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Basis of presentation

This Management’s Discussion Analysis (“MD&A”), dated November 11, 2022, presents an analysis of the financial position
and operating results of mdf commerce inc. (“mdf" or the “Corporation”) as at September 30, 2022 and September 30, 2021
and for the second quarters ended September 30, 2022 ("Q2 FY2023") and September 30, 2021 ("Q2 FY2022"). The MD&A
should be read in conjunction with the unaudited interim condensed consolidated financial statements for the three and six
month periods ended September 30, 2022 and September 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 the quarters and the sixmonth periods
ended September 30, 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”) and they were approved for issue by the Board of Directors on November 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 nonIFRS financial measures and key performance indicators to assess operating performance. The
Corporation presents Adjusted net profit (loss)2, Adjusted net profit (loss) per share2, net 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 nonIFRS measures and Recurring Revenue4 and Monthly Recurring Revenues ("MRR")4 as a key
performance indicators. These nonIFRS 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 nonIFRS measures, in planning,
overseeing and assessing the Corporation’s performance.
The terms and definitions associated with nonIFRS financial measures as well as a reconciliation to the most comparable
IFRS measures, and key performance indicators are presented in Section 11 “NonIFRS Financial Measures and Key
Performance Indicators” in this MD&A.

EBITDA, Adjusted EBITDA and Adjusted EBITDA margin are nonIFRS financial measures. Refer to section 11 “NonIFRS Financial Measures and Key
Performance Indicators”.
2
Adjusted net profit (loss) and Adjusted net profit (loss) per share (basic and diluted) are nonIFRS financial measures. Refer to section 11 “NonIFRS
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 “NonIFRS Financial Measures and Key Performance Indicators”.
4
Recurring revenue and Monthly Recurring Revenue (“MRR”) are key performance indicators. Refer to section 11 “NonIFRS Financial Measures and Key
Performance Indicators”.
1
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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 November 11, 2022, and unless specifically stated otherwise, all information disclosed herein is provided
as at September 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 forwardlooking
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. Forwardlooking
statements generally can be identified by the use of forwardlooking 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. Forwardlooking 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 forwardlooking statements, and the information contained in such forwardlooking 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 forwardlooking
statements, except as required by applicable securities laws.

3 Business overview
mdf commerce 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.
Our mission is to Enable the Flow of Commerce.

Overview
Total revenues for Q2 FY2023 reached $33.2 million, an increase of $8.1 million or 32.4% compared to $25.1 million reported
in Q2 FY2022. Recurring Revenue4 grew by 36.5% from $19.4 million in Q2 FY2022 to $26.5 million in Q2 FY2023, representing
79.9% of total Q2 FY2023 revenues as compared to 74.3% in Q2 FY2022. Q2 FY2023 represents a return to a positive Adjusted
EBITDA1 of $1.4 million compared to an Adjusted EBITDA loss of $0.4 million in Q2 FY2022, and Adjusted EBITDA loss of $1.2
million in Q1 FY2023. We continue to focus and simplify operations, with an objective of maintaining positive Adjusted
EBITDA1 while growing revenue in key market segments over the coming quarters.
On October 4, 2022 we sold Intertrade Systems Inc. (“InterTrade”), a whollyowned subsidiary of the Corporation for total
cash consideration of $65.8 million (US$48.5 million) which represents 5.0x revenues. The net cash proceeds received at the
closing date were used to pay down longterm debt mainly related to the strategic acquisition of Periscope Intermediate
Corporation (“Periscope”), which strengthens our overall balance sheet position. As we continue to execute operationally on
our two core platforms, eprocurement and ecommerce (previously Unified Commerce before the sale of InterTrade), by
focusing nearterm priorities that have a higher impact on margins, our goal is to reduce operational costs and improve
margins as we focus on profitability.
Our operational focus remains on both the eprocurement and ecommerce platforms.
During Q2 FY2023, the Corporation recorded a noncash impairment loss of $85.0 million on Periscope goodwill cash
generating unit resulting from an impairment test performed in accordance with IFRS (Refer to Section 4. “Financial
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Highlights”). Factors that contributed to the impairment loss include the increases of the interest rate by the U.S. Federal
Reserve of 125 bps and 150 bps in Q1 FY2023 and Q2 FY2023 respectively and revised financial forecasts on the expected
timing of achieving revenue growth objectives of Periscope. This noncash impairment loss is adjusted in the calculation of
the Adjusted EBITDA1 and Adjusted Net Loss2. We highlight that a goodwill impairment loss is a noncash item and as such,
does not affect the Corporation’s cash position, cash flow from operations, financial debt covenants or have an impact on
future operations.
Over the next few quarters, we believe that market conditions are 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, creating an opportunity to further focus our growth efforts on this sector. Our
leadership position in the public sector eprocurement sector as well as our innovative transactional model (TRX model)
solution position us favorably to capitalize on this growing market. Subsequent to quarterend, we added Walmart as a major
supplier in one of our U.S. state deployments. We continue to add more suppliers to existing deployments in order to
maximize spending on the network and erect switching barriers for statelevel deployments. The interest level in our
technology remains high, and our efforts are focused on growing and accelerating conversion of opportunities in our pipeline.
As such, we have hired a Chief Growth Officer for the eprocurement team to lead strategy and growth initiatives. Thierry
Jaffry has over 15 years of senior experience in leading successful growth initiatives in the eprocurement space across North
America and Europe. In 2020, Mr. Jaffry was the recipient of the Top 50 worldwide Supply Chain influencers by Thinkers 360
and awarded Pro to Know award by Supply Chain Magazine in 2018. He is presently leading a strategic initiative to review
and optimize all gotomarket (GTM) strategies and tactics to accelerate organic growth for eprocurement. This remains our
top priority for the foreseeable future.
As for ecommerce, to counter market headwinds, we are continuing to focus 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 replatform, is outofthebox ready and can easily be layered onto existing tech stacks in a much shorter timeframe.
These factors increase our addressable market by allowing us to pivot from being a competitor to becoming a complementary
partner that can be an addon to any ecommerce technology. Efforts to rightsize the cost structure of our ecommerce
operations are still ongoing, with Management focusing on filling positions that are billable, that allow us to service our clients
and generate revenue.
As we add focus to our operations and strengthen our GTM capabilities and approach for our eprocurement platform, our
growth for the second quarter of fiscal 2023 is aligned with our expectations and we are pleased to report positive Adjusted
EBITDA. Our operational priorities remain simplification and organic growth. We anticipate ongoing operational adjustments
to continue to have a positive impact on our path to sustained profitability and we remain confident in our ability to execute
on our strategy towards profitable growth.

