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1 Basis of presentation
This Management’s Discussion Analysis (“MD&A”), dated August 11, 2022, presents an analysis of the financial position and
operating results of mdf commerce inc. as at June 30, 2022 and for the first quarters ended June 30, 2022 ("Q1 FY2023") and
June 30, 2021 ("Q1 FY2022"). The MD&A should be read in conjunction with the unaudited interim condensed consolidated
financial statements for the three-month periods ended June 30, 2022 and June 30, 2021 as well as the Corporation’s annual
MD&A for the year ended March 31, 2022, the audited consolidated financial statements and notes thereto, for the years
ended March 31, 2022 ("FY2022") and March 31, 2021 ("FY2021"). This MD&A compares performance for Q1 FY2023 and Q1
FY2022. 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”) and they were approved for issue by the Board of Directors on August 11, 2022.
The interim condensed consolidated financial statements have been prepared in accordance with International Accounting
Standard (“IAS”) 34, Interim Financial Reporting, through the application of accounting principles that are compliant with
IFRS. The interim condensed consolidated financial statements do not include all of the information required for complete
financial statements under IFRS, including the notes.
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 measures and key performance indicators to assess operating performance. The
Corporation presents Adjusted net profit (loss)2, Adjusted net profit (loss) per share2, profit (loss) before interest, taxes,
depreciation and amortization (“EBITDA”), Adjusted EBITDA 1, Adjusted EBITDA Margin1, and certain Revenues presented on
a constant currency basis3 as non-IFRS financial measures and Recurring Revenue4 and Monthly Recurring Revenues ("MRR") 4
as key performance indicators. These non-IFRS financial 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 financial
measures, in planning, overseeing and assessing the Corporation’s performance.
The terms and definitions associated with non-IFRS financial measures as well as a reconciliation to the most comparable
IFRS measures, and key performance indicators are presented in “11 - Non-IFRS Financial Measures and Key Performance
Indicators” section in this MD&A.

1

EBITDA, Adjusted EBITDA and Adjusted EBITDA margin are non-IFRS financial measures. Refer to section 11 “Non-IFRS Financial Measures and Key

Performance Indicators”.
2

Adjusted profit (loss) and Adjusted profit (loss) per share (basic and diluted) are non-IFRS financial measures. Refer to section 11 “Non-IFRS

Financial Measures and Key Performance Indicators”.
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 section 11 “Non-IFRS Financial Measures and Key Performance Indicators”.
4

Recurring revenue and Monthly Recurring Revenue (“MRR”) are key performance indicators. Refer to section 11 “Non-IFRS Financial Measures

and Key Performance Indicators”.
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2 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.
This MD&A is dated August 11, 2022, and unless specifically stated otherwise, all information disclosed herein is provided as
at June 30, 2022, the end of the most recent quarter of the Corporation.
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.

3 Business overview
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) solution 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.
Our mission is to Enable the Flow of Commerce.
As we enter the third year of our 5-year strategic plan, our key operational drivers are focus and simplification to ensure
strong execution of the strategic priorities for the coming year.
Our operational focus remains on both the eprocurement and Unified Commerce platforms, though current market
conditions are clearly more favorable for our eprocurement technology, which targets government agencies across North
America. These government agencies show no signs of slowing down the process of digitalizing their procurement function
and we will further focus our growth efforts on this sector. Our leadership position in North American eprocurement as well
as our innovative transactional model (TRX model) position us favorably to capitalize on this growing market. Our efforts are
focused on accelerating conversion of opportunities in our pipeline. The interest level in our technology remains high,
opportunities in our pipeline have been slower to convert than originally anticipated going into fiscal 2023. Specific steps and
actions have been taken to accelerate our conversion cycles and this remains our top priority. Added to these efforts are
initiatives that have been put in place to bring on new buying agencies and ultimately increasing the spend our the
eprocurement platforms, including our ePro full procure-to pay solution that is already implemented in several U.S. states.
For Unified Commerce and specifically ecommerce, the entire sector is facing post-covid headwinds, which is also the case
for our platforms, where we expect more limited volume-based growth in the coming quarters, especially in egrocery. To
counter this market shift, we are focusing our commercial efforts on our order management system (OMS), which helps
retailers ensure an optimal consumer experience with a hybrid shopping environment. This product does not require a client
to re-platform, is out-of-the-box ready and can easily be layered onto existing tech stacks in a much shorter timeframe.
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Also, for ecommerce, which continues to see a labour shortage, Management is focusing on filling positions that are billable,
that allow us to service our clients and that generate revenue.
We are currently re-prioritizing our foundational investments to adapt to the present market conditions. By focusing on
nearer-term priorities that have a higher impact on margins, our goal is to reduce operational costs and improve margins as
we push towards achieving profitability. With rising salaries, inflation in both Canada and the U.S. at a 40-year high and a
downturn in ecommerce as inflationary pressures continue, we are looking at ways to improve operational efficiencies.
Overall, our growth for the first quarter of fiscal 2023 is lower than expected due to the marked slowdown in the ecommerce
sector and the lengthier than anticipated time to convert eprocurement opportunities with major government clients. We
quickly adapted to respond to these evolving challenges, have taken definitive and clear steps to address them and therefore
remain confident in our ability to execute on our strategy towards profitable growth.

Outlook
Over the next few quarters, our strategic focus remains the acceleration of organic growth, an operational focus on both
eprocurement and Unified Commerce platforms, with a definite emphasis on eprocurement. This emphasis aims to ensure
that our growth efforts are concentrated in a vertical that still enjoys strong transformational tailwinds and has a higher
potential of yielding significant growth.
Our investments, which have greatly improved customer satisfaction, product performance and our ability to scale, will be
right-sized to present market conditions and will be focused on elements that have a higher impact on margins.
Management will continue to work diligently on operational efficiency, with additional efforts to reduce costs and prioritize
the critical aspects of our business that drive organic growth and contribute to our return to profitability.
Over time, we expect our eprocurement platform to play a larger role in our ability to scale and we are structuring operations
accordingly.
Though our Unified Commerce platform is impacted by current macro-economic trends, we believe that our ability to
capitalize on the continued acceleration of transformation within the GovTech sector will allow us to navigate the current
macro-economic challenges. The profitability of the Unified Commerce platform remains a strategic priority for mdf
commerce, though we will be looking at realigning our cost structure for this platform, adjusting for the market downturn
and taking the required steps to monitor profitability in the short term.

