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Management’s Discussion and Analysis
For the quarter and year ended March 31, 2022
Basis of presentation
This Management’s Discussion Analysis (“MD&A”), dated June 29, 2022, presents an analysis of the
financial position and operating results of mdf commerce inc. (formerly "Mediagrif Interactive
Technologies Inc.") (“mdf" or the “Corporation”) as at the fourth quarters and the financial years ended
March 31, 2022 ("fiscal 2022") and March 31, 2021 ("fiscal 2021"). The MD&A should be read in conjunction
with the audited consolidated financial statements and notes thereto, for the years ended March 31,
2022 and March 31, 2021. This management’s discussion and analysis compares performance for the
quarters and the fiscal years ended March 31, 2022 and 2021. This MD&A was approved by the Board
of Directors of the Corporation.
The Corporation prepares its consolidated financial statements in accordance with International
Financial Reporting Standards (“IFRS”). The consolidated financial statements were approved for issue
by the Board of Directors on June 29, 2022.
This document and the consolidated financial statements are expressed in Canadian dollars unless
otherwise noted. Certain totals, subtotals and percentages may not reconcile due to rounding.
The Corporation presents non-IFRS financial performance measures and key performance indicators
to assess operating performance. The Corporation presents Adjusted profit (loss) 2, Adjusted profit
(loss) per share2, net profit (loss) before interest, taxes, depreciation and amortization (“EBITDA”),
Adjusted EBITDA1, Adjusted EBITDA Margin, and certain Revenues presented on a constant currency
basis3 as non-IFRS measures and Recurring Revenue4 and Monthly Recurring Revenues ("MRR")4 as a
key performance indicators. These non-IFRS measures and key performance indicators do not have
standardized meanings under IFRS and are not likely to be comparable to similarly designated
measures reported by other corporations. The reader is cautioned that these measures are being
reported in order to complement, and not replace, the analysis of financial results in accordance with
IFRS. Management uses both measures that comply with IFRS and non-IFRS measures, in planning,
overseeing and assessing the Corporation’s performance.
The terms and definitions associated with non-IFRS measures as well as a reconciliation to the most
comparable IFRS measures, and key performance indicators are presented in the section “Non-IFRS
Financial Measures and Key Performance Indicators” in this Management’s Discussion and Analysis.
In the fourth quarter of fiscal 2022 and in the fourth quarter of fiscal 2021, the Corporation amended
the definition of Adjusted EBITDA1, and comparative figures were reclassified to conform with the

1

Adjusted EBITDA and Adjusted EBITDA margin are non-IFRS measures. In the fourth quarter of fiscal 2021, the definition of Adjusted EBITDA was

amended, and certain comparative figures were restated to conform with the current presentation. Refer to the “Non-IFRS Financial Measures
and Key Performance Indicators” section.
2

Adjusted profit (loss) and Adjusted profit (loss) per share (basic and diluted) are non-IFRS financial measures. Refer to the “Non-IFRS Financial

Measures and Key Performance Indicators” section.
3

Certain revenue figures and changes from prior period are analyzed and presented on a constant currency basis and are obtained by

translating revenues from the comparable period of the prior year denominated in foreign currencies at the foreign exchange rates of the
current period. Refer to the “Non-IFRS Financial Measures and Key Performance Indicators” section.
4

Recurring revenue and Monthly Recurring Revenue (“MRR”) are key performance indicators Refer to the “Non-IFRS Financial Measures and Key

Performance Indicators” section.
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current period presentation. Refer to the section “Non-IFRS Financial Measures and Key Performance
Indicators”.

Forward-Looking Statements
In this MD&A, “mdf commerce”, the “Corporation” or the words “we”, “our” and “us” refer, depending on
the context, either to mdf commerce inc. or to mdf commerce inc. together with its subsidiaries and
entities in which it has an economic interest. All dollar amounts refer to Canadian dollars, unless
otherwise expressly stated.
This MD&A is dated June 29, 2022, and unless specifically stated otherwise, all information disclosed
herein is provided as at March 31, 2022 and for the fourth quarter and the fiscal year then ended.
Certain statements in this MD&A and in the documents incorporated by reference herein constitute
forward-looking statements. These statements relate to future events or our future financial
performance and involve known and unknown risks, uncertainties and other factors that may cause
mdf commerce’s, or the Corporation’s industry’s actual results, levels of activity, performance or
achievements to be materially different from those expressed or implied by any of the Corporation’s
statements. Such factors may include, but are not limited to, risks and uncertainties that are discussed
in greater detail in the “Risk Factors and Uncertainties” section of the Corporation’s Annual Information
Form as at March 31, 2022. Forward-looking statements generally can be identified by the use of
forward-looking terminology such as “may”, “will”, “should”, “could”, “expects”, “plans”, “anticipates”,
“intends”, “believes”, “estimates”, “predicts”, “potential” or “continue” or the negatives of these terms or
other comparable terminology. These statements are only predictions. Forward-looking statements
are based on management’s current estimates, expectations and assumptions, which management
believes are reasonable as of the date hereof, and are inherently subject to significant business,
economic, competitive and other uncertainties and contingencies regarding future events and are
accordingly subject to changes after such date. Undue importance should not be placed on
forward-looking statements, and the information contained in such forward-looking statements
should not be relied upon as of any other date. Actual events or results may differ materially. We
cannot guarantee future results, levels of activity, performance or achievement. We disclaim any
intention, and assume no obligation, to update these forward-looking statements, except as required
by applicable securities laws.
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Corporation Profile
mdf commerce inc. (formerly "Mediagrif Interactive Technologies Inc.") (TSX: MDF) enables the flow of
commerce by providing a broad set of software as a service (SaaS) solutions that optimize and
accelerate commercial interactions between buyers and sellers. Our platforms and services empower
businesses around the world, allowing them to generate billions of dollars in transactions on an annual
basis. Our eprocurement (formerly Strategic Sourcing), ecommerce, Supply Chain Collaboration and
emarketplaces solutions are supported by a strong and dedicated team of approximately 800
employees based in Canada, the United States, Denmark, Ukraine and China.

Mission Statement
Our mission is to Enable the Flow of Commerce.

Overview
mdf commerce continues to execute its strategic plan, focusing on two significant and growing
software markets that enable the flow of commerce: Unified Commerce, including ecommerce and
Supply Chain Collaboration and eprocurement. It is expected that overall emarketplaces revenues will
continue to have less impact on the Corporation's future performance, as it focuses on its highergrowth solutions, namely eprocurement and Unified Commerce.
Growth Strategy
The acquisition of Periscope had a transformational impact on the execution of the Corporation’s
growth strategy:


mdf commerce becomes a North American leader in public eprocurement, with the ability to
service all types of government agencies.



Periscope allows us to expand both our geographic footprint and technology offering for our
eprocurement platform.



We are now the platform of record and can deliver full end-to-end eprocurement solutions for
over 6,500 government agencies with a network of 500,000+ active suppliers across 40 states
and 10 provinces and territories in North America.



Periscope integration efforts are on track, including management team structure, product
integration and innovation initiatives.



Revenue growth for the eprocurement platform will be focused on driving revenues via our
innovative transaction fee model, which allows us to earn revenue as a percentage of
government agency spend on procurement transactions relating to everyday needs such as
office and medical supplies, legal services, gas and electricity, to more complex construction
and infrastructure projects.



We believe that this innovative model is highly scalable and has the potential to generate
significant upside to our growth objectives.
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For Unified Commerce, which includes the ecommerce and Supply Chain Collaboration solutions, the
focus for growth is organic and primarily in ecommerce as businesses implement new or upgraded
ecommerce infrastructure at an accelerated pace. For this platform, our focus is on executing on our
direct sales efforts as well as sales via our growing partner network.
The Corporation has implemented various recruitment strategies in response to the scarcity of tech
and sales resources which has accelerated since early fiscal 2021. Our hiring strategy is to prioritize
new hires based on positions with a direct impact on revenue generation.
With the August 31, 2021 acquisition of Periscope Intermediate Corporation (“Periscope”), a key initiative
of the strategic plan, fiscal 2022 was another transformative year for mdf commerce. The Corporation
is now a major player in government procurement technology in North America. Since the acquisition
of Periscope, the Corporation has onboarded over 100 government procurement agencies and won 17
contract lifecycle management (CLM) clients through cross-selling into major government agencies
gained in the Periscope acquisition. eprocurement now represents nearly 50% of total consolidated
revenues and grew by 61.4% year-over-year to reach $52.8 million for fiscal year 2022.
For Unified Commerce, the actions initiated in the last year have been beneficial, resulting in the
addition of two significant enterprise clients along with more than 550 SMB clients. In addition, we
strengthened our partner network by adding partners for both of our enterprise and SMB solutions.
From a product innovation perspective, we added an Amazon market integration, ability to integrate
with Apple pay, as well as a fully ERP-integrated payment solution and many other improved product
capabilities.
For fiscal 2022, total revenue was $108.3 million, a $23.5 million or 27.8% increase compared to $84.7
million in fiscal 2021. This includes 7 months of revenue from Periscope of $16.6 million since the
acquisition. On a constant currency3 basis, total revenue increased by $25.2 million or 30.3% compared
to fiscal 2021. Recurring revenue4 represents $87.9 million or 77% of total revenues for fiscal 2022
representing an increase of 36.5% compared to $64.4 million or 76% of total revenues of fiscal 2021.
Total revenues for the fourth quarter of fiscal 2022 reached $30.0 million, an increase of $7.9 million or
36% compared to $22.0 million reported in the fourth quarter of fiscal 2021. On a constant currency 3
basis, total revenue increased by $8.2 million or 38% compared to the fourth quarter of fiscal 2021.
Total fourth quarter of fiscal 2022 revenues were impacted by an acquisition accounting fair value
adjustment on deferred revenues at the closing date of the Periscope acquisition and resulted in a
$1.9 million reduction of revenue for the quarter.
This growth was positively impacted by the recognition of seven-months of revenue from Periscope,
which contributed $16.6 million of revenues in fiscal 2022. Revenues for fiscal 2022 were impacted by
an acquisition accounting fair value adjustment on Periscope deferred revenues at the closing date
of the acquisition and which resulted in a reduction in revenues of $5.4 million for the year. The
adjustment also had an unfavorable impact on gross margin, operating loss, net loss, Adjusted EBITDA 1
loss and net loss per share (basic and diluted) for fiscal 2022.
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Board Announcements
As announced in February 2022, Gilles Laporte, Chair of the Corporation’s Board of Directors will not
stand for re-election at the next annual meeting of the Corporation. Following a comprehensive
search process and the unanimous recommendations by the Search Committee comprised of
independent Board members and Boyden, an executive search firm, mdf commerce is happy to
welcome two new Board members to fill vacancies, Pierre Chadi and Lester Fernandes. Their
nominations were approved by the Board on June 29, 2022.
Mr. Chadi brings over 30 years of experience in technology, particularly within SaaS companies. Chair
and member of multiple boards and venture companies, he brings a wealth of knowledge on
managing and scaling SaaS companies. Mr. Chadi has also been elected as the new Chair of the
Board of Directors, effective June 29, 2022. To ensure an effective and smooth transition, Mr. Laporte
will remain as an active member of the Board until the Corporation’s next annual meeting in
September 2022.
Mr. Lester Fernandes, CEO of Segovia Capital Ltd., previously co-founder and CFO at Nuvei Corporation,
brings over 30 years of experience in fast growing SaaS technology companies and in investment
banking to the Board. Mr. Fernandes started his career in investment banking with Bank of Montreal
and then joined Pivotal in 2001 which was a start-up. He was instrumental in growing it into Nuvei, a
significant North American Payment processor which became public and grew to a market
capitalization of over $10 billion.

Outlook
The strategic focus for mdf commerce for the foreseeable future is organic growth with a tighter
operational focus on eprocurement and Unified Commerce. Although management will continue to
seek increased efficiencies, the foundational investments made to date have greatly improved
customer satisfaction, product performance and increased the Corporation’s ability to scale.
The government eprocurement platform, which is purpose-built to effectively tackle the complexity of
the public sector, establishes mdf commerce as a market leader in the growing US government
technology market with a well-developed pipeline of opportunities at state and local jurisdictions.
Product upgrades and business model integration has improved both market access as well as
revenue acceleration potential. mdf commerce is well-positioned for growth in the sector and plans
to leverage its increasingly prominent market position for that purpose.
The ecommerce business is experiencing some market headwinds, which are reflected in modest
growth over the last couple of quarters. This is the result of more cautious deployments by current
customers, as well as slower pipeline development and conversion. To address these headwinds,
Management has refocused the sales organization efforts to improve performance, has implemented
product upgrades, specifically for the Order Management System (OMS), making the product a
complementary best-of-breed add-on that easily connects with legacy or competitors’ ecommerce
stack. This re-focus aims to capitalize on one of the more pressing ecommerce challenges faced by
retailers and grocers: effective management of inventory and order management.
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With an ongoing focus on profitable growth, management continues to leverage integration
synergies, and ongoing operational efficiency efforts that it commenced earlier in fiscal 2022. With
significant advancements made in terms of investments for scalability and foundational
improvements, management believes that it has increased its capability to focus and simplify the
business to execute towards profitable growth.

Previously provided forward-looking financial information
Management has previously disclosed that it believed that it could realize estimated annual revenue
synergies of at least $15 million and annual cost synergies of approximately $5 million within 3 years
of the August 31, 2021 acquisition of Periscope.
Management continues to execute as planned on the integration of Periscope, and on adopting and
leveraging the unique Transactional solution model for the eprocurement platform. Concurrently,
management is accelerating and onboarding of new States and public agencies. Consequently,
Management remains confident that it is on track to realize stated synergies within the stated
timelines.

Macro-economic factors
On March 11, 2020, the World Health Organization declared COVID-19 a pandemic. The pandemic has
created a period of unprecedented volatility and uncertainty with regards to global economic and
market conditions which continues today. On February 24, 2022, Russia invaded Ukraine, which has
prompted severe economic isolation and global sanctions against Russia, further disrupting the
global economy. Although it is not possible to forecast with certainty, the Corporation continues to
monitor the impacts of current global macro-economic market risks on its business, financial
conditions, and results of operations as macro events unfold.
Despite these macro-economic uncertainties, Management believes that the digital transformation
of business processes will continue, and that the Corporation will be able to benefit from this trend
through its main platforms. Our business solutions and industry expertise position us well to continue
supporting our customers and to attract new customers as they stabilize their organizations and
optimize their business transactions in unprecedented times.
The Corporation maintains sufficient liquidity to satisfy all its financial obligations for the foreseeable
future. Despite this liquidity, the Corporation may see an impact on the cost of capital in the future
because of disrupted credit markets.
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Financial Highlights – Fiscal year March 31, 2022
Total revenues and Recurring Revenues4


Total revenues for fiscal 2022 reached $108.3 million, an increase of $23.5 million or 27.8%
compared to $84.7 million for fiscal 2021. On a constant currency 3 basis, total revenue
increased by $25.2 million or 30.3% compared to fiscal 2021. Revenues for fiscal 2022 were
impacted by a fair value adjustment on Periscope deferred revenues at the closing date of the
acquisition and which resulted in a reduction in revenues of $5.4 million for the year.



Recurring revenue4 represents $87.9 million or 77% of total revenues for fiscal 2022 compared
to $64.4 million or 76% of total revenues for fiscal 2021.



