an integral part of this MD&A. All dollar amounts are in Canadian Dollars unless stated
otherwise. These documents can be found on the SEDAR website www.sedar.com.

Our MD&A is intended to enable readers to gain an understanding of PAl Inc.’s current results and
financial position. To do so, we provide information and analysis comparing the results of operations
and financial position for the current period to those of the preceding comparable twelve-month period.
We also provide analysis and commentary that we believe is required to assess the Company's
prospects. Accordingly, certain sections of this report contain forward-looking statements that are based
on current plans and expectations. These forward-looking statements are affected by risks and
uncertainties that are discussed in this document and that could have a material impact on prospects.
Readers are cautioned that actual results could vary.

Cautions Regarding Forward-Looking Statements

This MD&A contains certain forward-looking statements, which reflect management’s expectations
regarding the Company’s results of operations, performance, growth, and business prospects and
opportunities.

Statements about the Company’s future and intentions, results, levels of activity, performance, goals or
achievements or other future events constitute forward-looking statements. Wherever possible, words
such as "may," "will," "should,” "could," "expect,” "plan," "intend," "anticipate," "believe," "estimate,"
"predict,"” or "potential" or the negative or other variations of these words, or similar words or phrases,
have been used to identify these forward-looking statements. These statements reflect management’s

current beliefs and are based on information currently available to management as at the date hereof.

Forward-looking statements involve significant risk, uncertainties and assumptions. Many factors could
cause actual results, performance or achievements to differ materially from the results discussed or
implied in the forward-looking statements. These factors should be considered carefully, and readers
should not place undue reliance on the forward-looking statements. Although the forward-looking
statements contained in this MD&A are based upon what management believes to be reasonable
assumptions, the Company cannot assure readers that actual results will be consistent with these
forward-looking statements. These forward-looking statements are made as of the date of this MD&A,
and the Company assumes no obligation to update or revise them to reflect new events or
circumstances, except as required by law. Many factors could cause the actual results, performance or
achievements of the Company to be materially different from any future results, performance or
achievements that may be expressed or implied by such forward-looking statements, including: general
economic and market segment conditions, competitor activity, product capability and acceptance,
international risk and currency exchange rates and technology changes. More detailed assessment of
the risks that could cause actual results to materially differ than current expectations is contained in the
"Quantitative and Qualitative Disclosures of Market Risk" section of this MD&A.
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Summary Description of Predictiv Al Inc.

Predictiv Al Inc. (the “Company" or "PAl Inc.") is a software and solutions provider in the artificial
intelligence and industrial Internet of Things markets. It is a technology company which helps
businesses and organizations make smarter decisions using advanced artificial intelligence, deep
machine learning and data science techniques.

The Company had a business unit, Weather Telematics Inc. (“Weather Telematics” or “WTX”).
Weather Telematics is a data science company with real-time advanced artificial intelligence
based predictive road condition weather analytics for safer, connected and autonomous
transportation.

The head office, principal address and registered and records office of the Company are located
at 20 Bay Street, 11" Floor, Toronto, Ontario, Canada, M5J 2N8.

Since inception, the Company has incurred losses amounting to $23,087,942. During the period,
PAI Inc. reported a net comprehensive loss of $82,821 (2021 — $284,234). As at October 31,
2022, the Company had working capital deficit of $704,380 (2021 — working capital deficit
$269,647). The ability of the Company to continue as a going concern is dependent upon
obtaining equity and/or debt financings. All of these outcomes are uncertain and cast significant
doubt over the ability of the Company to continue as a going concern.

Business Highlights

In November 2021, the Company terminated its joint venture with Commersive. Our investment
in the JV was primarily driven by the ability to pivot our existing sensor experience from the
Mesonet project to adopting to fever detection monitoring. Regrettably, the volitivity of the supply
chain issues we continually faced, with ever changing regulatory issues, it made in an
unsupportable investment for shareholders to continue pursuing this business.

Weather Telematics Inc.