Outlook
With significant improvements to our balance sheet with the sale of InterTrade subsequent to quarterend and a heightened
degree of operational focus, we believe that mdf commerce is well positioned to deliver profitable growth, despite current
and foreseeable macroeconomic market conditions.
Over the next few quarters, our strategic focus remains on accelerating organic growth and increasing operational
efficiencies. Although our priority platforms remain both eprocurement and ecommerce, we believe that the nearerterm
growth opportunity is with eprocurement. In the current macroeconomic environment, government spending initiatives in
the United States provide a tailwind that is ripe for us to exploit. Additionally, we believe that our pipeline conversion should
pick up following the November 8th midterm elections in the U.S. As a result, in the shortterm, operational focus is tilted
towards eprocurement.
Our foundational investments, which have greatly improved customer satisfaction, product performance and our ability to
scale, have been rightsized to current market conditions and will be focused on initiatives that have a higher impact on
margins.
Management continues to find ways of improving operational efficiency, with additional efforts to reduce costs and
accelerate organic growth.
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Over time, we expect our eprocurement platform to play a larger role in our ability to scale and we are structuring operations
accordingly.
Although our ecommerce platform is impacted by current macroeconomic trends, it remains a strategic priority for mdf
commerce. We are realigning our cost structure for this platform to adjust to market conditions and we are implementing
initiatives to focus on the platform’s profitability profile.

Board Update
mdf commerce announces the resignation of Zoya Shchupak and Christian Dumont effective November 11, 2022. All members
of the Board of Directors and management team at mdf commerce wish to thank Ms. Shchupak and Mr. Dumont for their
unwavering support and contribution, especially in the context of profound transformation of the Corporation.

Previously provided forward-looking financial information
Management had 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 model for the eprocurement platform. Concurrently, management is accelerating and onboarding of new States
and public agencies. As disclosed in the Overview above, revised financial forecasts on the expected timing of achieving
revenue growth objectives of Periscope, could result in the estimated annual revenue synergies taking longer than the 3year
stated timeline and a revised estimate is 3 to 5 years.