The eprocurement platform generated revenues of $52.8 million, an increase of $20.1 million or
61.4% compared to $32.7 million in fiscal 2021. The US-based eprocurement network,
contributed positively to revenue growth with an increase in total revenues of $19.2 million or
122.8%, compared to fiscal 2021, including revenues from Periscope of $16.6 million. Revenues
for fiscal 2022 were reduced by $5.4 million, relating to a fair value adjustment on Periscope
deferred revenues at the closing date of the acquisition.



Recurring revenue4 for the eprocurement platform represented 91% for fiscal 2022 compared
to 92% for fiscal 2021.



The Unified Commerce platform, which includes both ecommerce and Supply Chain
Collaboration solutions, generated revenues of $39.6 million for fiscal 2022, an increase of $2.3
million or 6.2% compared to revenues of $37.3 million for fiscal 2021.



Recurring revenue4 for the Unified Commerce platform represented 58% of platform revenues
for fiscal 2022 compared to 59% for fiscal 2021.



The emarketplaces platform generated revenues of $15.9 million for fiscal 2022, an increase of
$1.2 million or 7.8% compared to revenues of $14.7 million for fiscal 2021. The net increase is
primarily due to The Broker Forum, contributing $3.3 million in revenue in fiscal 2022, primarily
due to increased activity on the platform driven by the online network demand for electronic
components and related escrow services.

Net Loss and Adjusted EBITDA1


For fiscal 2022, total operating expenses increased by $25.4 million or 41.3% compared to fiscal
2021, from $61.5 million to $86.9 million, primarily related to the addition of Periscope operations
as of the acquisition on August 31, 2021.



Higher operating expenses for fiscal 2022 include a seven-month period of Periscope’s
operations, higher acquisition-related costs, restructuring costs, Periscope acquisition-related
retention bonuses, and higher amortization expenses on acquired intangible assets and right
of use asset and higher year-over-year expenses to support the Corporation’s revenue growth
and transformation strategy. These expenses included higher salary costs, mainly from
additional headcount in sales, marketing and technology and higher professional fee
expenses. In fiscal 2022, operating expenses were net of $0.7 million salary subsidies related to
federal wage subsidy in the context of COVID-19 ($3.4 million for fiscal 2021).
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Net loss was $23.9 million, or $0.64 net loss per share (basic and diluted) for fiscal 2022,
compared to a net loss of $7.6 million, or $0.38 net loss per share (basic and diluted) for fiscal
2021. During fiscal 2022, the acquisition of Periscope, resulted in higher acquisition-related
costs, restructuring costs, retention bonuses, expense related to the increase in fair value of the
contingent purchase price consideration, and higher amortization expense on acquired
intangible assets and right of use assets.



Adjusted EBITDA1 loss was $2.0 million for fiscal 2022, compared to Adjusted EBITDA 1 of
$5.7 million for fiscal 2021.



The acquisition accounting adjustment to the fair value of deferred revenues at the acquisition
date, which resulted in a reduction of revenue of $5.4 million in the fiscal 2022, also had an
unfavorable impact on gross margin, operating loss, net loss, Adjusted EBITDA 1 and net loss per
share (basic and diluted) for the fourth quarter of fiscal 2022.

Consolidated Net (Loss) Profit and Selected Financial Information
In thousands of Canadian dollars, except number of shares
and per share amounts

Revenues
Gross margin
Operating expenses
General and administrative
Selling and marketing
Technology
Total operating expenses
Operating (loss) profit
Impairment loss on assets
Loss on sale of a subsidiary
Other (expenses) revenues
Financial expenses
Income tax recovery
Change in fair value of purchase price contingent consideration
Net loss
Adjusted net (loss) profit 2
Adjusted EBITDA (loss)1
Net loss per share – basic and diluted
Adjusted net (loss) profit 2 per share – basic and diluted
Declared dividends per share
Weighted average number of shares outstanding
Basic and diluted

Total assets
Long-term debt (including current portion of long-term debt)
Other liabilities (current and non-current liabilities)
Total liabilities
Shareholders’ equity

2022
$

2021
$

2020
$

108,259
61,348

84,719
54,684

75,428
53,874

29,010
29,108
28,770
86,888
(25,540)
285
(1,305)
2,916
(294)
(23,938)
(23,938)
(1,977)
(0.64)
(0.64)
-

18,098
20,397
22,980
61,475
(6,791)
(1,427)
(991)
1,618
(7,591)
(7,591)
5,746
(0.38)
(0.38)
-

13,252
17,072
22,991
53,315
559
(7,221)
(83)
788
(1,310)
1,515
(5,752)
(362)
10,341
(0.39)
(0.03)
0.20

37,367,735

19,752,379

14,914,782

2022
$
464,851
49,762
96,148
145,910

2021
$
276,400
1,500
50,333
51,833

2020
$
171,085
26,975
51,271
78,246

318,941

224,567

92,839
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Year ended March 31, 2022 versus Year ended March 31, 2021
Revenues


Year ended March 31, 2022, revenues reached $108.3 million, compared to $84.7 million for the
year ended March 31, 2021 representing a $23.5 million, or 27.8%, increase. On a constant
currency3 basis, total revenue increased by $25.2 million or 30.3% compared to fiscal 2021.
Revenues for fiscal 2022 were impacted downward by a fair value adjustment on Periscope
deferred revenues at the closing date of the acquisition of $5.4 million.



Revenues by nature includes right of use revenue that reached $76.6 million for fiscal 2022, an
increase of $14.6 million or 23.5% over $62.0 million for fiscal 2021. Revenue from professional
services increased by $8.0 million or 64.8% from $12.4 million to $20.4 million. Revenues from
transaction fees, maintenance and hosting services, and other comprise the remaining
$11.2 million of fiscal 2022 revenues representing an increase of $0.9 million compared to fiscal
2021.

eprocurement platform



The Corporation’s eprocurement platform solutions saw the highest revenue growth in fiscal
2022 which is explained as follows:



Revenue from the eprocurement platform was $52.8 million, contributing revenue growth of
$20.1 million or 61.4% compared to $32.7 million in fiscal 2021. Fiscal 2022 includes seven months
of revenue related to the Periscope acquisition which closed on August 31, 2021. The US-based
eprocurement solutions, which includes Bidnet, CBI and Periscope, contributed $34.9 million,
compared to $15.7 million in fiscal 2021, an increase of $19.2 million or 122.9%. US-based
revenues for Fiscal 2022 represented 66.1% of total eprocurement revenue compared to 47.9%
for fiscal 2021. Revenue from the Corporation’s US-based eprocurement solutions benefited
from the acquisition of Periscope which had revenues for fiscal 2022 of $16.6 million, impacted
by a fair value adjustment on deferred revenues at the closing date of the Periscope acquisition
which resulted in a reduction of revenues of $5.4 million for the 7-month period ended March
31, 2022. US-based eprocurement revenues also increased from new buying agencies and an
increase in paying suppliers.



Periscope contributed $16.6 million of revenue mainly from right of use of $9.5 million and
professional services of $6.7 million for the implementation and support of eprocurement
technology solutions for U.S government agencies where large deployments are in progress.



A global shift to digital technologies and the COVID-19 pandemic have accelerated the
adoption of eprocurement solutions within the public sector, as it faces a pressing need to
digitally transform the procurement process to ensure business continuity. Cloud-based, endto-end solutions are becoming part of governments critical infrastructure, all of which presents
a solid growth opportunity for our eprocurement platform.

Unified Commerce platform



Revenue from the Unified Commerce platform, including ecommerce and Supply Chain
Collaboration solutions, was $39.6 million, a $2.3 million or 6.2% increase over $37.3 million
reported for fiscal 2021.
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ecommerce, which consists of Orckestra and k-eCommerce solutions, represented $26.1
million of Unified Commerce revenue in fiscal 2022, up $1.9 million or 7.9% from $24.2 million
reported in fiscal 2021.



The Orckestra solution contributed $17.8 million or 6.4% increase in revenue compared to fiscal
2021 mostly due to higher professional services revenue.



The k-eCommerce solution contributed $8.3 million, an increase in revenue of $0.8 million or
11.4% in fiscal 2022, compared to fiscal 2021, mainly due to an increase in right of use revenue.



The Corporation’s Supply Chain Collaboration solution, part of our Unified Commerce platform,
contributed revenue of $13.4 million a $0.4 million or 2.8% increase in revenue compared to
fiscal 2021.

emarketplaces platform



Revenues from the emarketplaces platform totalled $15.9 million, increasing by $1.2 million or
7.8% from $14.7 million for fiscal 2021. The Broker Forum revenues increased by $1.4 million or
76.1% reaching $3.3 million fiscal 2022, primarily due to increased activity on the platform driven
by online network demand for electronic components and related escrow services. Revenues
from the other solutions, Carrus Technologies, Polygon, Power Source Online and Reseau
Contact together accounted for a $0.3 million decrease compared to fiscal 2021.

Cost of Revenues
Cost of revenues totalled $46.9 million in fiscal 2022 (including 7-months of Periscope), $16.9 million
higher compared to $30.0 million in fiscal 2021. As compared to fiscal 2021, total salaries and related
expenses increased by $10.2 million, hosting and licenses costs together increased by $4.2 million
directly related to the Corporation’s transition to a cloud-based strategy, and professional services
costs increased by $2.2 million primarily due to implementation costs to support client deployments.
Federal wage subsidies in the context of COVID-19 amounted to $0.2 million in fiscal 2022, compared
to $1.0 million in fiscal 2021.

Gross Margin
Gross margin for fiscal 2022 was $61.3 million or 56.7% compared to $54.7 million or 64.5% for fiscal
2021. The decrease in the gross margin percentage is due to increased cost of revenues mainly from
higher headcount, higher salaries and professional fees to support customer implementations and
deployments which have lower gross margins than right of use revenues. Hosting and license costs
were higher compared to prior year directly related the Corporation’s transition to a cloud-based
strategy.

Operating Expenses
For fiscal 2022 total operating expenses were $86.9 million, $25.4 million higher compared to
$61.5 million in fiscal 2021. The most notable differences in operating expense are as follows:



General and administrative expenses totalled $29.0 million in fiscal 2022, (including 7-months
of Periscope), $10.9 million higher compared to $18.1 million in fiscal 2021. The increase is mainly
attributable to higher professional fee expenses of $6.3 million including $4.8 million of
acquisition-related costs for Periscope. The Corporation also incurred higher salary and
related expenses of $2.9 million, an increase in amortization and depreciation expense of $0.5
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million and higher stock-based compensation expense of $0.4 million. Additionally, license
costs, training and recruiting expenses and other expenses were each $0.3 million higher
compared to prior year.



Selling and marketing expenses totalled $29.1 million during fiscal 2022, $8.7 million higher
compared to $20.4 million fiscal 2021. The increase is mainly attributable to higher amortization
expense of $3.7 million mainly related to Periscope acquisition, to increased salary and related
expenses of $2.8 million, to higher professional fees of $1.2 million and an increase of $0.5 million
in promotional activities.



Technology expenses totalled $28.8 million during fiscal 2022, $5.8 million higher compared to
$23.0 million in fiscal 2021. The increase is mainly attributable to an increase of $4.9 million in
salary and related expenses, to additional professional fees of $1.1 million, and to higher
amortization and depreciation expense of $0.3 million mainly related to acquired intangible
assets recognized on the Periscope acquisition. These increases are partly offset by higher
capitalized internally developed software and e-business tax credits of $0.6 million.

Operating Loss
The Corporation had an operating loss of $25.5 million for fiscal 2022, compared to operating loss of
$6.8 million for fiscal 2021. Higher cost of revenues and operating expenses are mainly due to increases
in salary and related expenses, to additional amortization expense related to the Periscope acquisition
and to an increase in hosting fees related to the Corporation’s transition to a cloud-based strategy.
Operating expenses for fiscal 2022 included a federal wage subsidy in the context of COVID-19 of $0.7
million compared to $2.4 million in fiscal 2021.

Foreign Exchange
The foreign exchange gain was $0.3 million in fiscal 2022, driven by the appreciation of the U.S. dollar
versus the Canadian dollar, compared to a $1.4 million foreign exchange loss in fiscal 2021. With the
acquisition of Periscope, the Corporation’s US-based revenues as a percentage of total consolidated
revenues has increased to 51.7% of $108.3 million in revenues for fiscal 2022, compared to 47.7% of $84.7
million revenues in fiscal 2021.

Finance expenses
Finance expenses reported on a net basis, were $1.3 million during fiscal 2022 compared to $1.0 million
during fiscal 2021. Finance expenses consist of interest expense and standby fees on long-term debt,
interest expense on lease liabilities, amortization of deferred financing costs and other finance costs.
The increase is mainly attributable to higher interest on long-term debt driven by the acquisition of
Periscope, partly offset by higher interest income of $0.5 million, due to the high level of cash held at
the beginning of fiscal 2022 in anticipation of the Periscope acquisition.

Income Tax Recovery
For fiscal 2022, the Corporation recorded an income tax recovery of $2.9 million, representing an
effective tax rate of 10.86%, compared to the statutory rate of 26.5%. For fiscal 2021, the income tax
recovery was $1.6 million, and the effective tax rate was at 17.58%.
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The difference between the statutory rate of 26.5% and the effective tax rate of 10.86% is mainly due to
unrecognized temporary differences related to operating losses and non-deductible expenses for tax
purposes, such as acquisition-related costs for the Periscope transaction.

Net Loss
Net loss was $23.9 million or $0.64 net loss per share (basic and diluted) in fiscal 2022, compared to a
net loss of $7.6 million or $0.38 net loss per share (basic and diluted) in fiscal 2021. During fiscal 2022,
the acquisition of Periscope, resulted in higher acquisition-related and restructuring costs, retention
bonuses, expense related to the increase in fair value of the contingent purchase price consideration,
and higher amortization expense on acquired intangible assets and right of use assets.

Adjusted EBITDA1
Adjusted EBITDA1 loss was $2.0 million for fiscal 2022 compared to an Adjusted EBITDA 1 of $5.7 million
reported for fiscal 2021. Adjusted EBITDA1 decreased compared to fiscal 2021 is due to foundational
investments in operations, sales and marketing, R&D, and professional services to support the
Corporation in implementing its strategic initiatives, transformation plan and to support large
deployments of client contracts, offset by realized operating efficiencies, cost containment.