On June 1, 2018, the Company completed the acquisition of Weather Telematics Inc (“WTX Inc.”),
a data science company offering real-time advanced artificial intelligence based predictive road
condition weather analytics for safer, connected and autonomous transportation. PAI Inc.
acquired 100% of the issued and outstanding shares of WTX Inc. on the following terms:

(i) $230,000 in cash paid at closing

(ii) $300,000 in cash payable on the 6-month anniversary post-closing

(iii) 631,313 of the Company’s treasury shares, with 50% or 1,893,939 shares to be released
over three years in three equal tranches of 631,313 shares on the 12" month, 24" month
and 36" month anniversaries post-closing. The 50% balance or 1,893,939 shares to be
released on WTX Inc. achieving $8.2 million minimum net sales target over 36 months
with pro-rata releases every six months.

The total consideration was estimated as $1,225,075, of which $628,286 was allocated as
intangibles and $821,492 was goodwill.
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In addition, the Company paid a finder’s fee in the amount of $48,000 in cash and in shares
priced at $0.529 representing 145,379 common shares.

Since PAI Inc. completed the acquisition of WTX Inc., it was granted a patent from the European
Patent Office for the mobile collection, analysis and processing meteorological data, originally
filed in 2015. The patent of WTX Inc.’s existing hardware and software solutions enables the
collection of granular data, in addition to providing the ability to license and protect its technology.
WTX Inc. uses an Al (artificial intelligence) system, a proprietary mobile sensor network and a
data fusion platform to generate its information. WTX Inc. has developed a unique set of
meteorological data (based on hundreds of millions of miles of road weather data) that enables
the company to make real-time hyperlocal road condition predictions.

On February 28, 2019, the Company made a payment of $44,239 to the vendors of WTX Inc. In
March 2019, the Company made payment of $6,900 to the vendor of WTX Inc. In June 2019, 12
months from the closing date, the Company made final payment of $98,802 to WTX vendors
excluding $10,000 contingent funds and issued 3,472,222 shares to WTX’s vendors. In August
2019, the Company paid out $10,000 contingent funds withheld previously.

If the transaction had taken place on February 1, 2018, it is estimated that the assets acquired
had contributed incremental revenues and net loss before taxes of $333,536 and $(336,089)
respectively, for the year ended January 31, 2019.

In June 2021, 36 months from the closing date May 31, 2018, the Company issued 631,314
shares to WTX’s vendors. PAI Inc. also issued 150,693 common shares as performance shares
to WTX'’s vendors based on 36 months net sales of WTX Inc.

WTX Inc. had been actively introducing new solutions into the marketplace, entering into multiple
proof-of-concepts.

In March 2021, WTX Inc. formalized a strategic product integration partnership with Propel IT Inc.
("Propel"). The partnership significantly enhanced available real-time data to which drivers and
dispatchers could access. WTX's hyperlocal, advanced road weather hazard alert system warns
drivers of impending dangerous conditions such as black ice, poor visibility and hydroplaning.

In April, 2021, WTX Inc. announced it would be outfitting the new 70-vehicle US fleet for Skelton
Truck Lines Ltd, with the Alert Fleet Road Hazard mobile app. The WTX technology package
transmits real-time data that provides hyperlocal, advanced road-weather hazard alerts to identify
dangerous conditions such as black ice, poor visibility and hydroplaning for drivers and
dispatchers to mitigate accidents and reduce insurance costs.

As of the end of the third quarter, Weather Telematics Inc. is not operating and PAI Inc. is pursuing
a sale of WTX Inc and/or its assets.

Market Trends
Internet of Things Market

PAI Inc. believes that the global market trends in loT and Artificial Intelligence are strong and will
continue to grow at a rapid pace as the potential to streamline and deliver greater time and cost
savings to a broad spectrum of enterprise tasks is proliferating. The Company is evaluating
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opportunities.

Weather Risk Market

Weather impacts all aspects of our lives, in business, adverse weather can have a material impact
on operations and profitability. Weather Telematics offers weather risks solutions that assist
various industries understand, plan and react to. According to:

Harvard Business Review, every year, weather variability costs the U.S. economy USD$6.3
billion or 3.5% of GDP.

Bloomberg, US losses from hail and severe thunderstorms breached USD$19 billion in
inflation-adjusted dollars in 2019, far exceeding the USD$8 billion to USD$12 billion norm
seen previously.

Accuweather, each year trucking companies lose an estimated 32.6 billion vehicle hours due
to weather-related congestion in 281 of the nation's metropolitan areas. Furthermore, nearly
12% of the total estimated truck delays are due to weather in the 20 cities with the greatest
volume of truck traffic. These weather-related delays cost the United States trucking industry
USD$2.2 billion to USD$3.5 billion dollars annually.