Board Nomination
The Corporation is pleased to announce the nomination of Brian Nelson to stand for election to its board of directors at its
upcoming annual general meeting, scheduled for September 20, 2022, further strengthening and complementing the current
skills and capabilities of the board.
Brian Nelson has been a Partner at Long Path Partners, a privately-owned investment firm which owns approximately 11.14%
of the shares of the Corporation, and that invests in a limited number of high-quality businesses operating primarily in the
enterprise software and business & information service markets, since 2018. He currently serves as a Co-Portfolio Manager
of the Long Path Smaller Companies Fund and the Long Path Opportunities Fund. The Corporation looks forward to welcoming
Mr. Nelson upon his election and believes his experience and knowledge will be a valuable contribution to the board of
directors.

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
Intermediate Corporation (“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.
4
mdf commerce inc.  Management’s Discussion and Analysis

Concurrently, management is accelerating the onboarding of new states and public agencies. Consequently, Management
remains confident that it is on track to realize expected 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. Beyond the ongoing global pandemic and, geopolitical tensions and the war in
Ukraine, current headwinds include decades-high inflation, rising interest rates, slower global economic growth, and acute
supply chain and labour shortages – any of which may influence the exact timing and rate of market recovery.
Although it is not possible to forecast with certainty, we expect that these macro-economic pressures will persist for the
foreseeable future. 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.
Current overall economic conditions together with market uncertainty and volatility may have an adverse impact on demand
for some of the Corporation’s products and services as industry may adjust quickly to exercise caution on capital spending.
This uncertainty may impact the Corporation’s revenue. 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 exchange rate of the U.S. dollar in comparison to the Canadian dollar continues to be an important factor affecting
revenues and profitability as the Corporation derives approximately 50% of its business from U.S. customers while a greater
portion of its cost base is in Canadian dollars. Refer to Section 9, Derivative Financial Instruments.
The Corporation will continue to adjust its business model to ensure that costs are aligned to its revenue expectations and
economic reality to the extent possible.
The Corporation has sufficient available liquidity to satisfy all its financial obligations for the foreseeable future. Refer to
Section 8, Liquidity and Capital Management. Despite this liquidity, the Corporation will see an impact on the cost of capital
in the future because of disrupted credit markets.
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4 Financial Highlights – Q1 FY2023
Financial Highlights
Q1 FY2023
32,196
26,023
18,496
(6,323)
(1,085)

In thousands of Canadian dollars

Revenues
Recurring Revenue4
Gross margin
Net loss and Adjusted Net Loss2
Adjusted EBITDA1 (loss)

Q1 FY2022
22,573
16,359
13,241
(4,285)
(1,511)

Q1 FY2023

Revenues by platform and Recurring Revenue4

In thousands of Canadian dollars, unless otherwise noted

eprocurement
Unified Commerce
emarketplaces
Total

Total revenues
17,856
9,785
4,555
32,196

Recurring
Revenue
16,578
5,829
3,617
26,023

Variance
Q1 FY2023 vs Q1 FY2022
$
%
9,623
42.6
9,664
59.1
5,255
39.7
(2,038)
47.6
426
(28.2)

Recurring
Revenue
as a % of
revenues
86.8
59.6
79.4
77.8

Q1 FY2022
Total
revenues
8,868
9,906
3,799
22,573

Recurring
Revenue
7,972
5,659
2,728
16,359

Recurring
Revenue as
a % of
revenues
89.9
57.1
71.8
72.5

Revenues and Recurring Revenue4







Revenues for Q1 FY2023 reached $32.2 million, an increase of $9.6 million or 42.6% compared to $22.6 million for Q1
FY2022. On a constant currency3 basis, revenues increased by $9.8 million or 43.6% compared to Q1 FY2022. Recurring
Revenue4 represents $26.0 million or 77.8% of revenues for Q1 FY2023 compared to $16.4 million or 72.5% of revenues
for Q1 FY2022. Revenues for Q1 FY2023 were impacted by a fair value adjustment on Periscope deferred revenues at the
closing date of the acquisition on August 31, 2021 and which resulted in a reduction in revenues of $1.2 million (nil for
Q1 FY2022).
The eprocurement platform generated revenues of $17.9 million, an increase of $9.0 million or 101.4 % compared to
$8.9 million in Q1 FY2022. The US-based eprocurement network, contributed positively to revenue growth with an
increase in revenues of $8.6 million or 187.5%. Recurring Revenue 4 for the eprocurement platform represented 86.8%
for Q1 FY2023 compared to 89.9% for Q1 FY2022.
The Unified Commerce platform, which includes both ecommerce and Supply Chain Collaboration solutions, generated
revenues of $9.8 million for Q1 FY2023, a slight decrease of $0.1 million or 1.2% compared to $9.9 million for Q1 FY2022.
Recurring Revenue4 for the Unified Commerce platform represented 59.6% of platform revenues for Q1 FY2023
compared to 57.1% for Q1 FY2022.

Gross margin, Net Loss and Adjusted EBITDA1 (loss)





Gross margin for Q1 FY2023 was at $18.5 million or 57.4% compared to $13.2 million or 58.7% for Q1 FY2022. The
decrease of 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.
Net loss was $6.3 million, or $0.14 net loss per share (basic and diluted) for Q1 FY2023, compared to a net loss of $4.3
million, or $0.15 net loss per share (basic and diluted) for Q1 FY2022.
The increase in net loss for Q1 FY2023 over Q1 FY2022 is mainly due to higher operating expenses of $7.9 million, driven
primarily by foundational investments in operations, sales and marketing, technology, 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 and cost containment. Depreciation and amortization costs
increased by $2.2 million and the Corporation recognized a foreign exchange gain of $0.6 million for Q1 FY2023 compared
to a foreign exchange loss of $0.8 million for Q1 FY2022.