Acquisition of Periscope
On August 31, 2021, the Corporation, through a U.S. subsidiary, acquired all the issued and outstanding
shares of Periscope Intermediate Corporation (“Periscope”), a government public eprocurement
platform in the U.S. The acquisition allows the Corporation to strengthen its position in the North
American public eprocurement market. The purchase consideration was $232.7 million (US$184.4
million), and subject to certain customary closing and post-closing adjustments which have been
finalized. Total purchase consideration includes a contingent consideration with a fair value estimated
at $1 million (US$0.8 million), payable to the seller of Periscope under certain conditions. The final
working capital adjustment of $0.2 million (US$0.2 million) was paid to the seller on January 5, 2022.
The acquisition of Periscope was financed through the Corporation’s available cash on-hand, the net
proceeds of a bought-deal offering, the net proceeds private placements and funds drawn from the
new credit facilities. For more details, refer to “Liquidity and Capital Resources“ and to notes 6, 15 and
16 to the Corporation’s audited consolidated financial statements for the years ended March 31, 2022
and 2021.
The Corporation determined the acquisition-date fair values of the identifiable assets acquired and
liabilities assumed, based on preliminary management estimates that are subject to final valuation
adjustments. The excess of purchase price on net identifiable assets acquired is allocated to goodwill.
The net assets acquired are mainly composed of current assets, unbilled revenues, acquired
intangible assets and goodwill. In the fourth quarter of fiscal 2022, the Corporation finalized the
purchase price allocation and adjustments were made to the provisional amounts previously
disclosed mainly due to change in assumptions decreasing unbilled receivables and acquired
intangible assets and consequently increasing goodwill.
In finalizing the purchase price accounting, management updated certain assumptions that
impacted the August 31, 2021 total contract value (TCV) for the TRX model arrangements. The change
in the opening balance sheet TCVs, resulted in a cumulative adjustment in revenue from the opening
balance sheet date to March 31, 2022 of $2.2 million which was recorded in the fourth quarter of fiscal
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2022. Refer to Business Combinations, note 6 to the Corporation’s audited consolidated financial
statements for the years ended March 31, 2022 and 2021.
The acquisition accounting adjustment to the fair value of deferred revenues as the acquisition date,
which resulted in a reduction of revenue of $5.4 million in the fiscal 2022, also had an unfavorable
impact on gross margin, operating loss, net loss, Adjusted EBITDA1 and net loss per share (basic and
diluted) for the fourth quarter of fiscal 2022.

Summary of quarterly results

2022
In thousands of Canadian dollars,
except per share amounts.

Revenues
Operating (loss) profit
profit
Adjusted net (loss) profit 2
(Loss) earnings per share –
basic and diluted
Adjusted net (loss) profit 2
per share – basic and diluted
Weighted average number of
shares outstanding
Adjusted EBITDA (loss)1

2021

Q4
Mar. 31
2022
$
29,954
(6,964)
(8,672)

Q3
Dec. 31,
2021
$
30,652
(5,465)
(4,673)

Q2
Sept. 30,
2021
$
25,080
(8,822)
(6,308)

Q1
June 30
2021
$
22,573
(4,289)
(4,285)

Q4
Mar. 31
2021
$
22,030
(3,284)
(2,858)

Q3
Dec. 31
2020
$
21,403
(2,716)
(2,853)

Q2
Sept.30
2020
$
20,752
(93)
(643)

Q1
June 30
2020
$
20,534
(698)
(1,237)

(8,672)

(4,673)

(6,308)

(4,285)

(2,858)

(0.21)

(0.11)

(0.19)

(0.15)

(0.12)

(2,853)

(643)

(1,237)

(0.14)

(0.04)

(0.08)

(0.21)

(0.11)

(0.19)

(0.15)

(0.12)

(0.14)

(0.04)

(0.08)

43,971

43,971

33,536

28,404

23,874

20,844

17,961

16,394

(803)

739

(402)

(1,511)

221

1,021

2,451

2,053

Current Quarter versus Previous Year Quarter
Revenues
Revenues reached $30.0 million for the fourth quarter ended March 31, 2022, compared to $22.0 million
for the fourth quarter ended March 31, 2021 representing a $7.9 million, or 36% increase. Revenues for
the fourth quarter ended March 31, 2022, were impacted by a fair value adjustment on deferred
revenues at the closing date of the Periscope acquisition and which resulted in a reduction of revenues
of $1.9 million for the fourth quarter ended March 31, 2022. On a constant currency 3 basis, total revenue
increased by $8.2 million or 38% compared to the fourth quarter of fiscal 2021. Recurring revenue 4
represents $26.1 million or 79% of total revenues for the fourth quarter ended March 31, 2022 compared
to $16.0 million or 72% of total revenues for the fourth of fiscal 2021.



Revenues by nature includes revenue from right of use which reached $20.7 million for the
fourth quarter of fiscal 2022, an increase of $4.7 million or 29% over $16.0 million for the fourth
quarter of fiscal 2021. Revenue from professional services increased by $3.1 million or 90.5%
from $3.4 million to $6.5 million. Revenues from transaction fees, maintenance and hosting
services, and other comprise the remaining $2.8 million of fourth quarter of fiscal 2022
revenues and increased by $0.2 million in total compared to the fourth quarter of fiscal 2021.
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eprocurement platform



The Corporation’s core platform, eprocurement saw the highest revenue growth in the fourth
quarter of fiscal 2022 compared to the same quarter in the prior year, which is explained as
follows:



Revenue from the eprocurement platform reached $15.8 million during the fourth quarter of
fiscal 2022, contributing $7.1 million or 81.5% of revenue growth from $8.7 million in the fourth
quarter of fiscal 2021. Revenues for the fourth quarter of fiscal 2022 were impacted by a fair
value adjustment on deferred revenues at the closing date of the Periscope acquisition and
which resulted in a reduction of revenues of $1.9 million. With revenues of $11.1 million in the
fourth quarter of fiscal 2022, an increase of $6.7 million or 153.4% over the same period of prior
year, the Corporation’s US-based eprocurement saw the largest growth from both the
acquisition of Periscope and from an organic increase in revenues driven by new buying
agencies, which drove an increase in paying suppliers. The COVID-19 pandemic has
accelerated the adoption of electronic procurement solutions within the public sector, as it
faced a pressing need to digitally transform the procurement process to ensure business
continuity. Cloud-based, end-to-end eprocurement solutions are becoming part of
governments critical infrastructure, all of which presents a solid growth opportunity for our
eprocurement platform.

Unified Commerce platform



Revenue from the Unified Commerce platform, including ecommerce and Supply Chain
Collaboration solutions, was $9.8 million, a $0.2 million or 1.7% increase over $9.7 million
reported for the same quarter last year.



Recurring revenues for the Unified Commerce platform represented 59% of platform revenues
for fourth quarter of fiscal 2022 compared to 62% for the same quarter of fiscal 2021.



ecommerce, which consists of Orckestra and k-eCommerce solutions, represented $6.4 million
of Unified Commerce revenue in the fourth quarter of fiscal 2022, down $0.1 million or 0.7% from
$6.5 million reported in the corresponding quarter last year.



Orckestra, an ecommerce solution, had revenues of $4.4 million, a $0.1 million or 1.9% decrease
compared to the fourth quarter of fiscal 2021, mainly due to lower professional services
revenues from customer deployments.



k-eCommerce revenue, an ecommerce solution, remained at $2.0 million in the fourth quarter
of fiscal 2022, compared to the same quarter of fiscal 2021.



For the Corporation’s Supply Chain Collaboration solution, part of our Unified Commerce
platform, revenues were $3.4 million, an increase of $0.2 million or 6.7% compared to the fourth
quarter of fiscal 2021.
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emarketplaces platform



Revenues from the emarketplaces platform was $4.3 million, an increase of $0.7 million or 18.5%
compared to fourth quarter of fiscal 2021, mostly related to The Broker Forum, with an increase
in revenues of $0.6 million and Jobboom with an increase in revenues of $0.2 million. Combined
revenues from the other solutions, including Carrus Technologies, Reseau Contact, Polygon
and Power Source Online decreased by $0.2 million compared to the same quarter of fiscal
2021.

Cost of Revenues
Cost of revenues totalled $13.3 million in fourth quarter of fiscal 2022 compared to $8.6 million for the
same quarter of fiscal 2021, an increase of $4.8 million driven mainly by the acquisition of Periscope,
an increase in salaries and related expenses of $3.1 million, higher hosting and licenses costs of $1.5
million directly related to the Corporation’s migration to a cloud-based strategy and higher
professional services costs of $0.3 million primarily due to implementation costs to support client
deployments. Federal wage subsidies in the context of COVID-19 were $0.2 million in the fourth quarter
of fiscal 2021, while there were none in the fourth quarter of fiscal 2022.

Gross Margin
The gross margin for the fourth quarter of fiscal 2022 was $16.6 million or 55.5% compared to $13.5
million or 61.1% for the fourth quarter fiscal 2021. This decrease in the gross margin percentage is mainly
due to higher total salary expense related to higher headcount, higher professional fees to support
customer implementations and deployments with lower margins than right of use revenues, and
higher hosting and licenses costs directly related to the Corporation’s migration to a cloud-based
strategy.

Operating Expenses
Total operating expenses for the fourth quarter of fiscal 2022 were $23.6 million compared to
$16.7 million for the fourth quarter of fiscal 2021, an increase of $6.9 million or 41.3%. The most notable
differences are as follows:



General and administrative expenses totalled $7.4 million during the fourth quarter of fiscal
2022, $2.1 million higher compared to $5.3 million for the fourth quarter of fiscal 2021. The
increase is mainly attributable to higher professional fees of $0.8 million, to higher salary and
related expenses of $0.5 million and to an increase in stock-based compensation expense of
$0.2 million. The Corporation also incurred higher financial fees of $0.2 million, higher
amortization of $0.2 million, and recruiting and training costs increased by $0.1 million to
support the implementation of strategic and foundational initiatives.



Selling and marketing expenses totalled $8.0 million for the fourth quarter of fiscal 2022, $2.2
million higher compared to $5.8 million for the fourth quarter of fiscal 2021. The increase is
mainly attributable to higher amortization expense of $1.5 million mainly related to Periscope
acquisition, to increased salary and related expenses of $0.5 million and higher professional
fees totalling $0.3 million.



Technology expenses totalled $8.2 million for the fourth quarter of fiscal 2022, $2.6 million
higher compared to $5.6 million for the fourth quarter of fiscal 2021. The increase is mainly
attributable to a $1.6 million increase in salary and related expenses, higher depreciation and
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amortization costs of $0.2 million and higher professional services costs of $0.2 million.
Capitalized internally developed software and e-business tax credits were $0.2 million lower in
the fourth quarter of fiscal 2022 compared to the same quarter of 2021.

Operating Loss
Operating loss was $7.0 million during the fourth quarter of fiscal 2022, compared to operating loss of
$3.3 million during the fourth quarter of fiscal 2021, primarily due higher cost of revenues and higher
operating expenses which are mainly due to an increase in salary and related expenses, to additional
amortization expense related to the Periscope acquisition and to an increase in hosting fees related
to the Corporation’s transition to a cloud-based strategy. Operating expenses for the fourth quarter
of the previous year included a federal wage subsidy in the context of COVID-19 of $0.5 million while
no subsidies were claimed in the fourth quarter of fiscal 2022.

Foreign Exchange
The foreign exchange loss was $0.3 million during the fourth quarter of fiscal 2022, driven by the
depreciation of the U.S. dollar versus the Canadian dollar, compared to a $0.2 million foreign exchange
loss during the fourth quarter of fiscal 2021. With the acquisition of Periscope, the Corporation’s USbased revenues as a percentage of total consolidated revenues were 53.4% of $30.0 million in
revenues for the fourth quarter of fiscal 2022, compared to 56.5% of $22.0 million in revenues in the
same quarter of fiscal 2021.

Finance expenses
Finance expenses amounted to $0.7 million during the fourth quarter of fiscal 2022 compared to an
expense of $0.1 million during the fourth quarter of fiscal 2021. Finance expenses consist primarily of
interest income and expense, standby fees on long-term debt, interest expense on lease liabilities,
and amortization of deferred financing costs. The increase is mainly attributable to higher interest on
long-term debt driven by the acquisition of Periscope.

Income Tax Recovery
In the fourth quarter of fiscal 2022, the Corporation recorded an income tax expense of $0.8 million,
representing an effective tax rate of (9.84%), compared to the statutory rate of 26.5%. In the fourth
quarter of fiscal 2021, the income tax recovery was $0.7 million, and the effective tax rate was at 19.76%.
For the fourth quarter of fiscal 2022, the difference between the statutory rate of 26.5% and the effective
tax rate of (9.84%) mainly results from the increase of unrecognized temporary differences related to
operating losses and non-deductible expenses for tax purposes, such as acquisition-related costs for
the Periscope transaction.

Net loss
Net loss was $8.7 million or $0.21 net loss per share (basic and diluted) in fourth quarter of fiscal 2022,
compared to a net loss of $2.9 million or $0.12 net loss per share (basic and diluted) in the same
quarter of fiscal 2021.
The weighted average number of shares outstanding (basic and diluted) for the fourth quarter of
fiscal 2022 was 44.0 million, compared to 23.9 million shares for the same quarter of the prior year.
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Adjusted EBITDA1
Adjusted EBITDA1 loss was $0.8 million for the fourth quarter of fiscal 2022 compared to an Adjusted
EBITDA1 of $0.2 million for the same quarter of the prior year. The decrease of $1.0 million compared to
fourth quarter of fiscal 2021 mainly due to higher cost of revenues and higher operating expenses, as
explained previously, and to an increase in hosting fees related to the Corporation’s transition to a
cloud-based strategy.
The acquisition accounting adjustment to the fair value of deferred revenues as the acquisition date,
which resulted in a reduction of revenue of $1.9 million in the fourth quarter of fiscal 2022, also had an
unfavorable impact on gross margin, operating loss, net loss, Adjusted EBITDA 1 and net loss per share
(basic and diluted) for the fourth quarter of fiscal 2022.

Fourth quarter ended March 31, 2022 versus Third quarter ended December 31,
2021 (“sequential”)
Revenues
Revenues in Canadian dollars and on a constant currency 3 basis were $30.0 million in fourth quarter
of fiscal 2022 as compared to $30.7 in the third quarter of fiscal 2022, a $0.7 million reduction or (2.3%).
Revenue variances are explained as follows:



Revenue by nature includes revenue from right of use of $20.7 million for fourth quarter of fiscal
2022, a decreased of $1.0 million or 4.5% compared to $21.7 million for the third quarter of fiscal
2022. Revenues from professional services for the fourth quarter of fiscal 2022 were $6.5 million,
an increase of $0.5 million or 8.1% compared to $6.0 million for the third quarter. These
professional services are mainly in the eprocurement platform, specifically for Periscope, and
in the ecommerce platform to support large customer deployments. Revenues from
transaction fees, maintenance and hosting and other, comprise the remaining $2.8 million of
fourth quarter of fiscal 2022 revenues and decreased by $0.2 million compared to the third
quarter of fiscal 2022.



eprocurement platform revenue was $15.8 million for the fourth quarter of fiscal 2022,
representing a decrease of $1.1 million or 6.7% compared to the third quarter of fiscal 2022 of
$16.9 million. The decrease is mainly due to the US-based eprocurement which totalled $11.1
million in the fourth quarter compared to $12.3 million in third quarter of fiscal 2022. Periscope
revenues in the fourth quarter of $6.4 million were impacted by a fair value adjustment on
deferred revenue at the closing date of the acquisition and which resulted in a reduction of
revenues of $1.9 million for the fourth quarter compared to $2.6 million in the third quarter of
fiscal 2022.



The Unified Commerce platform, including ecommerce solutions and Supply Chain
Collaboration revenue was $9.8 million for the fourth quarter of fiscal 2022 compared to
$9.8 million for the third quarter of fiscal 2022. Orckestra and k-eCommerce, the ecommerce
solutions, had combined revenue of $6.4 million for the fourth quarter of fiscal 2022 unchanged
from the third quarter of fiscal 2022, while Supply Chain Collaboration revenues also remained
stable at $3.4 million.
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Total emarketplaces platform revenues were $4.3 million for fourth quarter of fiscal 2022 and
increased by $0.4 million compared to third quarter of fiscal 2022 of $3.9 million.