HG.org, the total economic cost of truck accidents including death, injury and property
damage was U$112 billion (per year).

As reported in FreightWaves, Chad Eichelberger, founder of Reliance Partners, a provider of
insurance services to the trucking industry, said that carriers could see insurance rates double
or triple in 2020 if they had any accidents with fatalities in the past year. According to
Eichelberger, a small carrier with a clean history will pay USD$5,000 - USD$7,000 in
insurance per truck, but if a carrier is based in a high-risk jurisdiction, the rate could be 25%-
30% higher. Eichelberger listed Louisiana, New York, New Jersey, Florida, and California as
high-risk states, and suggested that rates in Georgia and Texas are increasing dramatically
as payout levels accelerate.

The Truckload Carrier Association’s (TCA) TPP benchmark platform reports that truckload
fleets are currently paying USD$6,800 per truck for insurance. TPP data is considered the
most reliable data of fleet costs in the trucking market, benchmarking and comparing fleet
costs of approximately 500 data points per month. According to TPP data, flatbed operations
were in the red for most of 2019, with only June 2019 showing operating profitability.

At a savings of approximately USD$800 per unit per month in insurance cost, a carrier of
1,000 trucks has USM$800,000 dollars a month less overhead allowing them to bid freight at
approximately .08 cpm (cost per mile) less than the average carrier.
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Results of Operation

The following is a breakdown of company overall operational highlights for the three months
period ended October 31, 2022:

Predictiv Al Weather Telematics Total
Revenue $ - $ - $ -
Expenses 77,030 3,406 80,436
Net comprehensive income
(loss) $ (79,415) $ (3,406) $ (82,821)
Revenues

PAIl Inc. commenced sales in June 2018 after the WTX Inc. acquisition and recorded revenues of
$Nil for the three months period ended October 31, 2022 (2021 - $3,037). Revenues in 2021 Q3
consisted of the sale of predictive road-weather analytics data, software and hardware. The
decrease of the sales is due to the Company restructuring its operations.

General and administrative expenses

The Company’s general and administrative expenses decreased from $92,925 in 2021 to $14,249
for the third quarter of 2022. The Company’s general and administrative expenses increased from
$560,183 in 2021 to $77,259 for the nine-month period ended October 31, 2022. This decrease
in general and administrative expenses is due to the Company restructuring its operations.

The details for general and administrative expenses are as follows:

Three-month Period ended October 31 2022 2021
Salaries $ - $ 69,116
Shareholder services 9,151 14,522
Sales and marketing expense - 5,125
Minority interest charge - -
Selling, general and administrative expense 5,098 13,251
Less: Canada emergency wage subsidy - (9,089)

$ 14,249 $ 92,925

Government Subsidy

The Canada Emergency Wage subsidy (“CEWS”) was announced on March 27, 2020. Effective
April 11, 2020, the CEWS came into force providing a wage subsidy to eligible Canadian
employers to enable them to continue to pay their Canadian employees through their own payroll.
Due to the impact of COVID-19, the Company applied for CEWS in the quarter ended October
31, 2021 and received $9,089 during the period and recorded this amount as a reduction of
general and administrative expense.

Management fees

Management fees for the three months period ended October 31, 2022 were $36,000 compared
to $54,000 in 2021. The decrease is due to the reduction in PAIl Inc.’s operation and management
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fee compensation.

Direct cost

The Company records all expenses related to its services as direct costs, including data purchase
costs, sales commission expenses and hosting fees. The Company’s direct cost was $Nil for the
three months period ended October 31, 2021 compared to $13,032 in 2021.

Professional and consulting fees

The Company’s professional and consulting fees decreased from $110,117 in 2021 to $30,000 in
2022 for the three months period ended October 31, 2022. The decrease is due to the reduction
of consulting services for business development.

Share-based payments

The Company amortizes share-based payments with a corresponding increase to the contributed
surplus account. During the period, the Company recorded an expense of $Nil compared to
$12,129 during 2021. This is related to the stock options vested during the period.

Net loss for the three months period

The Company experienced a net loss from operations before interest expense and foreign
exchange gain of $80,436 for the three-month period ended October 31, 2022, compared to net
loss of $284,257 for the three months period ended October 31, 2021.