6
mdf commerce inc.  Management’s Discussion and Analysis



Adjusted EBITDA1 loss was $1.1 million for Q1 FY2023, compared to Adjusted EBITDA loss of $1.5 million for Q1 FY2022.
The variation compared to Q1 FY2022 is due to increase of gross margin partly offset by increase of operating expenses,
as explained previously. The Periscope acquisition accounting adjustment to the fair value of deferred revenues at the
acquisition date, which resulted in a reduction of revenue of $1.2 million in Q1 FY23, also had an unfavorable impact on
gross margins, operating loss, net loss, Adjusted EBITDA 1 and net loss per share (basic and diluted).

5 Consolidated Net Profit (Loss) and Selected Financial Information
In thousands of Canadian dollars, unless otherwise noted

Q1 FY2023

Q1 FY2022

Q1 FY2021

Revenues
Gross margin
Operating expenses
Operating (loss) profit
Foreign exchange gain (loss)
Finance income (expenses)
Income tax recovery
Change in fair value of purchase price contingent consideration
Net loss and Adjusted net loss2
Adjusted EBITDA1 (loss)
Net loss and Adjusted net loss per share2 – basic and diluted
Declared dividends per share
Weighted average number of shares outstanding - Basic and diluted

32,196
18,496
25,471
(6,975)
607
(623)
669
(1)
(6,323)
(1,085)
(0.14)
43,970,943

22,573
13,241
17,530
(4,289)
(827)
5
826
(4,285)
(1,511)
(0.15)
28,404,116

20,534
13,970
14,668
(698)
(430)
(364)
255
(1,237)
2,053
(0.08)
16,394,436

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

June 30, 2022
473,034
55,443
98,001
153,444
319,590

March 31, 2022
463,307
49,762
94,604
144,366
318,941

June 30, 2021
276,171
1,500
54,267
55,767
220,404
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6 Result of operations
Revenues
Revenues for Q1 FY2023 reached $32.2 million, an increase of $9.6 million or 42.6% compared to Q1 FY2022 and of $9.8M or
43.6% on constant currency basis3. In comparison with Q4 FY2022, revenues for Q1 FY2023 increased by $2.2 million or 7.5%
from $30.0 million in Q4 FY2022. On constant currency basis3, revenues increased by $2.4M or 7.9% compared to Q4 FY2022.
Revenues for Q1 FY2023 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 $1.2 million (nil for Q1 FY2022 and $1.9 million for Q4 FY2022).
Revenues by nature

In thousands of Canadian dollars, unless otherwise
noted

Right of use
Professional services
Transaction fees
Maintenance and hosting services
Other
Total

Q1 FY2023
22,756
6,424
2,391
208
417
32,196

Q1 FY2022
16,435
3,540
2,262
42
294
22,573

Variance
Q1 FY2023 vs Q1 FY2022
$
%
6,321
38.5
2,884
81.5
129
5.7
166
395.2
123
41.8
9,623
42.6

Revenues from right of use reached $22.8 million for Q1 FY2023, an increase of $6.3 million or 38.5% compared to Q1 FY2022.
Revenues from professional services increased by $2.9 million or 81.5% from $3.5 million for Q1 FY2022. These increases of
revenues from right of use and professional services were mainly attributable to Periscope, a U.S. subsidiary acquired in
August 2021. Revenues from transaction fees and maintenance and hosting services increased respectively by $0.1 million
and by $0.2 million compared to Q1 FY2022.
In comparison with Q4 FY2022, the increase of $2.2 million of 7.4% of revenues is mainly attributable to the growth of
revenues from right of use of $2.1 million or 9.9%, over $20.7 million in Q4 FY2022, and of revenues from transaction fees
and maintenance and hosting services of $0.1 million or 2.1%, over $2.5 million in Q4 FY2022. These increases were partly
offset by the decrease of revenues from professional services of $0.1 million or 1.2%, over $6.5 million for Q4 FY2022.
Revenues by platform

In thousands of Canadian dollars, unless otherwise noted

eprocurement
Unified Commerce
emarketplaces
Total
Recurring Revenue4
Recurring Revenue as a percentage of
revenues4 (in %)

Q1 FY2023
17,856
9,785
4,555
32,196

Q1 FY2022
8,868
9,906
3,799
22,573

26,023

16,359

77.8%

72.5%

Variance
Q1 FY2023 vs Q1 FY2022
$
%
8,988
101.4
(121)
(1.2)
756
19.9
9,623
42.6
9,664

59.1



Revenues from the eprocurement platform reached $17.9 million during Q1 FY2023, contributing $9.0 million or 101.4%
of revenue growth from $8.9 million in Q1 FY2022. The Corporation’s U.S.-based revenues represented $13.2 million for
Q1 FY2023 and 73.7% of total eprocurement revenue, compared to 51.6% for Q1 FY2022. Revenue from the
Corporation’s US-based eprocurement solutions benefited from the acquisition of Periscope with Q1 FY2023 revenue
of $8.1 million (nil in Q1 FY2022) and from new buying agencies and an increase in paying suppliers. Revenues for Q1
FY2023 were impacted by a fair value adjustment on Periscope deferred revenues at the closing date of the acquisition
on August 31, 2021 and which resulted in a reduction in revenues of $1.2 million (nil for Q1 FY2022).