Cost of Revenues


Cost of revenues for fourth quarter of fiscal 2022 were $13.3 million compared to $13.5 million
for the third quarter of fiscal 2022. Higher salary and related expenses of $0.3 million were offset
by lower licences and hosting costs totalling $0.4 million and lower professional fees expenses
$0.1 million.

Gross Margin
The gross margin for fourth quarter of fiscal 2022 was $16.6 million or 55.5% compared to $17.2 million
or 56.1% for third quarter of fiscal 2022.

Operating Expenses


General and administrative expenses totalled $7.4 million in fourth quarter of fiscal 2022,
$1.2 million higher compared to $6.2 million in third quarter of fiscal 2022. The increase is mainly
attributable to higher professional fees of $0.7 million, higher financial fees of $0.2 million, and
recruiting and training increased by $0.1 million each.



Selling and marketing expenses totalled $8.0 million during fourth quarter of fiscal 2022, a
decrease of $0.4 million compared to $8.4 million in third quarter of fiscal 2022. The decrease
is mainly attributable to lower salaries and related costs of $0.3 million.



Technology expense was $8.2 million in fourth quarter of fiscal 2022 as compared to $8.1 million
in the third quarter of fiscal 2022. The increase is mainly attributable to higher salary and
professional services expenses of $0.2 million each and to additional licences costs of $0.1
million partly offset by higher capitalized internally developed software and e-business tax
credits together representing $0.4 million.

Operating Loss
The Corporation recorded an operating loss of $7.0 million during fourth quarter of fiscal 2022,
compared to operating loss of $5.5 million in third quarter of fiscal 2022. This increase of $1.5 million of
operating loss is mainly attributable to higher operating expenses, which are mainly due to an
increase in salary and related expenses, to additional amortization expense related to the Periscope
acquisition and to an increase in hosting fees related to the Corporation’s transition to a cloud-based
strategy.

Net Loss
Net loss was $8.7 million or $0.21 net loss per share (basic and diluted) in fourth quarter of fiscal 2022,
compared to a net loss of $4.7 million or $0.11 net loss per share (basic and diluted) in third quarter of
fiscal 2022.
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Adjusted EBITDA1
Adjusted EBITDA1 loss was $0.8 million for the fourth quarter of fiscal 2022 compared to Adjusted EBITDA 1
of $0.7 million reported for third quarter of fiscal 2022.

Quarters of Fiscal 2022


Fourth quarter ended March 31, 2022: Revenues in Canadian dollars and on a constant
currency3 basis were $30.0 million in the fourth quarter of fiscal 2022 as compared to $30.7 in
the third quarter of fiscal 2022, a $0.7 million reduction or (2.3%).
Cost of revenues totalled $13.3 million in the fourth quarter of fiscal 2022 decreased of $0.2
million compared to the third quarter of fiscal 2022. Higher salary and related expenses of $0.3
million were offset by lower licences and hosting costs totalling $0.4 million and lower
professional fees expenses $0.1 million
Operating expenses increased by $1.0 million during the fourth quarter of fiscal 2022, compared
to the third quarter of fiscal 2022 mainly due to higher professional fees costs of $1.0 million.
The Corporation recorded an operating loss of $7.0 million for the fourth quarter of fiscal 2022,
compared to operating loss of $5.5 million for the third quarter of fiscal 2022.
Net loss was $8.7 million or $0.21 net loss per share (basic and diluted) in the fourth quarter of
fiscal 2022, compared to a net loss of $4.7 million or $0.11 net loss per share (basic and diluted)
in third quarter of fiscal 2022.
Adjusted EBITDA1 loss was $0.8 million for the fourth quarter of fiscal 2022, compared to Adjusted
EBITDA1 of $0.7 million reported for third quarter of fiscal 2022.



Third quarter ended December 31, 2021: Revenues for the third quarter of fiscal 2022 totalled
$30.7 million compared to $25.1 million for the second quarter of fiscal 2022, an increase of $5.6
million or 22.2% mainly due to Periscope revenues for one month, totalled $7.7 million, and were
impacted by a $1.0 million decrease in revenues due to the fair value adjustment on the
acquisition date deferred revenues at the closing date of the Periscope transaction.
Cost of revenues totalled $13.5 million in third quarter of fiscal 2022 compared to $10.8 million
in the second quarter of fiscal 2022, an increase of $2.6 million mainly attributable to the
increase in salaries and related expenses of $1.7 million, to higher hosting and professional
services costs respectively of $0.7 million and $0.4 million.
Operating expenses decreased by $0.4 million during the third quarter of fiscal 2022, compared
to the second quarter of fiscal 2022. The decrease is mainly attributable to the acquisitionrelated costs of the Periscope transaction which amounted to $4.6 million.
The Corporation recorded an operating loss of $5.5 million during third quarter of fiscal 2022,
compared to operating loss of $8.8 million in second quarter of fiscal 2022.
Net loss was $4.7 million or $0.11 net loss per share basic and diluted in third quarter of fiscal
2022, compared to a net loss of $6.3 million or $0.19 net loss per share basic and diluted in
second quarter of fiscal 2022.
Adjusted EBITDA1 loss was $0.7 million for third quarter of fiscal 2022, compared to Adjusted
EBITDA1 loss of $0.4 million reported for second quarter of fiscal 2022.
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Second quarter ended September 30, 2021: Revenues for the second quarter of fiscal 2022
totalled $25.1 million compared to $22.6 million for the first quarter of fiscal 2022, an increase of
$2.5 million or 11.1% mainly due to Periscope revenues for one month, totalled $2.4 million, and
were impacted by a $1.0 million decrease in revenues due to the fair value adjustment on the
acquisition date deferred revenues at the closing date of the Periscope transaction.
Cost of revenues totalled $10.8 million in second quarter of fiscal 2022 compared to $9.3 million
in the first quarter of fiscal 2022, an increase of $1.5 million mainly attributable to the increase
in salaries and related expenses of $0.6 million, to higher hosting and professional services
costs respectively of $0.4 million and $0.3 million.
Operating expenses increased by $5.6 million during the second quarter of fiscal 2022,
compared to the first quarter of fiscal 2022. The increase is mainly attributable to the
acquisition-related costs of the Periscope transaction which amounted to $4.6 million.
The Corporation recorded an operating loss of $8.8 million during second quarter of fiscal 2022,
compared to operating loss of $4.3 million in first quarter of fiscal 2022.
Net loss was $6.3 million or $0.19 net loss per share basic and diluted in second quarter of fiscal
2022, compared to a net loss of $4.3 million or $0.15 net loss per share basic and diluted in first
quarter of fiscal 2022.
Adjusted EBITDA1 loss was $0.4 million for second quarter of fiscal 2022, compared to Adjusted
EBITDA1 loss of $1.5 million reported for first quarter of fiscal 2022.



First quarter ended June 30, 2021: Revenues for the first quarter of fiscal 2022 totalled $22.6
million compared to $22.0 million for the fourth quarter of fiscal 2021, an increase of $0.6 million
or 2.5%.
Cost of revenues totalled $9.3 million in first quarter of fiscal 2022 compared to $8.6 million in
the fourth quarter of fiscal 2021, an increase of $0.8 million driven mainly by the increase in
salaries and related expenses of $0.4 million and professional services costs which increased
by $0.3 million primarily due to implementation costs to support new client deployments.
Operating expenses increased by $0.8 million during the first quarter of fiscal 2022, compared
to the fourth quarter of fiscal 2021. The increase is mainly attributable lower R&D and e-business
tax credits as well as lower capitalized internally developed software during the first quarter of
fiscal 2022, compared to the fourth quarter of fiscal 2021.
The Corporation recorded an operating loss of $4.3 million during first quarter of fiscal 2022,
compared to operating loss of $3.3 million in fourth quarter of fiscal 2021.
Net loss was $4.3 million or $0.15 net loss per share basic and diluted in first quarter of fiscal
2022, compared to a net loss of $2.9 million or $0.12 net loss per share basic and diluted in
fourth quarter of fiscal 2021.
Adjusted EBITDA loss was $1.5 million for first quarter of fiscal 2022, compared to Adjusted
EBITDA1 $0.2 million reported for fourth quarter of fiscal 2021. Adjusted EBITDA1 decreased
sequentially due to increased foundational investments on operations, sales and marketing,
R&D and professional services to support the Corporation in implementing its strategic
initiatives, transformation plan and large deployment contracts.
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Quarters of Fiscal 2021


Fourth quarter ended March 31, 2021: Revenues for the fourth quarter of fiscal 2021 totalled $22.0
million compared to $21.4 million for the third quarter of fiscal 2021, an increase of $0.6 million
or 2.9%. Revenues from the Unified Commerce platform increased by $0.2 million driven mainly
by customer implementations, and in the eprocurement platform, particularly for US-based
Bidnet of $0.3 million, primarily due to the impact of new agencies added to the platform in
fiscal 2021, which increase the eprocurement revenues from sellers.
Operating loss was $3.3 million in fourth quarter of fiscal 2021 compared to an operating loss
of $2.7 million in the third quarter, an increase of $0.6 million.
Cost of revenues and operating expenses, combined increased by $1.2 million during the fourth
quarter of fiscal 2021, compared to the third quarter. General and administrative expenses were
stable sequentially, while selling and marketing costs increased by $1.0 million sequentially,
due to increased salesforce, advertising and promotional activities to drive revenue growth.
Technology expenses decreased by $0.5 million as costs were partly offset by an increase in
R&D and e-business tax credits, capitalized internally developed software, lower amortization
expense and $0.3 million in federal subsidies received in the context of the COVID-19 pandemic.
Considering the above-mentioned items, Adjusted EBITDA1 totalled $0.2 million during the
fourth quarter of fiscal 2021 compared to 1.0 million for the third quarter of fiscal 2021.
Sequentially, net loss stood at $2.9 million as compared to the third quarter. Net loss per share
for the fourth quarter of fiscal 2021 was $0.12 per share (basic and diluted) compared to
$0.14 per share (basic and diluted) for the third quarter of fiscal 2021.
During the fourth quarter, 5.5 million treasury shares (4.9 million in the third quarter of fiscal
2021) were issued primarily from a bought deal offering, increasing the weighted average
number of shares outstanding as at March 31, 2021, to 1.0 million shares, compared to 2.9 million
shares as at December 31, 2020.



Third quarter ended December 31, 2020: Compared to the second quarter of fiscal 2021 ended
September 30, 2020, revenues were up by $0.7 million, mainly due to a $0.6 million total
increase in revenues from BidNet and Orckestra.
Operating expenses increased by $3.3 million during the third quarter of fiscal 2021, compared
to the second quarter of fiscal 2021. This increase was due to salary and related expenses of
$2.5 million, including $0.8 million in termination benefits as well as a $0.6 million decrease in
federal subsidies received in the context of the COVID-19 pandemic.
Also, during the third quarter of fiscal 2021, professional services costs increased by $0.4 million,
mainly due to transaction costs incurred for the acquisition of Vendor Registry.
Considering the above-mentioned items, Adjusted EBITDA 1 totalled $1.0 million during the third
quarter of fiscal 2021 compared to $2.5 million for the second quarter of fiscal 2021. The
operating loss totalled $2.7 million for the third quarter of fiscal 2021 compared to a $0.1 million
loss for the second quarter ended September 30, 2020.
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Net loss for the third quarter of fiscal 2021 totalled $2.9 million compared to a net loss of
$0.6 million for the second quarter ended September 30, 2020.


Second quarter ended September 30, 2020: Compared to the first quarter of fiscal 2021 ended
June 30, 2020, revenues were up by $0.2 million, mainly due to a $0.4 million total increase in
revenues from BidNet and k-eCommerce. These increases were partly offset by a $0.1 million
decrease in revenues from Orckestra.
Operating expenses decreased by $0.4 million during the second quarter of fiscal 2021,
compared to the first quarter of fiscal 2021. The decrease in operating expenses stems mainly
from the recording of federal subsidies in the context of COVID-19, representing a net additional
amount of $0.8 million, net of the $0.2 million reduction in tax credits during the second quarter.
Also, during the second quarter of fiscal 2021, professional services costs increased by
$0.5 million, due to a higher volume of activity for some subsidiaries.
Considering the above-mentioned items, Adjusted EBITDA1 increased by $0.4 million to reach
$2.5 million while the operating loss totalled $0.1 million for the second quarter of fiscal 2021
compared to a $0.7 million loss for the first quarter ended June 30, 2020.
Net loss for the second quarter of fiscal 2021 totalled $0.6 million compared to a net loss of
$1.2 million for the first quarter ended June 30, 2020.



For the first quarter ended June 30, 2020: Compared to the fourth quarter of fiscal 2020 ended
March 31, 2020, revenues were up $1.6 million, mainly due to greater use of the Orckestra
platform given the context of the COVID-19 pandemic and that resulted in an additional
amount of $1.6 million. The $0.2 million total increase in revenues from BidNet, ASC and
k-eCommerce was offset by the $0.3 million total decrease in revenues from Carrus and
InterTrade.
Operating expenses increased by $0.3 million during the first quarter of fiscal 2021 due to a $0.8
million increase in service costs mainly related to a higher volume of activity on the
Corporation’s platforms, $0.2 million in additional professional services costs for administrative
fees, and $0.2 million in an allowance for doubtful accounts. Technology expenses decreased
by $0.4 million mainly due to additional tax credits compared to the quarter ended March 31,
2020.
Also, during this first quarter, the Corporation recorded an amount of $0.5 million in federal
subsidies in the context of the COVID-19 pandemic.
Considering the above-mentioned items, Adjusted EBITDA1 increased by $1.4 million to reach
$2.1 million while the operating loss totalled $0.7 million for the first quarter of fiscal 2021
compared to a $2.2 million net loss for the fourth quarter ended March 31, 2020.
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Net loss for the first quarter of fiscal 2021 totalled $1.2 million compared to a net loss of $6.8
million for the quarter ended March 31, 2020. During the quarter ended March 31, 2020, the
Corporation had recorded a net of tax $5.3 million impairment charge on non-monetary assets
related to the Jobboom and Réseau Contact B2C platforms.

Liquidity and Capital Resources
The Corporation’s capital management objective is to ensure it has sufficient liquidity to pursue its
organic growth strategy, to make selective acquisitions, and to provide an appropriate return on
investment to its shareholders.
Based on current projections, the Corporation has sufficient capital resources available to maintain
its capacity to meet working capital requirements, to support the Corporation’s planned growth, fund
the activities of its business plan, and maintain an appropriate level of capital spending.
When necessary, the Corporation may borrow on its Revolving Facility (Refer to the “Financing
Activities – Credit Agreement” section) or issue new shares to fund its additional cash requirements
and business acquisitions.
As at March 31, 2022, the Corporation had cash and cash equivalents of $6.0 million (excluding cash
held for the benefit of third parties).

Summary of the Consolidated Statements of cash Flows

Net cash inflow (outflow) from operating activities

For the fiscal years
ended March 31,
2022
2021
$
$
263
1,161

Net cash (outflow) inflow from investing activities

(233,293)

(10,950)

Net cash (outflow) inflow from financing activities

148,636

106,869

(84,394)

97,080

141

(1,474)

In thousands of Canadian dollars.