Macro-economic factors
On March 11, 2020, the World Health Organization declared COVID19 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 decadeshigh 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 macroeconomic pressures will persist for the
foreseeable future. The Corporation continues to monitor the impacts of current global macroeconomic 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 macroeconomic 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 60% 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 its financial obligations for the foreseeable future. Refer to Section
8 “Liquidity and Capital Resources”. 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 – Q2 FY2023
Variance

Financial Highlights

In thousands of Canadian dollars, unless
otherwise noted

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

Q2
FY2023
33,216
26,481
19,365
(89,769)
(4,769)
1,355

Q2
FY2022
25,080
19,394
14,267
(6,308)
(6,308)
(402)

$
8,136
7,087
5,098
(83,461)
1,539
1,757

%
32.4
36.5
35.7
(1,323.1)
24.4
N/A

YTD Q2
FY2023
65,412
52,504
37,861
(96,092)
(11,092)
270

Q2 FY2022

Q2 FY2023

Revenues by platform and Recurring Revenue4

In thousands of Canadian dollars, unless otherwise noted

eprocurement
Unified Commerce
emarketplaces
Total

Total
Revenues
19,263
9,243
4,710
33,216

Recurring
Revenue
16,901
5,869
3,711
26,481

Recurring
Revenue as
a % of
revenues
86.3
63.5
78.8
79.0

Total
Revenues
11,250
10,033
3,797
25,080

YTD Q2 FY2023

Revenues by platform and Recurring Revenue4

In thousands of Canadian dollars, unless otherwise noted

eprocurement
Unified Commerce
emarketplaces
Total

Total
Revenues
37,120
19,027
9,265
65,412

Recurring
Revenue
33,478
11,698
7,328
52,504

Variance
YTD Q2
FY2022
$
%
47,653
17,759
37.3
35,753
16,751
46,9
27,508
10,353
37.6
(10,593) (85,499) (807.1)
(10,593)
(499)
(4.7)
(1,913)
2,183
N/A

Recurring
Revenue
10,786
5,764
2,844
19,394

Recurring
Revenue as a
% of
revenues
87.8
57.4
74.9
74.3

YTD Q2 FY2022
Recurring
Revenue as
a % of
revenues
86.6
61.5
79.1
78.4

Total
Revenues
20,119
19,939
7,595
47,653

Recurring
Revenue
18,758
11,422
5,572
35,753

Recurring
Revenue as a
% of
revenues
88.7
57.3
73.4
73.4

*Recurring Revenue comparative figures have been restated.

Revenues and Recurring Revenue4






Revenues for Q2 FY2023 reached $33.2 million, an increase of $8.1 million or 32.4% compared to $25.1 million for Q2
FY2022. On a Constant Currency3 basis, revenues increased by $8.0 million or 32.0% compared to Q2 FY2022. Recurring
revenue4 represents $26.5 million or 79.0% of revenues for Q2 FY2023 compared to $19.4 million or 74.3% of revenues
for Q2 FY2022. Revenues for Q2 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 $0.3 million ($1.0
million for Q2 FY2022).
The eprocurement platform generated revenues of $19.3 million, an increase of $8.0 million or 71.2 % compared to $11.3
million in Q2 FY2022. The USbased eprocurement network, contributed positively to revenue growth with an increase
in revenues of $7.4 million or 106.6%. Recurring Revenue 4 for the eprocurement platform represented 86.3% for Q2
FY2023 compared to 87.8% for Q2 FY2022.
The Unified Commerce platform, which includes both ecommerce and Supply Chain Collaboration solutions, generated
revenues of $9.2 million for Q2 FY2023, a decrease of $0.8 million or 7.9% compared to $10.0 million for Q2 FY2022.
Recurring Revenue4 for the Unified Commerce platform represented 63.5% of platform revenues for Q2 FY2023
compared to 57.4% for Q2 FY2022.

Gross margin, Net Loss, Adjusted Net Loss2 and Adjusted EBITDA1 (loss)







Gross margin for Q2 FY2023 was $19.4 million or 58.3% compared to $14.3 million or 56.9% for Q2 FY2022. The increase
of gross margin percentage is mainly due to lower cost of revenues, a consequence of the ongoing operational efficiency
efforts.
Net loss was $89.8 million, or $2.04 net loss per share (basic and diluted) for Q2 FY2023, compared to a net loss of $6.3
million, or $0.19 net loss per share (basic and diluted) for Q2 FY2022.
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The increase in net loss for Q2 FY2023 over Q2 FY2022 is mainly due to the impairment loss of $85.0 million recognized
in Q2 FY2023 related to Periscope. Refer to Section 4 “Financial Highlights – Q2 FY2023” for more details.
Adjusted net loss2 was $4.8 million or $0.11 per share (basic and diluted) in Q2 FY2023, compared to $6.3 million or $0.19
(basic and diluted) in Q2 FY2022 and compared to $6.3 million or $0.14 (basic and diluted) in Q1 FY2023.
The decrease of Adjusted net loss2 and Adjusted net loss per share2 (basic and diluted) over Q2 FY2022 are mainly
attributable to the increase of gross margin of $0.9 million and to lower operating expenses, due to the ongoing
operational efficiency efforts.
Adjusted EBITDA1 was $1.4 million for Q2 FY2023, compared to Adjusted EBITDA loss of $0.4 million for Q2 FY2022. The
variance compared to Q2 FY2022 is mainly due to an increase in revenues and its positive impact of gross margin, as well
as a decrease of operating expenses. The Periscope acquisition accounting adjustment to the fair value of deferred
revenues at the acquisition date, which resulted in a reduction of revenue of $0.3 million in Q2 FY2023, also had an
unfavorable impact on gross margins, operating loss, net loss, Adjusted EBITDA 1 and net loss per share (basic and diluted).