In comparison to Q4 FY2022, revenues from the eprocurement platform increased by $2.1 million or 13.2%, over $15.8
million in Q4 FY2022. The Corporation’s U.S.-based revenues also increased from 70.2% for Q4 FY2022 to 73.7% for Q1
FY2023. Revenues for Q1 FY2023 were impacted by a fair value adjustment on Periscope deferred revenues at the
closing date of the acquisition on August 31, 2021 and which resulted in a reduction in revenues of $1.2 million compared
to $1.9 million for Q4 FY2022. 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, end-to-end solutions are becoming part of
governments critical infrastructure, all of which presents a solid growth opportunity for our eprocurement platform.
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Revenues from the Unified Commerce platform, including ecommerce and Supply Chain Collaboration solutions, was
$9.8 million for Q1 FY2023, down $0.1 million or 1.2% compared to Q1 FY2022.
In comparison to Q4 FY2022, revenues from the Unified Commerce platform remained stable at $9.8 million.
o ecommerce, which consists of Orckestra and k-eCommerce solutions, represented $6.4 million of Unified Commerce
revenues in Q1 FY2023, down $0.3 million or 4.4% compared to Q1 FY2022.

 Orckestra had a $0.2 million or 5.0% decrease compared to Q1 FY2022. Professional services revenues
increased by $0.1 million or 4.7% as a result of large customer deployments, while right of use revenues
decreased by $0.4 million or 18.0% mainly from a combination of lower transaction volumes particularly in
the egrocery sectors.

 k-eCommerce, an ecommerce solution, had a decrease of $0.1 million or 3.1% compared to Q1 FY2022.
o The Corporation’s Supply Chain Collaboration solution saw a $0.2 million or 5.3% increase compared to Q1 FY2022.



Revenues from the emarketplaces platform was $4.6 million in Q1 FY2023, an increase of $0.8 million or 19.9 % from
Q1 FY2022. The increase compared to Q1 FY2022 was mostly from The Broker Forum, with an increase in revenues of
$1.0 million. Combined revenues from the other solutions, including Carrus Technologies, Reseau Contact, Polygon and
Power Source Online decreased by $0.2 million compared to Q1 FY2022.
The increase of $0.2 million or 4.9% over $4.3 million in Q4 FY2022 was mostly related to The Broker Forum, with an
increase in revenues of $0.4 million, partly offset by a decrease of revenues from Jobboom of $0.2 million.

Gross Margin
The gross margin for Q1 FY2023 was $18.5 million or 57.4% compared to $13.2 million or 58.7% for Q1 FY2022. This decrease
in the gross margin percentage is mainly due to higher salaries, increased headcount and recruiting cost, increased
professional fees to support customer implementations and deployments with lower margins than right of use revenues, and
higher hosting and licences costs primarily as a result of the transfer costs associated with the Corporation’s transition to a
cloud-based strategy.
The increase of gross margin of $1.9 million and of the gross margin percentage of 1.9% in Q1 FY2023 compared to $16.6
million or 55.5% for Q4 FY2022 is mainly attributable to the increase of revenues, mainly from the eprocurement platform,
as explained previously, and to the decrease of licences and software maintenance expenses, which was partially offset by
an increase in web hosting costs.

Operating Expenses
The operating expenses in Q1 FY2023 totalled $25.5 million, an increase of $7.9 million or 45.3% over $17.5 million in Q1
FY2022, and an increase of $1.9 million or 7.9% over $23.6 million in Q4 FY2022. The evolution of operating expenses quarterover-quarter is influenced primarily by foundational investments in operations, sales and marketing, technology, 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 and cost containment.

In thousands of Canadian dollars

General and administrative
Selling and marketing
Technology
Total



Q1 FY2023
7,275
8,689
9,507
25,471

Q1 FY2022
4,981
6,112
6,437
17,530

Variance
2022 vs 2021
$
2,294
2,577
3,070
7,941

%
46.1
42.2
47.7
45.3

General and administrative expenses totalled $7.3 million in Q1 FY2023, $2.3 million or 46.1% higher compared to Q1
FY2022. This increase is mainly attributable to the efforts to support the implementation of strategic and foundational
initiatives, including the acquisition and the integration of Periscope in August 2021, influencing upward professional
fees by $1.1 million, salary and related expenses by $0.6 million and amortization and recruiting costs for the remaining
variation.
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Compared to Q4 FY2022, the decrease of $0.1 million or 1.8% over $7.4 million in Q4 FY2022 is mainly due to lower
salary and related expenses of $0.6 million (mainly related to lower Periscope acquisition-related retention bonuses in
Q1 FY2023) partly offset by an increase in professional fees of $0.4 million.



Selling and marketing expenses totalled $8.7 million during Q1 FY2023, $2.6 million or 42.2% higher compared to Q1
FY2022. This increase is mainly attributable to higher depreciation and amortization expenses of $1.5 million, mainly
related to Periscope acquisition, to increased salaries and related expenses of $0.6 million and higher professional fees
of $0.2 million.
The increase of $0.7 million or 8.1% over $8.0 million in Q4 FY2022 is mainly attributable to higher salary and related
expenses of $0.3 million and higher digital marketing expenses of $0.2 million.



Technology expenses totalled $9.5 million in Q1 FY2023, an increase of $3.1 million or 47.4% compared to Q1 FY2022.
This increase is mainly attributable to a $2.2 million increase in salaries and related expenses, higher depreciation and
amortization expenses of $0.5 million combined to lower capitalized internally developed software of $0.2 million.
The increase of $1.3 million or 16.5% over $8.2 million in Q4 FY2022 is mainly attributable to increased salary and related
expenses of $0.9 million and lower capitalized internally developed software of $0.8 million, partly offset by lower
depreciation and amortization expenses.

Operating Loss
The Corporation recorded an operating loss of $7.0 million during Q1 FY2023, compared to $4.3 million in Q1 FY2022,
primarily due to higher operating expenses of $7.9 million, mainly attributable to the acquisition of Periscope in August 2021,
which also includes higher amortization costs on acquired intangible assets and to foundational investments in operations,
and professional services compared to Q1 FY2022 quarter, as explained previously, partly offset by the increase in gross
margin of $5.3 million.
The operating loss for Q1 FY2023 is comparable to the operating loss of $7.0 million for Q4 FY2022, mainly due to higher
gross margin offset by the increase of operating expenses, as explained previously.
Operating expenses for Q1 FY2022 included a federal wage subsidy in the context of COVID-19 of $0.8 million while no
subsidies were claimed in Q1 FY2023 or Q4 FY2022.