Net increase (decrease) in cash and cash equivalents for the periods
Effect of foreign exchange rate changes on cash and cash equivalents
Cash and cash equivalents at beginning of periods

110,782

15,176

Cash and cash equivalents at end of periods

26,529

110,782

Cash and cash equivalents consist of the following statements of financial position items:
Cash and cash equivalents
Cash held for the benefit of third parties

5,985
20,544

109,637
1,145

Cash from Operating Activities
During fiscal 2022, net cash inflow from operating activities was $0.3 million compared to $1.2 million
during fiscal 2021. Net cash inflow from operating activities was impacted by inflow from change in
other accounts payable related to escrow service provided by the Corporation of $19.4 million in fiscal
2022 and $0.3 million in fiscal 2021. Refer notes 3, 10 and 23 to the Corporation’s audited consolidated
financial statements for the years ended March 31, 2022 and 2021.
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Investing Activities
For fiscal 2022, cash flows used in investing activities totalled $233.3 million, including $227.4 million of
cash paid for the acquisition of Periscope, compared to $11.0 million in fiscal 2021 which included $6.9
million cash paid for the acquisition of Vendor Registry. The cash outflow for the acquisition of
equipment and intangible assets totalled $5.3 million compared to $4.1 million in fiscal 2021. Fiscal 2022
use of cash includes a payment of $0.5 million in purchase price contingent consideration paid in the
fourth quarter of fiscal 2022.

Financing Activities
The Corporation generated cash inflows from financing activities of $148.6 million in fiscal 2022
compared to a cash inflow of $106.9 million during fiscal 2021.
In fiscal 2022, the net increase of long-term debt was $38.4 million compared to a net repayment of
$25.5 million in fiscal 2021. In fiscal 2022, the Corporation received gross proceeds from the issuance
of common shares from a bought deal offering of $63.0 million net of issuance costs, gross proceeds
from the issuance of a private placement from two investors of $51.2 million net of issuance costs, both
transactions closed on August 31, 2021. The fiscal 2021 cash inflow from financing activities was
primarily due to the net proceeds on the issuance of common shares for bought deal offerings which
closed on May 21, 2020, on November 6, 2020, and March 15, 2021, totaling $134.3 million, net of issuance
costs.
No dividends were paid in fiscal 2022 or 2021. The Corporation’s current policy is to manage long-term
debt or reinvest excess cash, in the business strategy aimed at increasing the Corporation’s future
product development and to enable its operational growth objectives.

Long-term Debt
On August 31, 2021, the Corporation and Tim USA Inc., a wholly-owned subsidiary of the Corporation,
entered into a new credit agreement (the “Credit Agreement”) with a Canadian financial institution
under which the lender has provided a three-year secured revolving facility (the “Revolving Facility”)
of up to $50 million with an accordion amount on the Revolving Facility up to $20 million subject to the
lender’s approval and a non-revolving credit facility (the ‘’Term Facility’’) of up to US$16 million. The
Credit Agreement matures on August 31, 2024, and any unpaid amounts are due in full at maturity.

Revolving Facility
The maximum amount available under the Revolving Facility is calculated monthly using a
percentage

of

the

balance of

eligible

accounts

receivable

(as

defined

in

the

Credit

Agreement), and a multiple of the Corporation’s monthly recurring revenue (as defined in the Credit
Agreement), up to a maximum amount of $50 million. As at March 31, 2022, the maximum borrowing
base under the Revolving Facility was $50 million.
Borrowings under the Revolving Facility can be made by way of the following options: i) prime rate ii)
US dollar base rate loans; iii) bankers’ acceptances; iv) LIBOR; and v) letters of credit up to a maximum
amount of $5 million and for a term not exceeding one year.
Borrowings under the Revolving Facility bear interest at rates varying according to the chosen option,
plus a margin based on the rate of use of the Revolving Facility.
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Moreover, starting on August 31, 2021, the unused portion of the Revolving Facility bears interest
at rates from 0.35% to 0.45% as standby fees.

Term Facility
The Term Facility of US$16 million is available by way of a single borrowing on the closing date of the
acquisition of Periscope. As at March 31, 2022, the borrowing under the Term facility is at the full
available amount.
Loans under the Term Facility can be made by way of the following options: i) prime rate; ii) U.S. dollar
base rate loans; iii) bankers’ acceptances; and iv) LIBOR.
The Term Facility bears interest at a rate based either on the prime rate of U.S. base rate plus a margin
of 2.25% or on the bankers’ acceptances and LIBOR, plus a margin of 3.50%.
The Term Facility is repayable in equal consecutive monthly payments based on an amortization rate
of 10% per annum starting on September 30, 2022.
As at March 31, 2022, $18.0 million was drawn on the Revolving Facility in Canadian dollars and CA$12.4
million (US$10.0 million) on the Revolving Facility in U.S. dollars. As at March 31, 2022, the amount
drawn on the Term Facility in U.S. dollars was CA$20.0 million (US$16.0 million).
All obligations under the Credit Agreement are secured by a first-ranking lien on substantially all of the
Corporation’s consolidated assets, tangible and intangible, present and future during the term of the
Credit Agreement.
The Credit Agreement contains certain financial and restrictive covenants customary for loans of this
nature, including certain limitations to the amounts of investments, acquisitions, dispositions or sale
of assets or equity interest in subsidiaries, debt, capital expenditures and distributions. As at March 31,
2022, the Corporation was in compliance with the financial ratios and restrictive covenants prescribed
as set out in the Credit Agreement.

Deferred financing costs
Deferred financing costs, in the amount of $1.1 million, include legal and consulting fees, regulatory
filing fees and other financing costs incurred in connection with the Credit Agreement. These costs are
amortized over the term of the Credit Agreement. The unamortized portion of deferred financing costs
amounted to $0.7 million as of March 31, 2022.

Previous Credit Agreement
All amounts due under the previous credit agreement entered on October 14, 2020 were reimbursed
on August 31, 2021 including the repayment of the term loan of $1.5 million plus accrued interest.

Financial Position
The Corporation is able to meet its financial obligations as they come due. As at March 31, 2022, the
Corporation had cash and cash equivalents of $6.0 million ($109.6 million as at March 31, 2021),
excluding cash held for the benefit of third parties. The decrease in cash from March 31, 2021 is primarily
due to the cash portion of the purchase consideration paid for the acquisition of Periscope on August
31, 2021.
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As at March 31, 2022, total assets were $464.9 million compared to $276.4 million as at March 31, 2021,
and total liabilities were $145.9 million as at March 31, 2022 compared to $51.8 million as at March 31,
2021. The change in total assets and total liabilities from March 31, 2021 to March 31, 2022 is primary
from the net assets acquired and net liabilities assumed on the acquisition of Periscope, and the
increase in total liabilities from the borrowings on long-term debt to partially finance the purchase
consideration for the acquisition of Periscope.
The following table presents selected information from the consolidated statements of financial
position.
Selected information from the Consolidated
Statements of Financial Position

In thousands of Canadian dollars.

Cash and cash equivalents
Cash held for the benefit of third parties
Trade and other receivables

March 31,

March 31,

2022
$

2021
$

5,985

109,637

20,544

1,145

11,935

8,922

Unbilled receivables

15,940

1,680

Tax credits receivable

13,585

9,653

Derivative financial instruments assets
Acquired intangible assets
Goodwill
Other
Total assets
Accounts payable and accrued liabilities

22

645

91,907

12,335

273,397

101,029

31,536

31,354

464,851

276,400

21,193

12,212

Other accounts payable

20,544

1,145

Deferred revenue

30,797

20,310

Long-term debt

49,762

1,500

9,752

10,522

Lease liabilities

13,862

6,144

Total liabilities

Other

145,910

51,833

Shareholders’ equity

318,941

224,567

The main changes in the Corporation’s Consolidated Statements of Financial Position between March
31, 2022 and March 31, 2021 are explained as follows:


Cash and cash equivalents (excluding cash held for the benefit of third parties) totalled
$6.0 million as at March 31, 2022 compared to $109.6 million as at March 31, 2021. The use of
cash relates mainly to the cash portion of the purchase price consideration paid for the
Periscope acquisition on August 31, 2021. Refer to the “Liquidity and Capital resources” section
for details.



Trade and other receivables totalled $11.9 million as at March 31, 2022, an increase of $3.0 million
compared to $8.9 million as at March 31, 2021. This increase is mainly due to the addition of
Periscope trade and other receivables totalling $4.5 million, partly offset by ASC and Orckestra
which had lower receivables in fiscal 2022 of $1.7 million.



Unbilled receivables totalled $15.9 million as at March 31, 2022, compared to $1.7 million as at
March 31, 2021 and relate mainly to Periscope operations. The Corporation uses a transaction
fee model (TRX model) agreement with certain of its government eprocurement customers,
under which revenues are based on the total contract value (TCV), which represents the total
convenience fee expected to be collected. For further information on the TRX model, refer to
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“Risk Factors and Uncertainties” and note 3 to the Corporation’s audited consolidated financial
statements for the years ended March 31, 2022 and 2021.


Tax credit receivable, including R&D and e-business tax credits receivable, totalled $13.6 million
as at March 31, 2022 compared to $9.7 million as at March 31, 2021. This increase is related to
the additional credits recognized in fiscal 2022, while tax credits receivable related to the prior
year have not been fully collected due to COVID-19 related government processing delays.



Acquired intangibles assets totalled $91.9 million as at March 31, 2022 compared to $12.3 million
as at March 31, 2021. This increase is mainly due to the addition of intangible assets relating to
Periscope totalling $88.5 million as at March 31, 2022.



Goodwill totalled $273.4 million as at March 31, 2022 compared to $101.0 million as at March 31,
2021, the increase of $174.6 million is attributable to the acquisition of Periscope.



Accounts payable and accrued liabilities amounted to $21.2 million, an increase of $9.0 million
compared to $12.2 million as at March 31, 2021, mainly related to additional trade accounts
payable liabilities related to Periscope operations which totalled $8.1 million.



Deferred revenue totalled $30.8 million as at March 31, 2022 compared to $20.3 million as at
March 31, 2021. The increase is primarily attributable to the addition of Periscope operations
deferred revenues totalling $7.5 million.



Lease liabilities totalled $9.7 million as at March 31, 2022 compared to $10.5 million as at March
31, 2021. Additions to lease liabilities on right of use assets during fiscal 2022 were $1.5 million,
offset by amortization expense of $2.0 million.



Long-term debt totalled $49.8 million as at March 31, 2022 compared to $1.5 million as at March
31, 2021. To finance the acquisition of Periscope, the Corporation used long-term debt available
under a new credit agreement dated August 31, 2021, including a revolving facility and a term
loan. Borrowings of $1.5 million drawn under the previous credit agreement dated October 14,
2020 were reimbursed on August 31, 2021. (Refer to the “Long-term debt” section).



Shareholders’ equity totalled $318.9 million as at March 31, 2022, compared to $224.6 million as
at March 31, 2021.
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Commitments and Contractual Obligations
As at March 31, 2022, the Corporation has the contractual obligations including financial instrument
liabilities and other contractual cash flow commitments:

Less than

amount

1 year

less than 5
years

5 years

$

$

$

$

Accounts payable and accrued
liabilities
Other accounts payable
Purchase price contingent
consideration
Long-term debt i), iI)
Lease liabilities

More than
1 year and

Carrying

More than

Total
$

21,193

21,193

-

-

21,193

20,544

20,544

-

-

20,544

729

49

684

-

733

50,490

2,886

50,749

-

53,635

9,752

2,317

5,834

2,717

10,868

102,708

46,989

57,267

2,717

106,973

iii)

i)

Carrying amount excludes deferred financing fees.

ii)

Contractual cash flow commitments exclude deferred financing fees and include payment of capital and interest.

iii)

Includes payment of capital and interest.

Derivative Financial Instruments
In the normal course of business, the Corporation is exposed to certain financial risks. The Corporation
uses derivative financial instruments to manage its exposure to risks and not for speculative purposes.
The nature and the extent of the risks arising from the financial instruments and their related risk
management are described in Note 25 to the Corporation’s audited consolidated financial statements
for the years ended March 31, 2022 and 2021.
March 31,
2022
$

March 31,
2021
$

Notional amount US$

4,875

9,300

Weighted-average foreign exchange rate (US$/CA$)

1.2553

1.3261

Maturity dates (fiscal years)