Summary of Quarterly Results

Q4-22 Q1-23 Q2-23 Q3-23
Revenue $ 3155 §$ 67,735 $ 771 $ -
Expenses 218,413 300,731 128,002 80,436
Total Comprehensive Loss (226,878) (235,955) (129,180) (82,821)
Loss per Share - Basic and
Diluted (0.00) (0.00) (0.00) (0.00)
Total Assets $ 201,745 $ 51,436 $ 24,328 $ 11,207

Q4-21 Q1-22 Q2-22 Q3-22
Revenue $ 28845 $ 11,109 $ 3,282 $ 3,037
Expenses 1,286,086 725,306 459,083 287,294
Total Comprehensive Loss (5,040,572) (269,141) (125,393) (284,234)
Loss per Share - Basic and
Diluted (0.12) (0.00) (0.00) (0.00)
Total Assets $457,830 $ 643,087 $ 397,604 $ 230,035

During the third quarter, the Company recorded revenue of $Nil, expenses of $80,436, and total
comprehensive loss of $82,821.
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General Financial Condition

As of October 31, 2022, PAI Inc., had working capital deficit of $704,380 compared to working
capital deficit of $269,647 as at October 31, 2020. The Company had cash on hand as at October
31, 2022 of $1,337 (October 31, 2021 - $58,773) and relies on operating cash flow from sales of
software and hardware, and future equity and/or debt financing(s) to fund its operations.

Liquidity and Capital Resources

As of October 31, 2022, the Company had working capital deficit of $704,380 as compared to
working capital deficit of $269,647 in 2021.

The Company plans on raising additional working capital through an equity private placement
financing or a convertible debt financing, as the capital markets permit, in an effort to finance its
working capital requirements. The Company has been successful in raising sufficient working
capital in the past.

Since inception, the Company has incurred losses amounting to $23,087,942. During the three
months period, the Company reported a net loss of $82,821 (2020 — $284,234). The ability of the
Company to continue as a going concern is dependent obtaining new equity and/or debt financing.

Related Party Balances and Transactions

As at October 31, 2022, the Company incurred management fees to related parties in the amount
of $36,000 (2021 - $54,000) of which $18,000 paid to the CEO (2021 - $36,000), and $18,000
paid to the CFO (2021 - $18,000). $36,000 management fees were included in accrued liabilities.

COVID-19

Since January 31, 2020, the outbreak of the novel strain of coronavirus, specifically identified as
“COVID-19,” has resulted in governments worldwide enacting emergency measures to combat
the spread of the virus. These measures, which include the implementation of travel bans, self-
imposed quarantine periods and social distancing, have caused material disruption to businesses
globally resulting in an economic slowdown. Global equity markets have experienced significant
volatility and weakness. Governments and central banks have reacted with significant monetary
and fiscal interventions designed to stabilize economic conditions.

The extent to which COVID-19 and any other pandemic or public health crisis impacts the
Company’s business, affairs, operations, financial condition, liquidity, availability of credit and
results of operations will depend on future developments that are highly uncertain and cannot be
predicted with any meaningful precision, including new information which may emerge concerning
the severity of the COVID-19 virus and the actions required to contain the COVID-19 virus or
remedy its impact, among others. The duration and impact of the COVID-19 outbreak is unknown
at this time, as is the efficacy of the government and central bank interventions. 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 and its operating subsidiaries in future periods.
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PAIl Inc. has taken measures to protect its management, employees and contractors and has
advised them to work from home and maintain a safe environment to ensure they are healthy and
have minimal exposure to the risk of infection.

The Company has contacted all the parties it is working with to ensure they are all working in a
safe environment. A number of such parties have had an impact on their operations and ability to
collaborate, while, a large number have identified multiple new business opportunities due to
COVID-19 and the stay at home order of students in many countries.

Off Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements.

Disclosure of Outstanding Share Data

As of May 26, 2023, post share consolidation, the following are outstanding:

Common Shares — 93,500,616
Stock Options — 2,181,818

Business Risk and Uncertainties

We are subject to a number of risks and uncertainties that can significantly affect our business,
financial condition and future financial performance, as described below. In particular, there
remain significant uncertainties in capital markets impacting the availability of equity financing.
While these uncertainties in capital markets do not have a direct impact on our ability to carry out
our business, the Company may be impacted should it become more difficult to gain access to
capital when and if needed. These risks and uncertainties are not necessarily the only risks the
Company faces. Additional risks and uncertainties that are presently unknown to the Company
may adversely affect our business.