Foreign Exchange
The foreign exchange gain was $0.6 million in Q1 FY2023, driven by the appreciation of the U.S. dollar versus the Canadian
dollar, compared to a $0.8 million foreign exchange loss in Q1 FY2022. With the acquisition of Periscope, the Corporation’s
US-based revenues as a percentage of total consolidated revenues were 40.9% for Q1 FY2023 compared to 20.3% in Q1
FY2022.

Finance expenses
Financial expenses reported on a net basis, amounted to $0.6 million in Q1 FY2023 compared to nil during Q1 FY2022. 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 compared to Q1 FY2022 is mainly attributable to higher
borrowings on long-term debt, mainly from financing the acquisition of Periscope and increases in Canadian and US interest
rates.

Income Tax Recovery
For Q1 FY2023, the Corporation recorded an income tax recovery of $0.7 million, representing an effective tax rate of 9.6%,
compared to the statutory rate of 26.5%. For Q1 FY2022, the income tax recovery was $0.8 million, and the effective tax rate
was at 16.2%. The difference between the statutory rate of 26.5% and the effective tax rate mainly results from the increase
of unrecognized temporary differences related to operating losses and non-deductible expenses for tax purposes.
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Net Loss
Net loss was $6.3 million or $0.14 net loss per share (basic and diluted) in Q1 FY2023, compared to $4.3 million or $0.15 (basic
and diluted) in Q1 FY2022 and compared to $8.7 million or $0.21 (basic and diluted) in Q4 FY2022, respectively.
The weighted average number of shares outstanding (basic and diluted) for Q1 FY2023 and Q4 FY2022 was 44.0 million,
compared to 28.4 million shares for Q1 FY2022.

Adjusted EBITDA1 loss
Adjusted EBITDA1 loss was $1.1 million for the Q1 FY2023 compared to a loss of $1.5 million for Q1 FY2022 and to a loss of
$0.8 million for Q4 FY2022. The Periscope acquisition accounting adjustment to the fair value of deferred revenues at the
acquisition date, which resulted in a reduction of revenues of $1.2 million in Q1 FY2023 and $1.9 million in Q4 FY2022, had
an unfavorable impact on Adjusted EBITDA1 loss in the respective quarters (nil in Q1 FY2022).
The decrease of Adjusted EBITDA1 loss of $0.4 million or 28.2% compared to Q1 FY2022 is due to the increase of gross margin
of $5.3 million partly offset by higher operating expenses, mostly explained by the acquisition of Periscope during FY2022
and foundational investments in operations and professional services.
The increase of Adjusted EBITDA1 loss of $0.3 million or 35.1% compared to Q4 FY2022 is mainly due to the increase of
operating expenses, as explained previously, partly offset by the increase of gross margin of $1.9 million.
The Periscope acquisition accounting adjustment to the fair value of deferred revenues at the acquisition date, which resulted
in a reduction of revenue of $1.2 million in Q1 FY23, had an unfavorable impact on gross margins, operating loss, net loss,
Adjusted EBITDA1 and net loss per share (basic and diluted).

7 Summary of quarterly results
Selected quarterly financial information for the eight most recently completed quarters is as follows:
FY2023
In thousands of Canadian dollars,
unless otherwise noted

Revenues
Net loss and Adjusted Net Loss2
Per share - basic and diluted
Adjusted EBITDA1 (loss)

Q1
June 30
2022
32,196
(6,323)
(0.14)
(1,085)

FY2022
Q4
Mar. 31
2022
29,954
(8,672)
(0.21)
(803)

Q3
Dec. 31
2021
30,652
(4,673)
(0.11)
739

FY2021
Q2
Sept. 30
2021
25,080
(6,308)
(0.19)
(402)

Q1
June 30
2021
22,573
(4,285)
(0.15)
(1,511)

Q4
Mar. 31
2021
22,030
(2,858)
(0.12)
221

Q3
Dec. 31
2020
21,403
(2,853)
(0.14)
1,021

Q2
Sept.30
2020
20,752
(643)
(0.04)
2,451

Quarterly revenues have consistently increased during the past eight quarters, primarily due to growth in right of use
revenues in our two core businesses eprocurement and Unified Commerce and from professional services revenues mainly
to support large customer deployments, and also driven mainly by the acquisitions of Periscope in August 2021 and of Vendor
Registry in November 2020. Revenues were also 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 and gross margin of $1.2 million in Q1 FY2023,
$1.9 million in Q4 FY2022, $2.6 million in Q3 FY2022 and $1.0 million in Q2 FY2022. Also, Q4 FY2022 revenues decreased by
a $2.2 million adjustment related to an update of certain assumptions used for the finalization of the purchase price
accounting of the Periscope acquisition. Refer to Business Combinations (Note 6) to the Corporation’s audited consolidated
financial statements for the year ended March 31, 2022.
The variation of the net loss over the last 8 quarters is mainly due to variation of revenues and the impact on gross margin,
as explained previously, offset by higher operating expenses attributable to increased salesforce, advertising and promotional
activities to drive revenue growth, increased foundational investments on operations, sales and marketing, technology and
professional services to support the implementation of the strategic plan and the acquisition of Periscope in FY2022, including
the acquisition-related costs. Finally, the evolution of the U.S. dollar against the Canadian dollar also impacted the net loss
over the last 8 quarters, more significantly in Q1 FY2023, Q3 FY2022 and Q2 FY2022.
The evolution of net loss per share over the last 8 quarters is attributable to the variation of net loss, as explained previously,
and by the issuances of common shares quarter-over-quarter, specifically in Q2 FY2022 for 15,566,877 common shares
issued, in Q4 FY2021 for 5,517,242 common shares issued and in Q3 FY2021 for 4,780,550 common shares issued.
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Adjusted EBITDA1 evolution over the last 8 quarters is due to the variation of the gross margin and by the impacts on operating
expenses of foundational investments in operations, sales and marketing, technology, 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.