2023

2022-2023

In thousands of Canadian dollars

As at March 31, 2022, the Corporation has open foreign currency forward contracts with a notional
amount of US$4.9 million, a weighted-average (US$/CA$) foreign exchange rate of 1.2553 with
contractual maturity dates in 2023. As at March 31, 2021, the Corporation had open foreign currency
forward contracts with a notional amount of US$9 .3 million, a weighted-average foreign exchange
rate of 1.3261 with contractual maturity dates between fiscal years 2022 and 2023.
During the fourth quarter of fiscal 2022, there was no significant changes to the nature of risks arising
from financial instruments, related risk management and classification of financial instruments.
Furthermore, there was no change in the methodology used in determining the fair value of the
financial instruments measured at fair value in the Corporation’s Consolidated Statements of
Financial Position for fiscal 2022 and fiscal 2021.
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Risk Factors and Uncertainties
The Corporation faces a number of risks and uncertainties, which include the following:
Risks related to Our Business and Industry
ATTRACTION AND RETENTION OF CUSTOMERS
We depend on our customer base for a significant portion of our revenues. Our future profitability and
growth also heavily rely on our ability to retain existing customers, as well as attract new customers. If
our customers fail to renew their contracts, or fail to purchase additional services, then our revenues
could decrease, and our operating results could be adversely affected. Factors influencing such
contract terminations could include changes in the financial circumstances of our customers,
dissatisfaction with our products or services, our retirement or lack of support for our legacy products
and services, our customers selecting or building alternate technologies to replace us, business
closures, and changes in our customers’ business that may no longer necessitate the use of our
services, or other reasons. Furthermore, our customers could delay or terminate implementations or
use of our services or be reluctant to migrate to new services. Such customers will not generate the
revenues anticipated within the timelines anticipated, if at all, and may be less likely to invest in
additional services or products from us in the future.
CUSTOMERS CONCENTRATION RISK
Further to the acquisition of Periscope, the Corporation derives an important portion of its revenue
from the services it provides to various U.S. states and local government agencies, a small number of
which who have adopted our transaction fee model represents a large and growing portion of the
Corporation’s consolidated revenue. We expect that this will continue for the foreseeable future while
the Corporation increases the number of U.S. states and other government agencies adopting this
revenue model. While these customers enter into long-term arrangements with the Corporation and
there is “stickiness” to the relationship, there can, however, be no assurance that each such U.S. state
and other government agency will continue to utilize our services to the same extent, or at all in the
future. In the event that a significant U.S. state or other government agency were to limit, reduce or
eliminate the business it awards to the Corporation, the Corporation might be unable to recover the
lost revenue with work from other U.S. state or other government agencies or other clients, and there
could be an adverse effect on our business, financial condition and results of operations.
UNCERTAINTIES PRESENTED BY BUSINESS WITH GOVERNMENT CUSTOMERS
Further to the acquisition of Periscope, the Corporation derives an important portion of its revenue
from government contracts. Government contracts generally can present risks and challenges not
present in private commercial agreements. For instance, the Corporation may be subject to
government audits and investigations relating to these contracts, could be suspended or debarred as
a governmental contractor, could incur civil and criminal fines and penalties, and in certain
circumstances government contracts may be rescinded. Some agreements may allow a government
to terminate without cause and provide for higher liability limits for certain losses. Some contracts
may be subject to periodic funding approval, reductions, or delays which could adversely impact
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public-sector demand for our products and services. These events could have an adverse effect on
our business, financial condition and results of operations.
ATTRACTION AND RETENTION OF KEY PERSONNEL
Our performance depends largely on the efficiency of our technical key and senior management
personnel whom have substantial experience with our operations, the rapidly changing industry, and
the markets in which we offer our services. Many of our key personnel have worked with us for a
significant amount of time or were recruited by us specifically due to their expertise. The loss of the
services of one or a combination of our senior executives could have an adverse effect on our
business, financial condition, and results of operations.
Our success is also highly dependent on our continued ability to identify, hire, train, motivate, promote,
and retain highly qualified personnel in the areas of management, administration, technology
services, product developers, sales and marketing. Competition for such personnel is always strong,
especially in the current environment where companies of all sectors, but mainly in the tech industry,
are facing an immediate labour and skills shortage, and we may not always succeed in recruiting and
retaining additional personnel, or we may fail to effectively replace departing personnel with qualified
or effective successors. Our inability to attract or retain the necessary personnel in these areas, or to
attract such employees on a timely basis, could have an adverse effect on our business, results of
operations, financial condition and the price of our securities. In addition, the current impact of the
COVID-19 pandemic on demand for tech talent may have considerable business and financial
impacts on us and result in our profitability experiencing fluctuations quarter to quarter as we try to
strike the right balance between managing salary costs while staying in the race to capitalize on the
window of opportunity brought on by the current market acceleration.
GROWTH STRATEGY
Our ability to achieve revenue growth and sustain profitability in future periods depends on our ability
to execute our growth strategy and effectively manage our growth. Moreover, as our business grows,
we will need to devote additional resources to improving our operational infrastructure and continuing
to enhance its scalability in order to maintain the performance of our systems and solutions, and we
may need to hire additional personnel. These efforts may require substantial financial expenditures,
commitments of resources, developments of our processes, and other investments and innovations.
Failure to effectively manage our growth could have an adverse effect on our business, financial
condition and results of operations. In addition, our revenue, cash flow, operating results and
profitability may experience fluctuations from quarter to quarter, while we execute our growth strategy
and invest in our operations.
ACQUISITIONS
Our growth strategy includes making strategic acquisitions aimed at increasing our customer base,
expanding our geographic footprint and strengthening our existing product offerings with technology
components. There is no assurance that we will find suitable companies to acquire or that we will have
enough resources to complete any acquisition. Acquisitions involve a number of risks, including:
diversion of management’s attention from current operations; disruption of our ongoing business; lack
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of expertise of management in the sector of activity of the acquired business; difficulties in integrating
and retaining all or part of the acquired business, its customers and its personnel; assumption of
disclosed and undisclosed liabilities; dealing with unfamiliar laws, customs and practices in foreign
jurisdictions; and the effectiveness of the acquired company’s internal controls and procedures. As
well, in paying for an acquisition, we may deplete our cash resources. Furthermore, there is the risk
that our valuation assumptions, customer retention expectations and our models for an acquired
product or business may be erroneous or inappropriate due to foreseen or unforeseen circumstances
and thereby cause us to overvalue an acquisition target. There is also the risk that the anticipated
synergies or other contemplated benefits of an acquisition may not materialize as planned or may
not materialize within the time period or to the extent anticipated. The individual or combined effect
of these risks could have an adverse effect on our business, financial condition and results of
operations.
DIVESTITURES
We may seek to divest assets from time to time if they no longer represent a strategic fit within the
Corporation’s portfolio. Although we generally seek advice from financial, legal and tax advisors in
pursuit of such divestitures, there can be no assurance that we will negotiate acceptable
arrangements and will not incur unanticipated costs, divert management attention from existing
businesses, or lose key employees. We cannot assure that we can complete any divestiture that we
pursue, or are pursuing, on favorable terms, or that the proceeds from such divestiture will represent
fair value to shareholders of the Corporation. Any reduction in the size of our business as a result of a
divestiture could affect our future flexibility and ability to raise capital and could decrease the price of
the common shares of the Corporation. There may be no right for the Corporation’s shareholders to
evaluate the merits or risks of any future divestiture undertaken by the Corporation, except as required
by applicable laws and regulations.
CYBER SECURITY
In the ordinary course of business, we collect, store, process and/or transmit sensitive data belonging
to clients, partners, vendors, employees and contractors as well as our own proprietary business
information and intellectual property. The secure processing, maintenance and transmission of this
information is critical to our operations and delivery of products and services to our clients. Despite
the rigorous security procedures implemented, our data, systems and infrastructure may be
vulnerable to cyber attacks or breached due to employee error, phishing attempts, malfeasance or
other disruptions. These security breaches could materially compromise our information, disrupt our
business operations or cause us to breach our client obligations thereby exposing us to liability,
reputational harm and/or significant remediation costs. A theft, loss, corruption, exposure, fraudulent
use or misuse of client information whether by third parties or as a result of employee malfeasance,
could result in significant remediation and other costs, fines, litigation or regulatory actions against us,
as well as cause reputational harm, negatively impact our competitive position and could have an
adverse effect on our business, financial condition and results of operations. We also rely on thirdparty data storage providers, including cloud storage solution providers, resulting in less direct control
over our data and system processing. Such third parties may also be vulnerable to security breaches
for which we may not be indemnified, and which could cause materially adverse harm to our
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reputation and competitive position and could have an adverse effect on our business, financial
condition and results of operations.
PRIVACY AND PERSONAL INFORMATION
We store personal information and other confidential information of our partners and our customers,
and we may also store credit card information of our customers. We also collect and maintain
personal information of our employees. Third-party software applications integrated with us and the
third-party applications available on our platforms may also store personal information and/or other
confidential information. We do not regularly monitor or review the content that our customers upload
and store, or the information provided to us through the applications integrated with our platforms,
and, therefore, we do not control the substance of the content hosted within our platforms, which may
include personal information. Additionally, we use third-party service providers and subprocessors to
help us deliver services to customers and their consumers. These service providers and subprocessors
may store personal information, credit card information and/or other confidential information. We
have in the past experienced and may in the future experience attempts by third parties to obtain
unauthorized access to the personal information of our partners, our customers and our customers’
consumers, and events or situations as a result of which this information could be exposed through
human error, malfeasance or otherwise. The unauthorized or inadvertent release or access, or other
compromise of this information could have a material adverse effect on our business, financial
condition and results of operations. Even if such a data breach were to affect one or more of our
competitors or our customers’ competitors, rather than us, the resulting consumer concern could
negatively affect our customers and/or our business.
We are also subject to federal, state, provincial and foreign laws regarding cybersecurity and the
protection of data. The regulatory framework in Canada, the U.S., Europe and many other jurisdictions
in respect of privacy issues is constantly evolving and is likely to remain uncertain for the foreseeable
future. For example, the General Data Protection Regulation (GDPR) became effective in May 2018 and
replaced the data protection laws of each member state of the European Union. The GDPR significantly
increased penalties for non-compliance with European data protection regulations. The interpretation
and application of such laws is often uncertain and such laws may be interpreted and applied in a
manner inconsistent with our current policies and practices or require us to make changes to our
platforms. Some jurisdictions, including Canada, U.S. states and the European Union, among others,
have enacted laws requiring companies to notify individuals and authorities of security breaches
involving certain types of personal and other information and our agreements with certain customers
and partners require us to notify them in the event of a security incident. Similarly, if our suppliers
experience data breaches and do not notify us or honor their notification obligations to authorities or
users, we could be held liable for the breach. We may not be in a position to assess whether a data
breach at one of our suppliers would trigger an obligation or liability on our part.
Additionally, some jurisdictions, as well as our contracts with certain customers, require us to use
industry-standard or reasonable measures to safeguard personal information or confidential
information, and thereby mitigate the risk of a security incident. Our failure to comply with legal or
contractual requirements around the security of personal information could lead to significant fines
and penalties imposed by regulators, as well as claims by our partners, our customers and their
consumers, our employees or other relevant stakeholders. These proceedings or violations could force
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us to spend money in defense or settlement of these proceedings, result in the imposition of monetary
liability or injunctive relief, diversion of management’s time and attention, increase our costs of doing
business, and could have an adversely affect our reputation and our business.
RESPONSE TO INDUSTRY’S RAPID PACE OF CHANGE
We operate in markets that are experiencing constant technological change, evolving industry
standards, changing customer needs, frequent new product and service introductions, and short
product life cycles. Our success will depend in large part on how well we can anticipate and respond
to changes in industry standards and introduce and upgrade new technologies, products and
services and upgrade existing products and services. Our inability to anticipate rapidly changing
needs and expectations or adapt to emerging trends could have an adverse effect on our business,
financial condition and results of operations.
We may face additional financial risks as we develop new products, services and technologies and
update them to stay competitive. Newer technologies, for example, may quickly become obsolete or
may need more capital than expected. Development could be delayed for reasons beyond our
control. Furthermore, substantial investment is usually required before new technologies become
commercially viable. There is no assurance that we will be successful in developing, implementing
and marketing new technologies, products, services or enhancements within a reasonable time, or
that there will be a market for them. New products or services that use new or evolving technologies
could make our existing ones unmarketable, obsolete, or cause their prices to fall. The development
of new products, services and technologies of and their update and improvement is expensive and
complex, and if we are not able to perform it in a manner that responds to our customers’ evolving
needs, it could have an adverse effect on our business, financial condition and results of operations.
COMPETITION
The digital commerce environment is intensely competitive, and we have many competitors with
substantial financial, marketing, personnel and technological resources. New competitors may also
appear as new technologies, products and services are developed. Some of our competitors have
financial resources far superior than our own and, in some cases, operate under a business model
different from ours. These competitors may be able to offer their products and services at more
competitive prices, which could affect our pricing strategies or bring us to change our business model,
which could lead to lower our revenues and results of operations. It could also affect our ability to
retain existing customers and attract new ones. If we are required to materially reduce our fees in
order to remain competitive, this could have an adverse effect on our business, financial condition
and results of operations.
DEFECTS IN SOFTWARE OR FAILURES IN PROCESSING OF TRANSACTIONS
Defects in our owned or licensed software products, delays in delivery, as well as failures or mistakes
in our processing of electronic transactions could materially harm our business, including our
customer relationships and operating results. Our operations are dependent upon our ability to
protect our computer equipment and the information stored in our data centers against damage that
may be caused by fire, power loss, telecommunications failures, unauthorized intrusion, computer
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viruses and disabling devices, and other similar events. Although we have redundant and back-up
systems for some of our services and products, these systems may be insufficient or may fail and
result in a disruption of availability of our products or services to our customers. Any disruption to our
services could impair our reputation and cause us to lose customers or revenue, or face litigation,
necessitate customer service or repair work that would involve substantial costs and distract
management from operating our business. The individual or combined effect of these risks could have
an adverse effect on our business, financial condition and results of operations.
Additionally, we derive the majority of our revenue from rights of use and transaction. Revenue
comprises a significant volume of low-dollar transactions, sourced from multiple systems, databases,
and other tools that are generally customized and specific to the Corporation. The initiation,
processing and recording of revenue are highly automated and are based on contractual terms with
customers. Given that our revenue transactions are highly automated, there are potential risks arising
from the initiation, processing and recording of revenue, which could have an adverse effect on our
business, financial condition and results of operations.
POTENTIAL RISKS OF USING OF “OPEN SOURCE” SOFTWARE
Like many other ecommerce companies, we use “open source” software in order to add functionality
to our products and services quickly and inexpensively. We face certain risks relating to our use of
open-source code. Open-source licence terms may be ambiguous and may result in unanticipated
or uncertain obligations regarding our products and services. Our use of open-source software could
subject certain portions of our technology to the requirements of such open-source software. That
may have an adverse impact on our sale of the products or services incorporating the open-source
software. Other forms of open-source software licensing present licence compliance risks for us. If we
fail to comply with the licence obligations, we could be sued and/or lose the right to use the opensource code. Our use of open-source code could also result in us developing and selling products that
infringe third-party intellectual property rights. It may be difficult for us to accurately determine the
developers of the open-source code and whether the code incorporates proprietary software.
INFRINGING ON THE INTELLECTUAL PROPERTY RIGHTS OF OTHERS
We cannot be sure that our services and offerings do not infringe, misappropriate, or otherwise violate
the intellectual property rights of third parties, and we may have infringement, misappropriation, or
violation claims asserted against us. Any claim from third parties may result in a limitation on our
ability to use the intellectual property subject to these claims or could prevent us from registering our
brands as trademarks. Even if we believe that intellectual property-related claims are without merit,
defending against such claims is time-consuming and expensive, and could result in the diversion of
the time and attention of our management and employees. Claims of intellectual property
infringement also might require us to redesign affected services, enter into costly settlement or license
agreements, pay costly damage awards, change our brands or face a temporary or permanent
injunction prohibiting us from importing, marketing, selling or operating certain of our services, using
certain of our brands or operating our business as presently conducted. Even if we have an agreement
for indemnification against such costs, the indemnifying party, if any in such circumstances, may be
unable to uphold its contractual obligations.

35
mdf commerce inc.  Management’s Discussion and Analysis

In addition to being costly, we may be subject to adverse publicity or reputational harm, even if claims
against us are later shown to be unfounded or unsubstantiated. Moreover, there could be public
announcements of the results of hearings, motions or other interim proceedings or developments and
if securities analysts or investors perceive these results to be negative, it could have an adverse effect
on the price of our securities. The award of damages, including material royalty payments, or the entry
of an injunction against the marketing, sale or operation of some or all of our products or services and
offerings, or our entry into any license or settlement agreement in connection with such claims could
affect our ability to compete with third parties and have an adverse effect on our business, financial
condition and results of operations.
We enter into licensing agreements with our clients for the right to use intellectual property that
includes a commitment to indemnify the licensee against liability and damages arising from any
third-party claims of patent, copyright, trademark or trade secret infringement. In some instances, the
amount of these indemnity claims could be greater than the revenue we receive from the client.
Furthermore, our e-business networks are platforms bringing together buyers and sellers to find, buy
and sell different products and services. We have no control over the quality of products and services
that our members display on our platforms and there may be incidents where these products or
services infringe the intellectual property rights of third parties. Although we contractually limit our
responsibility as it pertains to the content posted on our networks by users, it is possible that
complaints alleging violation of intellectual property rights of third parties are made against us. Any
claims or litigation in this area, whether we ultimately win or lose, could be time-consuming and costly,
injure our reputation, or require us to enter into royalty or licensing arrangements. Any limitation on
our ability to sell or use products or services that incorporate challenged software or technologies
could cause us to lose revenue-generating opportunities or require us to incur additional expenses to
modify solutions for future projects and could have an adverse effect on our business, financial
condition and results of operations.
PROTECTING OUR INTELLECTUAL PROPERTY RIGHTS
Our success depends, in part, on our ability to protect our proprietary methodologies, processes,
know-how, tools, techniques and other intellectual property that we use to provide our services. Our
general practice is to pursue copyright, trademark, trade secret or other appropriate intellectual
property protection that is reasonable and necessary to protect and leverage our intellectual assets.
We also assert trademark rights in and to our name, product names, logos and other markings used
to identify our goods and services in the marketplace. We routinely file for and have been granted
trademark registrations from trademark offices worldwide. All of these actions taken allow us to
enforce our intellectual property rights should the need arise. However, the laws of some countries in
which we conduct business may offer only limited protection of our intellectual property rights and
despite our efforts, the steps taken to protect our intellectual property may not be adequate to prevent
or deter infringement or other misappropriation of intellectual property, and we may not be able to
detect unauthorized use of our intellectual property, or take appropriate steps to enforce our
intellectual property rights.
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OTHER REGULATIONS
Some of the other laws and regulations that may affect us include: those related to anti-money
laundering and cross-border and domestic money transmission; those relating to consumer products
and consumer protection; those relating to foreign exchange trading; those relating to the manner in
which we advertise, market and sell products; labor and employment laws; and tax laws, among
others. The laws and regulations specifically applicable to us may also change on the basis of a
change in the nature of our products or services, or a change in the jurisdictions in which those
products or services are being offered, including, but not limited to, as a result of acquisitions. There
can be no guarantee that we will have sufficient resources to comply with new laws, regulations or
government action, or to successfully compete in the context of a shifting regulatory environment.
Moreover, these laws and regulations may change, sometimes significantly, as a result of political,
economic and social events.
Additionally, if partners or third parties with whom we work violate applicable laws or our policies, those
violations could result in other liabilities for us and could harm our business. Such violations may also
negatively impact our reputation and brand in ways that could cause additional harm to our business,
for example creating a negative consumer or regulatory perception around use of our products.
DOING BUSINESS IN EMERGING COUNTRIES
Our future success will depend in part upon our ability to continue to expand into new geographic
regions and solutions and we will face risks entering markets in which we have limited or no
experience, which have additional complexity. We are doing business in emerging countries. Certain
risks are associated with conducting our business in emerging countries that could negatively impact
our operating results, which include, but are not limited to:



Language barriers, conflicting international business practices, and other difficulties related to
the management and administration of a global business.