Sale of Intertrade
Disposal Group Held for Sale
In September 2022, the Corporation’s Board of Directors committed to a formal plan for the sale of its whollyowned
subsidiary InterTrade Systems Inc. (“InterTrade”), and together with the potential buyer, agreed on the final terms of the
agreement in anticipation of closing the sale transaction. InterTrade provides ecommerce solutions to customers for supply
chain collaboration.
As at September 30, 2022, in accordance with IFRS 5 Non-current Assets and Discontinued Operations, the Corporation
classified certain assets and liabilities recorded in this subsidiary as a disposal group classified as held for sale (Refer to Note
7 – Disposal group held for sale in the Corporation’s Interim Condensed Consolidated Financial Statements for the three
month and sixmonth periods ended September 30, 2022). No impairment loss on remeasurement of assets of the disposal
group was recognized upon such classification.
Sale of InterTrade and repayment of longterm debt
On October 4, 2022, the Corporation entered into a Share Purchase Agreement with SPS Commerce, Inc. (“SPS”) and
concurrently closed the transaction for the sale of all the issued and outstanding shares of InterTrade, for a total cash
consideration of $65.8 million (US$48.5 million), subject to certain postclosing adjustments. Pursuant to this agreement, the
Corporation received cash consideration of $62.7 million (US$46.2 million) at the closing date of the transaction, which is the
agreed upon purchase price, and amounts subject to customary closing adjustments including net working capital and
amounts in escrow for customary indemnification purposes and transition services escrow. The transition services escrow is
subject to the completion of certain transition services within 21 months following the closing of the transaction, which the
Corporation expects to have completed by December 31, 2022. Upon the completion of these transition services between
the closing date of the transaction and July 2024, an escrow amount of up to $2.7million (US$2.0 million) will be payable to
the Corporation. If these transition services are completed later than July 2024, the escrow amount payable to the
Corporation would be nil. The estimated gain on sale of the subsidiary is $25.4 million (US$18.5 million). The final gain on sale
of the subsidiary will be determined when the closing adjustments described above are finalized.
Transaction costs related to the sale of InterTrade were $0.7 million and $1.3 million respectively for the Q2 FY2023 and YTD
Q2 FY2023 and are included in General and Administrative expenses in the Interim Condensed Consolidated Statements of
Loss.
On October 4, 2022, the Corporation repaid the Term Facility of $21.7 million (US$16.0 million) plus accrued interest. As the
Term Facility was available by way of a single use borrowing, it is no longer available to the Corporation.
On October 5, 2022, the Corporation used the balance of the net cash consideration received at closing to make a payment
of $6.8 million (US$5.0 million) on the Revolving Facility drawn in US dollars and $32.0 million on the Revolving Facility drawn
in Canadian dollars.
Refer to Section 8 “Liquidity and Capital Resources”.

Goodwill impairment test
For the purposes of goodwill impairment testing, the Corporation has two cashgenerating units (CGUs), the Corporation
without Periscope, a wholly owned U.S. subsidiary of the Corporation acquired on August 31, 2021, and Periscope.
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The goodwill recognized from the acquisition of Periscope arises mainly from the synergies with other activities of the
Corporation, the economic value of the expertise of the workforce acquired as well as intangible assets that do not meet the
criteria for separate recognition. The Corporation continues to execute on its plan to achieve the benefits of the acquisition
of Periscope, including formalizing contractual agreements with governments, in line with its growth objectives. A long
average buying cycle in the public sector, has impacted management’s estimates of the expected timing of achieving actual
revenue growth objectives, and consequently, the financial forecasts.
During Q1 FY2023 and Q2 FY2023, the U.S. Federal Reserve increased the interest rate by 125 and 150 basis points
respectively.
The increases in interest rates and the decrease in forecasted cash inflows from Periscope affect the future cash flows and
the discount rate used in calculating the value in use and the recoverable amount for the Periscope’s CGU. As a result, an
impairment test was performed for this CGU.
Based on this test, the carrying amount of the CGU was determined to be higher than its recoverable amount of $194.6 million
and as a result, a goodwill impairment loss of $85.0 million was allocated to goodwill and recorded in Q2 FY2023. Refer to
Goodwill (Note 8) to the unaudited Interim Condensed Consolidated Financial Statements for the threemonth and sixmonth
periods ended September 30, 2022 and September 30, 2021.