8 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. When necessary, the
Corporation may borrow on its Revolving Facility or issue new shares to fund its additional cash requirements and business
acquisitions.
To accomplish its stated objectives, the Corporation establishes long-term strategic and operating plans which includes
financial forecasts. The Corporation’s capital management strategy and liquidity adequacy is assessed by monitoring the
expected cash inflows and outflows, which is achieved through a forecast of the Corporation’s consolidated liquidity position.
The sufficiency of capital resources is assessed in view of stress-tests, growth requirements, capital expenditures, and
available credit facilities, working capital requirements, and compliance with financial covenants.
Based on financial forecasts, the Corporation has sufficient capital resources available to maintain its capacity to meet
working capital requirements and financial commitments, to support the Corporation’s planned growth, fund the activities
of its business plan, maintain an appropriate level of capital spending, and comply with financial covenants required by the
Credit Agreement.
Other than the financial ratios described under the heading Long-term Debt, and required by a financial institution, the
Corporation’s is not subject to any externally imposed capital requirements. The Corporation does not currently use any
quantitative measures to manage its capital.

Summary of the Consolidated Statements of cash Flows
In thousands of Canadian dollars

Net cash inflows (outflows) from operating activities
Net cash outflows from investing activities
Net cash inflows (outflows) from financing activities
Net increase (decrease) in cash and cash equivalents
Effect of foreign exchange rate changes on cash and cash equivalents
Cash and cash equivalents at beginning of periods
Cash and cash equivalents at end of periods
Cash and cash equivalents consist of the following statement of financial position items:
Cash and cash equivalents
Cash held for the benefit of third parties

Q1 FY2023
(1,254)
(596)
3,530
1,680
(757)
26,529
27,452

5,939
21,513

Q1 FY2022
884
(834)
(482)
(432)
(127)
110,782
110,223

107,700
2,523

Cash from Operating activities
During Q1 FY2023, net cash outflows from operating activities were $1.3 million compared to net cash inflows of $0.9 million
during Q1 FY2022. Net cash outflows from operating activities were impacted by changes in non-current unbilled receivables
of $3.4 million in Q1 FY2023, attributable to Periscope, compared to nil in Q1 FY2022.
The change in non-cash working capital included an increase of other accounts payable related to escrow service provided by
the Corporation of $1.0 million and $1.4 million for Q1 FY2023 and Q1 FY2022 respectively, amounts which are exactly offset
in both periods, by the change in cash held for the benefit of third parties under an escrow arrangement.
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Refer to the notes Significant accounting policies (Note 3), Cash held for the benefit of third parties (Note 10) and
Supplementary statements of loss and cash flow information (Note 23) to the Corporation’s audited consolidated financial
statements for the years ended March 31, 2022 and 2021.

Investing Activities
For Q1 FY2023, net cash outflows from investing activities totalled $0.6 million, compared to $0.8 million during Q1 FY2022.
The decrease was primarily due to a reduction in acquisition of intangibles assets in Q1 FY2023 of $0.3 million, compared to
Q1 FY2022.

Financing Activities
Net cash inflows from financing activities were $3.5 million in Q1 FY2023 compared to net cash outflows of $0.5 million in Q1
FY2022. The net increase of $4.1 million over Q1 FY2022 is mainly attributable to the use of $6.5 million of the Revolving
Facility for general operating purposes, partly offset by repayment of the Revolving Facility of $1.9 million and lease payments
of $0.7 million.
No dividends were paid in Q1 FY2023 and Q1 FY2022. The Corporation’s current policy is to reinvest excess cash in the strategy
aimed at increasing the Corporation’s growth and future development.

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 threeyear 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 on 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 June 30, 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) U.S. 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. 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.
As at June 30, 2022, $24.3 million was drawn on the Revolving Facility in Canadian dollars and CA$11.1 million (US$8.6
million) on the Revolving Facility in U.S. dollars.
Term Facility
The Term Facility of US$16 million was available by way of a single borrowing on the closing date of the acquisition of
Periscope. As at June 30, 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 June 30, 2022, the amount drawn on the Term Facility in U.S. dollars was CA$20.6 million (US$16.0 million).
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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 June 30, 2022, the Corporation was in compliance with the
financial ratios and restrictive covenants prescribed as set out in the Credit Agreement.
Financial and restrictive covenants
The Corporation evaluates the risk that is inherent in forecasts, that financial results may not materialize as planned, and for
which significant differences could result in non-compliance with financial covenants as set out in the Credit Agreement.
Subsequent to June 30, 2022, the Corporation initiated proactive discussions with the Lender and on August 11, 2022, an
amendment to the Credit Agreement was executed, and provides for a reset of the fixed charge coverage ratio from 1.20 to
1.00, to 0.50:1.00 for the next three fiscal quarters ending on September 30 and December 31, 2022 and March 31, 2023.
Based on current projections, Management believes that 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.