Difficulties and costs of staffing and managing geographically disparate direct and indirect
operations.



Exchange rate fluctuations on the currencies.



Multiple, and possibly overlapping, tax structures and the burden of complying with a wide
variety of foreign laws.



Trade restrictions and tariff rates.



The need to consider characteristics unique to technology systems used internationally.



Economic or political instability in some markets



Acts or threats of war or terrorism (such as the military conflict between Russian and Ukraine)



Other risk factors set out herein.

For instance, in the People's Republic of China (the “PRC”), the Internet sector is strictly regulated in
terms of foreign ownership and content restrictions. While many aspects of these regulations remain
unclear, they purport to limit and require licensing of various aspects of the provision of Internet
information services. These regulations have created uncertainties regarding the legality of foreign
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investments and business operations in the PRC for companies who have consulting activities related
to the Internet. We have the licence enabling us to operate an ecommerce network in the PRC. It is
however possible that we could cease to qualify as an authorized recipient of this license and that we
could be unable to renew the licence at the expiration of its term.
In these emerging countries where we operate, changes in laws, regulations or governmental policy,
or the uncertainty associated with the interpretation of these laws and regulations affecting our
business activities, may increase our costs, restrict our ability to operate our business or may make it
difficult for us to enforce any rights we may have or to know if we are in compliance with all applicable
laws, rules and regulations. Political, economic, social or other developments in the countries where
we operate may cause us to change the way we conduct our business, suspend the launch of new or
expanded services or force us to discontinue our operations altogether. In addition, continuing to
expand into new geographic regions including those where the main language is neither English nor
French requires substantial expenditures and will take considerable time and attention, and we may
not be successful enough in these new markets to recoup our investments in a timely manner, or at
all. Our efforts to expand into new geographic regions may not be successful, which could limit our
ability to grow our business and could have an adverse effect on our business, financial condition and
results of operations.
INADEQUATE RISK MANAGEMENT POLICIES
We operate in a rapidly changing industry. Accordingly, our risk management policies and procedures
may not be fully effective at identifying, monitoring and managing our risks. Some of our risk
evaluation methods depend upon information provided by third parties regarding markets, clients or
other matters that are otherwise inaccessible to us. In some cases, however, that information may not
be accurate, complete, or up-to-date. Our risk management policies, procedures, techniques and
processes may not be effective at identifying all of the risks to which we are exposed or enabling us to
mitigate the risks we have identified. In addition, when we introduce new services, focus on new
business types or begin to operate in markets in which we have limited history of fraud loss, we may
be less able to forecast and reserve accurately for new risks. If our risk management policies and
processes are ineffective, we may suffer large financial losses, we may be subject to civil and criminal
liability and there could be an adverse effect on our business, financial condition and results of
operations.
INSUFFICIENT INSURANCE POLICIES
Our insurance policies, including policies for data security, privacy liability and cyber-attacks may not
adequately cover all risks to which we are exposed and may not be adequate for all liabilities actually
incurred or indemnification claims against us. A significant claim not covered by our insurance, in full
or in part, may result in significant expenditures by us. Moreover, we may not be able to maintain
insurance policies in the future at reasonable costs, on acceptable terms or at all, which may
adversely affect our business and the trading price of our securities. The successful assertion of one
or more large claims against us that exceed available insurance coverage, or the occurrence of
changes in our insurance policies, including premium increases or the imposition of large deductible
or co-insurance requirements, could adversely affect our business, financial condition, and results of
operations.
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LITIGATION
We are, and may be in the future, party to legal, arbitration and administrative investigations,
inspections and proceedings arising in the ordinary course of our business or from extraordinary
corporate, tax or regulatory events that involve us or our associated participants, particularly with
respect to civil, tax and labor claims.
FOREIGN EXCHANGE
Our revenues are affected by fluctuations in the exchange rate between the Canadian dollar and the
U.S. dollar, as well as other currencies. We generate a significant portion of our revenues in U.S. dollars,
with a smaller portion of our operating expenses and cost of revenues being in U.S. dollars. As a result,
any decrease in the value of the U.S. dollar relative to the Canadian dollar reduces the amount of
Canadian dollar revenues we realize on sales, without a corresponding decrease in expenses.
Exchange rate fluctuations are beyond our control, and the U.S. dollar or other currencies may
depreciate against the Canadian dollar in the future, which would result in lower revenues and
margins.
COVID-19 PANDEMIC
Uncertainty remains regarding the severity, extent, and duration of the COVID-19 pandemic including
the emergence of variant strains such as Omicron and Delta. The COVID-19 pandemic has resulted in
governments worldwide taking emergency measures attempting to contain and mitigate the effects
of the virus, including travel bans and restrictions, quarantines, shelter-in-place orders, shutdowns
and restrictions on trade, and the resulting changes in merchant and consumer behaviours have
impacted and continue to impact our operations and our employees, suppliers, partners, merchants
and their customers. We modified our business practices in response to the COVID-19 pandemic and
we may take further actions as required by government authorities or that we determine are
warranted. We have implemented measures that allow our employees to work remotely from home
and continue to service and support our customers and ensure the uninterrupted availability of our
various solutions, most of which are delivered by way of a SaaS. However, there is no certainty that
such measures will be sufficient to mitigate the direct and indirect effects of the virus and there could
be an adverse effect on our business, financial condition and results of operations.
Businesses in many countries around the globe, including Canada, the U.S., and other countries in
which we operate, have been required to close, or materially alter their day-to-day operations due to
government-ordered or recommended shutdowns or equivalent restrictions on individuals and
businesses, which may prevent many businesses from operating. These emergency measures and
restrictions, and future measures and restrictions taken in response to the COVID-19 pandemic or
other pandemics, have and may cause, material disruptions to businesses globally. The COVID-19
pandemic may affect the financial viability of our customers, and could cause them to exit certain
business lines, or change the terms on which they are willing to purchase our services and solutions.
Customers may also slow down decision-making, delay planned work, seek to terminate existing
agreements, not renew existing agreements or be unable to pay us in accordance with the terms of
existing agreements. Uncertain and unfavourable economic conditions can also lead to an increase
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in reimbursements and chargebacks. Any of these events could cause or contribute to risk and
uncertainty and could adversely affect our business, financial condition and results of operations.
Finally, global equity and capital markets have experienced significant volatility and weakness as a
result of the COVID-19 pandemic, which has caused heightened uncertainty in the global economy.
Since the impact of the COVID-19 pandemic is ongoing, the effect of the COVID-19 pandemic and the
related impact on the global economy may not be fully reflected in our results of operations until future
periods and may negatively impact our ability to forecast our results. Further, volatility in the capital
markets has been heightened during the COVID-19 pandemic and such volatility may continue, which
may cause declines in the price of our securities.
Risks Related to the Acquisition of Periscope
TRANSACTION FEE MODEL (TRX MODEL)
The Corporation uses a TRX model agreement with certain of its government eprocurement
customers. Under the TRX model agreement, the Corporation derives transaction fee revenue: it
provides software as a service (SaaS) and professional services to customers. Under the TRX model
agreement and in accordance with the International Financial Reporting Standards (IFRS) under which
the Corporation prepares its financial statements, the Corporation’s revenues are based on the total
contract value (“TCV”), which represents the total convenience fee expected to be collected. The TCV
is a significant estimate based on a percentage of the customer’s spend (which is estimated based
on historical purchases of goods and services and estimated growth from customers over the
contract term) on eligible goods and services over the contract term.
Revenue recognized based on the TCV involves management judgement and significant assumptions
including determining the contract term, estimating the amount and timing of government agency
spend on eligible goods and services on which the convenience fees are estimated over the term of
the contract, actual reported spend, as well as the collectability of convenience fees from suppliers. In
addition, after the initial determination of the TCV at inception of the contract, the TCV can change for
various reasons, including as a result of a government customer terminating its contract without
cause. See "Uncertainties Presented by Business with Government Customers”. Given the foregoing,
and since the TCV, underlying key assumptions, and progress of completion of the performance
obligations and collectability of convenience fees under the terms of contracts with customer are
reassessed at each financial reporting period end, we may, in certain circumstances, have to apply
changes to the TCV, which changes may result in additional revenue recognition or a reduction of
previously recognized revenue. Any such reduction of previously recognized revenue could have an
adverse effect on our business, financial condition and results of operations.
For further information on the transaction fee model (TRX model), including the TRX model agreement,
used by the Corporation, please refer to note 3 of the Corporation’s audited consolidated financial
statements for the years ended March 31, 2022 and March 31, 2021 and available on SEDAR at
www.sedar.com.
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POSSIBLE FAILURE TO REALIZE ANTICIPATED BENEFITS OF THE ACQUISITION OF PERISCOPE
The Corporation believes that the acquisition of Periscope will provide certain benefits to the
Corporation. Achieving the benefits of the acquisition of Periscope depends in part on the Corporation
successfully consolidating functions and integrating operations, procedures and personnel in a timely
and efficient manner, as well as on mdf commerce’s ability to realize the opportunities from combining
Periscope’s businesses and operations with those of the Corporation. A variety of factors, including the
risk factors set forth in this Annual Information Form, may also adversely affect the likelihood of the
anticipated benefits or anticipated cost saving synergies and revenue synergies of the acquisition of
Periscope materializing for the Corporation or from occurring within the time periods anticipated by
the Corporation. Moreover, even if mdf commerce integrates Periscope’s business and operations
successfully, such integration may not result in the realization of the full benefits that the Corporation
expects within the anticipated time frame or at all. Further, while the Corporation anticipates that
certain expenses will continue to be incurred, such expenses are difficult to estimate accurately, and
may exceed current estimates. Accordingly, the benefits from the acquisition of Periscope may be
offset by unexpected costs incurred or delays in integrating Periscope, which could cause the
Corporation’s financial and operation assumptions with respect to the acquisition of Periscope to be
inaccurate.
INTEGRATION OF PERISCOPE’S BUSINESS
The integration of Periscope's business with the Corporation’s operations is currently in progress.
Although the Corporation believes that the operations of Periscope and mdf commerce can continue
to be successfully integrated, there can be no assurance that this will be the case. mdf commerce
could face impediments in its ability to continue implementing its integration strategy. Continuing the
integration process may also require substantial attention from the Corporation’s management and
divert its focus and resources from other strategic opportunities and from operational matters. The
continued successful integration of the acquisition of Periscope will also require the continued
cooperation between the Corporation’s and Periscope’s employees.
The Corporation’s future financial performance depends in part upon its ability to continue to
effectively combine Periscope’s operations into its operations and achieve identified cost savings and
other synergies.
POTENTIAL UNDISCLOSED LIABILITIES ASSOCIATED WITH THE ACQUISITION OF PERISCOPE
In connection with the acquisition of Periscope, there may be liabilities that the Corporation failed to
discover or was unable to quantify in the due diligence conducted prior to closing of the acquisition
of Periscope and which could have a material adverse effect on the Corporation’s business, financial
condition and results of operations.
Risks Related to Ownership of our Securities
WE DO NOT CURRENTLY ANTICIPATE PAYING DIVIDENDS
Our current policy is to reinvest our earnings to finance the growth of our business. Therefore, we do
not anticipate paying any cash dividends on our Common Shares in the foreseeable future. Any future
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determination to pay dividends on our Common Shares will be at the discretion of the Board and will
depend on, among other things, our results of operations, current and anticipated cash requirements
and surplus, financial condition, contractual restrictions and financing agreement covenants,
solvency tests imposed by corporate law and other factors that the Board may deem relevant. Until
the time that we do pay dividends, which we might never do, our shareholders will not be able to
receive a return on their Common Shares unless they sell such Common Shares for a price greater
than their acquisition price, and such appreciation may never occur. See “Dividend Policy”.
SHARE PRICE
Our Common Shares do not necessarily trade at prices determined by reference to the underlying
value of our business and cannot be predicted. The market price of the Common Shares may be
subject to significant fluctuations in response to variations in quarterly operating results and other
factors. In addition, securities markets have experienced significant price and volume fluctuations
from time to time in recent years, and even more so since the beginning of the COVID-19 pandemic,
that are often unrelated or disproportionately related to the operating performance of particular
issuers. These broad fluctuations may adversely affect the market price of our Common Shares.
LIQUIDITY AND FINANCING RISKS
Our growth strategy requires investments, which may come from cash from our operations, loans from
credit agreement and issuance of securities from our capital stock. Our access to such funding
sources may be limited by our ability to generate liquidity, the ability of financial markets to meet our
needs and the volatility of our stock price. In addition, we must generate sufficient liquidity to meet our
operational needs and comply with financing covenants under our Credit Agreement. If our cash flow
does not allow us to meet these needs or if we are unable to obtain financing or if such financing is
obtained at rates that are disadvantageous to us, this could harm our ability to repay our debt and
execute our strategy accordingly and have an adverse effect on our business, financial condition and
results of operations.