Limited Operating History

The Company has a limited operating history and has limited revenues derived from its operations.
The Company may not be able to achieve profitability or continue operations on an ongoing basis.
As well, the Company has encountered and will continue to encounter risks and difficulties
frequently experienced by growing companies in rapidly changing industries, including challenges
in accurate financial planning and forecasting.

Problems Resulting from Rapid Growth

The Company will be pursuing a plan to market its solutions and platform throughout Canada, the
USA and abroad, and will require capital in order to meet these growth plans. There can be no
assurances that proceeds from the Company’s financings will enable the Company to meet these
growth needs. The Company expects to require significant working capital and other financial
resources to implement its plan for rapid growth, including attracting and retaining qualified
personnel. No assurance exists that the plan will be successful, and this may have a material
adverse consequence on the business of the Company.
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Growth of E-Commerce

The business of selling goods and services over the internet is dynamic and relatively new.
Concerns about fraud, privacy and other challenges may discourage consumers and customers
from adopting the internet as a medium of commerce.

Liquidity and Capital Requirements

The Company faces significant challenges in order to achieve profitability. There can be no
assurance that it will be able to maintain adequate liquidity or achieve long-term viability. The
Company’s ability to meet its obligations in the ordinary course of business is dependent upon
management’s ability to establish profitable operations or raise capital, as needed, through public,
or private debt or equity financing, or other sources of financing to fund operations.

The disruption of the capital markets and/or a decline in economic conditions, amongst other
factors, could negatively impact the Company’s ability to achieve profitability or raise additional
capital when needed. In order to optimize the growth of the business, the Company may need to
raise additional debt or equity financing. There can be no assurance that the Company will be
able to identify a source of such financing, or that such financing will be available on acceptable
terms, if at all. Moreover, should the opportunity to raise additional capital arise, any additional
debt or equity financing could result in significant dilution of the existing holders of the Company’s
common shares.

Acquisitions or Other Business Transactions

The Company may, when and if opportunities arise, acquire other products, technologies or
businesses that are complementary to its business. Acquisitions involve numerous risks,
including difficulties in the assimilation of the operations, technologies and products of the
acquired companies, the diversion of management’s attention from other business concerns, risks
associated with entering new markets or conducting operations in industry segments in the
Company has no or limited experience, and the potential loss of key employees of the investee
companies. Moreover, there can be no assurances that any anticipated benefits of an acquisition
will be realized. Future acquisitions by the Company, could result in potentially dilutive issuances
of equity securities, the use of cash, the incurrence of debt and contingent liabilities, and write-off
of acquired research and development costs, all of which could materially adversely affect the
Company’s financial condition, results of operations and cash flows.

Retention or Maintenance of Key Personnel

Although the Company’s management has made efforts to align the interests of key employees
by, among other things, granting equity interests in the Company to its operations personnel with
vesting schedules tied to continued employment, there is no assurance that the Company can
attract or retain key personnel in a timely manner as the need arises. Failure to have adequate
personnel may materially compromise the ability of the Company to operate its business.

Conflicts of Interest
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The Company may contract with affiliated parties, members of management of the Company, or
companies owned or controlled by members of the Company’s management. These parties or
persons may obtain compensation and other benefits in transactions relating to the Company.

Certain members of management of the Company have other business activities in addition to
the business of the Company, although each such member of management is contracted to
devote the substantial majority of his or her working time to the Company. Despite management’s
intention to act fairly, it is possible that the Company could inadvertently enter into arrangements
with related parties that feature less favourable terms than could have been obtained from
unrelated parties.

Proprietary Rights Could Be Subject to Suits or Claims

No assurance exists that the Company or any company with which it conducts business can or
will be successful in pursuing protection of the Company’s proprietary rights such as business
names, logos, marks, ideas, inventions, copyrights in photos and other visual works, and
technology. In many cases, governmental registrations may not be available or advisable,
considering legalities and expense, and even if registrations are obtained, adverse claims or
litigation could occur.

Approval

The Directors of Predictiv Al Inc. have approved the disclosure contained in this MD&A.

Additional Information

Additional information relating to the Company can be found on SEDAR at www.sedar.com.
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