Financial Position
The Corporation is able to meet its financial obligations as they come due. As at June 30, 2022, the Corporation had cash and
cash equivalents of $5.9 million ($6.0 million as at March 31, 2022), excluding cash held for the benefit of the third parties.
As at June 30, 2022, total assets were $473.0 million compared to $464.9 million as at March 31, 2022, and total liabilities
were $153.4 million as at June 30, 2022 compared to $144.3 million as at March 31, 2022.
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The following table presents selected financial information from the interim condensed consolidated Statements of Financial
Position.
June 30,
2022

March 31,
2022

Cash and cash equivalents

5,939

5,985

Cash held for the benefit of
third parties

21,513

20,544

Trade and other receivables

11,546

10,391

Unbilled receivables

18,512

15,940

Tax credits receivable

14,748

13,585

Acquired intangible assets

91,553

91,907

279,669

273,397

29,554

31,558

473,034

463,307

9,727

20,948

21,193

(245)

Other accounts payable

21,513

20,544

Deferred revenues

32,584

29,253

Long-term debt

55,443

49,762

In thousands of Canadian dollars

Goodwill
Other
Total assets
Accounts payable and accrued
liabilities

Lease liabilities
Other
Total liabilities
Shareholders’ equity

9,943

9,752

13,013

13,862

153,444

144,366

319,590

318,941

Variance

Explanations of variances

(46) Variance not significant
Variance not significant and exactly offset by the change in
969 other accounts payable related to escrow service provided by
the Corporation
Increase is mainly due to professional services billings in Q1
1,555 FY2023
Increase due to the revenues generated from TRX model
2,572 agreements with certain government eprocurement
customers
Increase is due to higher technology & development and e1,163 business tax credits recognized in Q1 FY2023, partly offset by
receipts of prior year tax credits
Decrease attributable to amortization expense during Q1
FY2023, partly offset by the appreciation of the U.S. dollar
(354)
against the Canadian dollar for intangible assets in foreign
subsidiaries
Increase attributable to the appreciation of the U.S. dollar
6,272 against the Canadian dollar
(2,404) Variance not significant
Variance not significant

Variance not significant and exactly offset by the change in
969 cash held for the benefit of third parties related to escrow
service provided by the Corporation for The Broker Forum
Increase primarily attributable to Periscope for $1.5 million
3,331
and The Broker Forum for $1.3 million
Increase attributable to an increased use of the Revolving
5,681 Facility for general operating purposes, partly offset by lease
payments, as explained previously
191 Variance not significant
(849) Variance not significant
9,078
Refer to Consolidated Statements of Changes in Shareholders’
Equity in the Corporation’s interim condensed consolidated
649
financial statements for the three-month periods ended June
30, 2022 and June 30, 2021
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Increase of interest rate by the U.S. Federal Reserve
During Q1 FY2023, the U.S. Federal Reserve increased the interest rate by 125 basis points. Since this increase in interest rate
was likely to affect materially the discount rate used in calculating the value in use and the recoverable amount for the
Periscope’s cash-generating unit (CGU), a goodwill impairment test was performed for this CGU during Q1 FY2023. Based on
this test, the recoverable amount of Periscope’s CGU exceeded the carrying amount and as a result, no impairment loss was
recorded for goodwill in Q1 FY2023. Refer to Goodwill (Note 7) to the unaudited interim condensed consolidated financial
statements for the three-month periods ended June 30, 2022 and June 30, 2021.

9 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 Financial Risk Management (Note
25) to the Corporation’s audited consolidated financial statements for the years ended March 31, 2022 and 2021.
As at June 30, 2022, the Corporation has open foreign currency forward contracts with the following conditions:

Notional amount (in thousands of US$)
Weighted-average foreign exchange rate (US$/CA$)
Maturity dates (fiscal years)

June 30,
2022
3,050
1.2517
2023

March 31,
2022
4,875
1.2553
2023

During the Q1 FY2023, 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 Interim Condensed
Consolidated Statements of Financial Position as at June 30, 2022 and June 30, 2021. For additional details, refer to Financial
Risk Management (Note 15) to the unaudited interim condensed consolidated financial statements for the three-month
periods ended June 30, 2022 and June 30, 2021.

10 Risk Factors and Uncertainties
The Corporation is confident of its long-term prospects. However, in order to ensure that its strategy and growth objectives
are met, the Corporation seeks to diminish the risks and uncertainties created by potentially unfavourable situations in its
industry sector or its liquidity. The risk that the Corporation faces is technological, operational or financial in nature or is
inherent to its business activities or its acquisition strategies. Other than the risks and uncertainties relating to Macroeconomic factors described in the “1 - Business overview” section, the description of these risks and uncertainties has not
changed as compared to the those disclosed in “Risk Factors and Uncertainties” sections of MD&A and the Annual Information
Form as at March 31, 2022. Included hereafter are the most significant risks and uncertainties related to Periscope and the
TRX model, as disclosed in “Risk Factors and Uncertainties” section of the MD&A for the quarter and the year ended March
31, 2022.
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 IFRS, 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.
Revenues 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” further in this section.
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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 revenues recognition or a reduction of previously recognized revenue. Any such reduction of previously recognized
revenues 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, refer to Significant Accounting Policies (Note 3) of the Corporation’s audited consolidated financial statements
for the years ended March 31, 2022 and March 31, 2021.
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 public-sector demand for our products and services. These events could
have an adverse effect on our business, financial condition, and results of operations.

11 Non-IFRS Financial Measures and key Performance Indicators
Non-IFRS Financial Measures1
The non-IFRS financial measures provide investors with additional insight into our operating and financial performance. The
Corporation considers non-IFRS financial 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 financial measures
to assess entities, many of which present non-IFRS financial measures when reporting their results. Management also uses
non-IFRS financial 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 financial 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 financial 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 IFRS. Due to these limitations, we are relying primarily on our results as reported in
accordance with IFRS and are only using non-IFRS financial 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 (loss) 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, share-based compensation, acquisition-related costs,
restructuring costs including and purchase price contingent consideration.
In Q4 FY2021, 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.
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The Corporation’s main business activities consist in providing software as a service (SaaS) solutions. Gains (losses), if any, on
the sale of a 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 and
restructuring costs including 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 net profit (loss), adjusted for the gain (loss) on the sale of a subsidiary and impairment on
assets net of related taxes. Adjusted net profit (loss) per share (basic) represents adjusted net profit (loss) divided by the
weighted average number of shares outstanding during the period. Adjusted net profit (loss) per share (diluted) represents
adjusted net profit (loss) divided by the diluted weighted average number of shares outstanding during the period. The
Corporation believes that adjusted net profit (loss) and adjusted net 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 financial measures are reconciled with the most comparable IFRS measures in the tables below.
Reconciliation of net loss, EBITDA (loss) and Adjusted EBITDA (loss)
FY2023
In thousands of Canadian dollars
Net loss
Income tax (recovery) expense
Depreciation of property and equipment and
amortization of intangible assets
Amortization of acquired intangible assets
Amortization of right of use assets
Finance expenses
EBITDA (loss)
Foreign exchange loss (gain)
Share-based compensation
Restructuring costs
Acquisition-related costs
Adjusted EBITDA (loss)