Non-IFRS Financial Measures and key Performance Indicators
Non-IFRS Financial Measures
The non-IFRS measures provide investors with additional insight into our operating and financial
performance. The Corporation considers non-IFRS measures to be key additional measures assessing
operating and financial performance since they highlight trends in our main business activities that
may not otherwise be apparent when relying solely on IFRS measures. Securities analysts, investors
and other interested parties frequently use non-IFRS measures to assess entities, many of which
present non-IFRS measures when reporting their results. Management also uses non-IFRS measures
to facilitate comparisons of operating and financial performance between periods in order to prepare
annual budgets and assess our ability to repay our debt and capital expenditures, as well as meet our
working capital needs.
Non-IFRS measures are not recognized under IFRS. They do not have a standardized meaning under
IFRS and may not be comparable to similar measures presented by other corporations. These
non-IFRS measures have significant limitations as analytical tools and the reader should not consider
them alone or as a substitute in analyzing the Corporation’s results as reported in accordance with
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IFRS. Due to these limitations, we are relying primarily on our results as reported in accordance with
IFRS and are only using non-IFRS measures to provide additional information.
EBITDA is calculated as profit (loss) before interest, taxes, depreciation and amortization (“EBITDA”).
The Corporation believes that EBITDA is a meaningful measurement since it is a key measure used to
evaluate performance at a consolidated level. EBITDA is commonly reported and widely used by
investors and lending institutions as an indicator of a company’s operating performance. EBITDA
should not be considered as an alternative to net income in measuring performance, nor should it be
used as a measure of cash flow.
Adjusted EBITDA
Adjusted EBITDA is calculated as net profit (loss) before interest, taxes, depreciation, and amortization
(EBITDA), adjusted for foreign exchange gain (loss), gain (loss) on the sale of a subsidiary, sharebased compensation, acquisition-related costs, restructuring costs, and purchase price contingent
consideration.
In the fourth quarter of fiscal 2021, the Corporation amended the definition of Adjusted EBITDA to adjust
for acquisition-related costs and restructuring costs. Comparative figures prior to March 31, 2021, for
Adjusted EBITDA have been restated to be consistent with the current presentation.
The Corporation believes that Adjusted EBITDA is a meaningful measurement since it allows us to
assess our operating performance between periods without the variances created by the impact of
the above-noted items. The Corporation’s main business activities consist in providing software as a
service (SaaS) solutions. The losses or gains on the sale of the subsidiary are considered to relate to
non-core activities. Share-based compensation is adjusted when it will be settled in newly issued
treasury shares upon vesting. Acquisition-related costs are legal and other professional fees
associated with business combinations that are not representative of continuing operational costs or
part of core operating activities. Restructuring costs relate to corporate reorganizations, following
business combinations or other transactions, and include legal, professional fees, and termination
and other salary-related expenses associated with these activities which are not representative of
continuing operational costs or core business activities. Purchase price contingent consideration is
part of total purchase consideration on a business combination and may be payable upon the
achievement of pre-determined conditions. Payments that form part of purchase consideration on a
business combination are not representative of the continuing operations costs or core business
activities. The Corporation believes that the exclusion of acquisition-related, restructuring costs, and
purchase price contingent consideration will also better aid readers of the financial statements in the
understanding and comparability of the Corporation’s operating results and underlying trends. The
Corporation does not include these items because they affect the comparability of financial results
between periods and may potentially distort the analysis of performance trends for the Corporation’s
ordinary activities. Excluding these items does not necessarily mean that they are non-recurring.
Adjusted EBITDA margin is calculated as Adjusted EBITDA divided by revenues.
Adjusted net profit (loss) refers to profit (loss), adjusted for the gain (loss) on the sale of a subsidiary
and impairment on assets net of related taxes. Adjusted profit (loss) per share (basic) represents
adjusted profit (loss) divided by the weighted average number of shares outstanding during the
period. Adjusted profit (loss) per share (diluted) represents adjusted profit (loss) divided by the diluted
weighted average number of shares outstanding during the period. The Corporation believes that
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adjusted profit (loss) and adjusted profit (loss) per share (basic and diluted) are meaningful
measurements since they make it possible to assess the Corporation’s overall performance between
periods without the variances caused by the impacts of the above-noted items. The Corporation does
not include these items because they affect the comparability of financial results between periods
and may distort the analysis of performance trends. Excluding these items does not necessarily mean
that they are non-recurring.
Constant currency basis
Certain revenue figures and changes from prior period are analyzed and presented on a constant
currency basis and are obtained by translating revenues from the comparable period of the prior year
denominated in foreign currencies at the foreign exchange rates of the current period. The
Corporation believes that this non-IFRS financial measure is useful to compare its performance that
excludes certain elements prone to volatility.
Non-IFRS measures are reconciled with the most comparable IFRS measures in the tables below.
Reconciliation of net loss, EBITDA and Adjusted EBITDA (loss)
In thousands of Canadian dollars.

2022
Total

2021

Q4

Q3

Q2

Q1

Mar. 31

Dec. 31,

Sept. 30,

June 30

Total

Q4

Q3

Mar. 31

Dec. 31

2022

2021

2021

2021

$

2021

(4,673)

(6,308)

(4,285)

(7,591)

(2,858)

(2,853)

(643)

(1,237)

(2,916)

777

(1,496)

(1,371)

(826)

(1,618)

(704)

(625)

(34)

(255)

4,040

1,038

1,083

1,019

900

4,217

1,155

1,121

1,021

922

Amortization of acquired intangible assets

8,102

2,963

2,920

1,337

882

3,815

1,014

885

908

1,006

Amortization of right of use assets

2,195

598

602

506

489

1,735

437

415

419

464

Amortization of deferred financing costs

368

84

69

158

57

135

57

58

10

10

Interest on lease liability

386

29

93

173

91

381

91

93

98

99

Interest on long-term debt

967

607

211

135

14

536

9

106

166

255

101

(54)

24

131

-

-

-

-

-

-

(517)

(7)

-

(343)

(167)

(61)

(50)

(11)

-

-

(11,212)

(2,637)

(1,167)

(4,563)

(2,845)

1,549

(849)

(811)

1,945

1,264

Foreign exchange loss (gain)

(285)

286

(1)

(1,397)

827

1,427

171

516

310

430

Share-based compensation

1,072

247

306

319

200

467

124

156

80

107

Restructuring costs

3,191

800

1,552

611

228

1,966

723

932

116

195

(23,938)

Income tax (recovery) expense
Depreciation of property and equipment and
amortization of intangible assets

Other finance costs
Interest income
EBITDA

Acquisition-related costs
Adjusted EBITDA (loss)

2020

Q1
June 30

(8,672)

Net loss

2020

Q2
Sept. 30

2020

5,257

501

49

4,628

79

337

52

228

-

57

(1,977)

(803)

739

(402)

(1,511)

5,746

221

1,021

2,451

2,053

Reconciliation of net loss and adjusted net loss
2022
In thousands of Canadian dollars, except per
share amounts

Total

2021

Q4

Q3

Q2

Q1

Mar. 31

Dec. 31,

Sept. 30,

June 30

Total

Q4

Q3

Q2

Q1

Mar. 31

Dec. 31

Sept. 30

June 30

2022

2021

2021

2021

2021

2020

Net loss

(23,938)

(8,672)

(4,673)

(6,308)

(4,285)

(7,591)

(2,858)

(2,853)

(643)

2020

(1,237)

2020

Adjusted net loss

(23,938)

(8,672)

(4,673)

(6,308)

(4,285)

(7,591)

(2,858)

(2,853)

(643)

(1,237)

Basic and diluted

37,368

43,971

43,971

33,536

28,404

19,752

23,874

20,844

17,961

16,394

Net loss per share – basic and diluted

(0.64)

(0.21)

(0.11)

(0.19)

(0.15)

(0.38)

(0.12)

(0.14)

(0.04)

(0.08)

Adjusted net loss per share – basic and diluted

(0.64)

(0.21)

(0.11)

(0.19)

(0.15)

(0.38)

(0.12)

(0.14)

(0.04)

(0.08)

Weighted average number of shares outstanding:
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Reconciliation of revenues on a constant currency basis
Q4
In thousands of Canadian dollars
Revenues

Mar. 31

2022

2021

Var.

29,954

22,030

29,954

Constant Currency Impact
Revenues in Constant Currency

Q4-2022 vs. Q3-2022

Mar. 31

Fiscal Year

Mar. 31

Dec. 31

Mar. 31

Var. %

2022

2021

Var.

Var. %

2022

Mar. 31
2021

Var.

Var. %

7,924

36%

29,954

30,652

(698)

(2%)

108,259

84,719

23,540

28%

(324)

324

-

-

32

(32)

-

-

(1,646)

1,646

-

21,706

8,248

38%

29,954

30,684

(730)

(2%)

108,259

83,073

25,186

30%

Key Performance Indicators
The Corporation refers to certain key performance indicators described below in this MD&A and other
communications. These performance indicators are not likely to be comparable to similar indicators
presented by other corporations. The reader is advised that these indicators are being presented to
complement, rather than replace, the analysis of financial results in accordance with IFRS.
Management uses both IFRS and non-IFRS measures to plan, monitor and assess the Corporation’s
performance.
Recurring revenue and Monthly Recurring Revenue (MRR) are composed of revenues in respect of
which subscriptions, licensing, maintenance, and hosting services provide access to goods and
services with cyclical billing frequencies. Recurring revenue is a subset of total revenues as determined
in accordance with IFRS. The recurring revenue portion of the Corporation’s revenues is generally
stable period over period. MRR disclosed as a percentage represents monthly recurring revenue as a
percentage of total revenue.

NEW ACCOUNTING STANDARDS
New and revised IFRS
a) Adopted in the current year
During the year, the Corporation adopted the Phase 2 amendments Interest Rate Benchmark Reform
– Amendments to IFRS 9, IAS 39, IFRS 7, IFRS 4 and IFRS 16. Adopting these amendments enables the
Corporation to reflect the effects of transitioning from interbank offered rates to alternative
benchmark interest rates (also referred to as ‘risk free rates’) without giving rise to accounting impacts
that would not provide useful information to users of financial statements. The exceptions allow for
prior period comparatives not to be restated to reflect these amendments. The amendments were
effective for annual periods beginning on or after January 1, 2021, with earlier application permitted.
The Corporation has evaluated the impact of this standard and determined that there is no impact
on its consolidated financial statements.

b) Issued but not yet effective
IAS 1, Presentation of Financial Statements
On January 23, 2020, the IASB issued amendments to IAS 1, Presentation of Financial Statements
regarding the classification of liabilities as current or non-current. These amendments clarify that the
classification of liabilities as either current or non-current should be based on the entity’s rights at the
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end of the reporting period and make clear the link between the settlement of the liability and the
outflow of the entity’s resources. These amendments are effective for fiscal years beginning on or after
January 1, 2023 and should be applied retrospectively. The Corporation does not intend to early adopt
these amendments and is assessing their impact on its consolidated financial statements.

IFRS 3, Business Combinations
The amendments update IFRS 3 so that it refers to the 2018 Conceptual Framework instead of the 1989
Framework. They also add to IFRS 3 a requirement that, for obligations within the scope of IAS 37, an
acquirer applies IAS 37 to determine whether at the acquisition date a present obligation exists as a
result of past events. For a levy that would be within the scope of IFRIC 21 Levies, the acquirer applies
IFRIC 21 to determine whether the obligating event that gives rise to a liability to pay the levy has
occurred by the acquisition date. Finally, the amendments add an explicit statement that an acquirer
does not recognize contingent assets acquired in a business combination. The amendments

are

effective for business combinations for which the date of acquisition is on or after the beginning of the
first annual period beginning on or January 1, 2022. While early application is permitted, the
Corporation has not early adopted these amendments and is currently assessing the impact of these
changes on its consolidated financial statements.

IAS 37, Provisions, Contingent Liabilities and Contingent Assets
The amendments specify that the ‘cost of fulfilling’ a contract comprises the ‘costs that relate directly
to the contract’. Costs that relate directly to a contract consist of both the incremental costs of fulfilling
that contract (examples would be direct labour or materials) and an allocation of other costs that
relate directly to fulfilling contracts (an example would be the allocation of the depreciation charge
for an item of property, plant and equipment used in fulfilling the contract). The amendments apply
to contracts for which the entity has not yet fulfilled all its obligations at the beginning of the annual
reporting period in which the entity first applies the amendments. Comparatives are not restated.
Instead, the entity shall recognize the cumulative effect of initially applying the amendments as an
adjustment to the opening balance of retained earnings or other component of equity, as appropriate,
at the date of initial application. The amendments apply to the Corporation for fiscal years beginning
on or after January 1, 2022. While early application is permitted, the Corporation has not early adopted
these amendments and is currently assessing the impact of these changes on its consolidated
financial statements.

IAS 16, Property, Plant and Equipment
In September 2020, IAS 16, Property, Plant and Equipment was amended to prohibit the deduction from
the cost of an item of property and equipment of any proceeds from selling items produced before
the asset is available for use. The proceeds from selling this property and equipment, as well as the
related costs, will instead be recognized in profit or loss. The amendments apply to the Corporation
for fiscal years beginning on or after January 1, 2022. While early application is permitted, the
Corporation has not early adopted these amendments and is currently assessing the impact of these
changes on its consolidated financial statements.
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Internal Controls and Procedures
The President and Chief Executive Officer and the Chief Financial Officer, together with management,
are responsible for establishing and maintaining adequate Disclosure Controls and Procedures and
Internal Controls over financial reporting, as defined in National Instrument 52-109 Certification of
Disclosure in Issuers’ Annual and Interim Filings (National Instrument 52-109), issued by the Canadian
Securities Administrators.
Disclosure Controls and Procedures
Disclosure controls and procedures are designed to provide reasonable assurance that material
information transmitted to the Audit Committee and the Board of Directors and information required
to be disclosed by the Corporation in its annual and interim filings, or other reports filed or submitted
by the Corporation under securities legislation is recorded, processed, summarized and reported
within the time period specified in securities legislation.
Internal Controls Over Financial Reporting
Internal Controls over Financial Reporting are designed to provide reasonable assurance regarding
the reliability of the Corporation’s financial reporting and the preparation of financial statements for
external purposes in accordance with IFRS. The Corporation’s internal control framework is based on
the criteria published in the Internal Control - Integrated Framework (COSO framework 2013) issued
by the Committee of Sponsoring Organizations of the Treadway Commission (2013) (COSO), and the
requirements of National Instrument 52-109.
The President and Chief Executive Officer and the Chief Financial Officer, supported by management
have evaluated, or caused to be evaluated, the design and the operating effectiveness of the
Corporation’s disclosure controls and procedures and internal controls over financial reporting as at
March 31, 2022, and have concluded that they were effective.
Internal control systems, no matter how well designed, have inherent limitations. Therefore, even those
systems determined to be designed effectively can provide only reasonable assurance with respect
to financial reporting and financial statements preparation.
During the quarter ended March 31, 2022, there were no changes to the Corporation’s internal control
over financial reporting that have affected, or are reasonably likely to materially affect, the
Corporation’s internal control over financial reporting.
Management's evaluation and conclusion regarding the design and operating effectiveness of
internal controls over financial reporting exclude the controls, policies and procedures of Periscope,
which was acquired on August 31, 2021. The Corporation has a period of one year from the date of
acquisition to perform this assessment and to implement internal controls deemed necessary.
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Additional Information
This report has been prepared as of June 29, 2022.
The authorized share capital consists of an unlimited number of common shares and an unlimited
number of preferred shares, all without par value. As at June 29, 2022, there were 43,970,943 common
shares issued and outstanding and no preferred shares outstanding.
Additional information about the Corporation, including the Corporation’s most recent audited
consolidated annual financial statements and Annual Information Form, is available on SEDAR at
www.sedar.com.

Market and Ticker Symbol
The Corporation’s common shares trade on the Toronto Stock Exchange (the "TSX") under the ticker
symbol “MDF.”

Head Office
1111 St-Charles Street West, Suite 255
Longueuil, Quebec, Canada J4K 5G4
Tel.: 450-449-0102 Fax: 450-449-8725
www.mdfcommerce.com
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