Q1
June 30
2022

Q4
Mar. 31
2022

FY2022
Q3
Q2
Dec. 31, Sept. 30,
2021
2021

(6,323)
(669)

(8,672)
777

(4,673)
(1,496)

(6,308)
(1,371)

(4,285)
(826)

(2,858)
(704)

(2,853)
(625)

(643)
(34)

967

1,038

1,083

1,019

900

1,155

1,121

1,021

2,966
559
623
(1,877)
(607)
221
271
907
(1,085)

2,963
598
659
(2,637)
286
247
800
501
(803)

2,920
602
397
(1,167)
(1)
306
1,552
49
739

1,337
506
254
(4,563)
(1,397)
319
611
4,628
(402)

882
489
(5)
(2,845)
827
199
229
79
(1,511)

1,014
437
107
(849)
171
124
723
52
221

885
415
246
(811)
516
156
932
228
1,021

908
419
274
1,945
310
80
116
2,451

Q1
June 30
2021

Q4
Mar. 31,
2021

FY2021
Q3
Q2
Dec. 31, Sept. 30,
2020
2020
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Reconciliation of net loss and Adjusted net loss

In thousands of Canadian dollars, unless
otherwise noted
Net loss
Adjusted Net Loss
Weighted average number of shares outstanding:
Basic and diluted
Net loss per share – basic and diluted
Adjusted Net Loss per share – basic and diluted

FY2023
Q1
June 30,
2022
(6,323)
(6,323)

Q4
Mar. 31
2022
(8,672)
(8,672)

43,971
(0.14)
(0.14)

43,971
(0.21)
(0.21)

FY2022
Q3
Q2
Dec. 31, Sept. 30,
2021
2021
(4,673)
(6,308)
(4,673)
(6,308)
43,971
(0.11)
(0.11)

33,536
(0.19)
(0.19)

Q1
June 30
2021
(4,285)
(4,285)

Q4
Mar. 31
2021
(2,858)
(2,858)

FY2021
Q3
Dec. 31
2020
(2,853)
(2,853)

Q2
Sept. 30
2020
(643)
(643)

28,404
(0.15)
(0.15)

23,874
(0.12)
(0.12)

20,844
(0.14)
(0.14)

17,961
(0.04)
(0.04)

Reconciliation of revenues on a Constant Currency basis
In thousands of Canadian dollars
Revenues
Constant Currency impact
Revenues in Constant Currency Basis

Q1
FY2023
32,196
32,196

Q1
FY2022
22,573
(158)
22,415

Var.
9,623
158
9,781

Var. %
42.6
43.6

Q1
FY2023
32,196
32,196

Q4
FY2022
29,954
(126)
29,828

Var.
2,242
126
2,368

Var. %
7.5
7.9

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 financial 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 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 revenues, adjusted to include revenues related to fair value adjustments on Periscope deferred revenues at
the closing date of the acquisition.

12 New and revised IFRS, issued but not yet effective
Adopted in the current period
Effective on April 1, 2022, the Corporation adopted the following accounting amendments. The adoption of these standards
did not have a material impact on financial results and are not expected to have a material impact in the future. Refer to New
and revised IFRS, issued but not yet effective (Note 3) of the unaudited interim condensed consolidated financial statements
for the three-month periods ended June 30, 2022 and June 30, 2021 for additional details.






Amendments to IFRS 3, Business Combinations: Add a requirement that, for obligations within the scope of IAS 37,
the IAS 37 should by applied to determine whether at the acquisition date a present obligation exists as a result of
past events and clarify existing guidance by explicitly prohibiting the recognition of contingent assets in a business
combination.
Amendments to IAS 37, Provisions, Contingent Liabilities and Contingent Assets: Specify that the ‘cost of fulfilling’ a
contract comprises the ‘costs that relate directly to the contract’ when assessing whether a contract is onerous.
Amendments to IAS 16, Property, Plant and Equipment: Prohibit the deduction from the cost of property, plant and
equipment of any proceeds from selling items produced before the asset is available for use.

Issued but not yet effective
The IASB has issued the following new standard and amendments to existing standards that will become effective in future
years:
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Amendments to IAS 1, Presentation of Financial Statements: Clarify that the classification of liabilities as either
current or non-current should be based on the entity’s rights at the end of the reporting period and make clear the
link between the settlement of the liability and the outflow of the entity’s resources (April 1, 2023).
Amendments to IAS 1, Presentation of Financial Statements: Disclosure of Accounting Policies, requiring entities to
disclose material, instead of significant, accounting policy information (April 1, 2023).
Amendments to IAS 8, Accounting Policies, Changes in Accounting Estimates and Errors: Introduce the definition of
an accounting estimate and include other amendments to IAS 8 to help entities distinguish changes in accounting
estimates from changes in accounting policies (April 1, 2023).
Amendments to IAS 12, Income Taxes: Clarify the accounting for deferred tax on transaction that, on initial
recognition, give rise to equal taxable and deductible temporary differences (April 1, 2023).

The Corporation has not early adopted these amendments and is currently assessing the impact of these changes on its
consolidated financial statements. For additional details, refer to New and revised IFRS, issued but not yet effective (Note
3) to the unaudited interim condensed consolidated financial statements for the three-month periods ended June 30,
2022 and June 30, 2021.

13 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.
During Q1 FY2023, 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 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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14 Additional Information
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 August 11, 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.”
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