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

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

In thousands of Canadian dollars, unless otherwise noted

Total assets
Longterm debt (including current portion of longterm debt)
Other liabilities (current and noncurrent liabilities)
Total liabilities
Shareholders’ equity
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Q2 FY2023
33,216
19,365
23,311
(3,946)
(85,604)
1,780
(1,060)
293
(646)

Q2 FY2022
25,080
14,267
23,089
(8,822)

1,397
(254)
1,371


Q2 FY2021
20,752
13,837
13,930
(93)

(310)
(274)
34


(89,769)
(4,769)
1,355
(2.04)
(0.11)


(6,308)
(6,308)
(402)
(0.19)
(0.19)


(643)
(643)
2,451
(0.04)
(0.04)


43,971

33,536

17,961

Sept. 30, 2022
392,668
64,506
87,722
152,228
240,440

March 31, 2022 March 31, 2021
463,307
276,400
49,762
1,500
94,604
50,333
144,366
51,833
318,941
224,567
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6 Result of operations
Revenues
Revenues for Q2 FY2023 reached $33.2 million, an increase of $8.1 million or 32.4% compared to Q2 FY2022 and of $8.0
million or 32.0% on a Constant Currency basis 3. In comparison with Q1 FY2023, revenues for Q2 FY2023 increased by $1.0
million or 3.2% from $32.2 million. On a Constant Currency basis 3, revenues increased by $0.6 million or 2.0% compared to
Q1 FY2023. Revenues for Q2 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 $0.3 million ($1.0 million for Q2 FY2022 and $1.2
million for Q1 FY2023).
Revenues for the sixmonth period ended September 30, 2022 (YTD Q2 FY2023) reached $65.4 million, an increase of $17.8
million or 37.3% compared to the sixmonth period ended September 30, 2021 (YTD Q2 FY2022) and of $17.8 million or 37.5%
on a Constant Currency basis3. Revenues for YTD Q2 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 $1.5 million ($1.0 million for
YTD Q2 FY2022).
Variance

Revenues by nature

In thousands of Canadian dollars,
unless otherwise noted

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

Variance

Q2 FY2023
24,252
6,339
1,978

Q2 FY2022
17,839
4,387
2,311

$
6,413
1,952
(333)

%
35.9
44.5
(14.4)

YTD Q2
FY2023
47,008
12,763
4,369

212
435
33,216

99
444
25,080

113
(9)
8,136

114.1
(2.0)
32.4

420
852
65,412

YTD Q2
FY2022
34,274
7,927
4,573

$
12,734
4,836
(204)

%
37.2
61.0
(4.5)

141
738
47,653

279
114
17,759

197.9
15.4
37.3

Revenues from right of use reached $24.3 million for Q2 FY2023, an increase of $6.4 million or 35.9% compared to Q2 FY2022.
Revenues from professional services increased by $2.0 million or 44.5% from $4.4 million for Q2 FY2022. These increases of
revenues from right of use and professional services were mainly attributable to higher revenues from Periscope, which in
Q2 FY2022, included one month of operations. The increase of $0.1 million of revenues from maintenance and hosting
services was partly offset by a decrease in revenues from transaction fees of $0.3 million compared to Q2 FY2022.
In comparison with Q1 FY2023, the increase of $1.0 million or 3.2% of revenues is mainly attributable to the increase in
revenues from right of use of $1.5 million or 6.6%, over $22.8 million in Q1 FY2023, mainly attributable to Periscope. This
increase was partly offset by the decrease in revenues from transaction fees of $0.4 million or 17.3% and a decrease in
professional services of $0.1 million or 1.3%. Revenues from maintenance and hosting services and other revenues were
stable in Q2 FY2023 as compared to Q1 FY2023.
The increase in YTD Q2 FY2023 compared to prior year of revenues from right of use and from professional services of
$12.7 million or 37.2% and $4.8 million or 61.0% respectively, were also mainly attributable to the Periscope acquisition. The
increases of $0.3 million in revenues from maintenance and hosting services and of $0.1 million from other were partly offset
by lower revenues of $0.2 million from transaction fees.
Variance

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 %)





Q2 FY2023 Q2 FY2022
19,263
11,250
9,243
10,033
4,710
3,797
33,216
25,080
26,481
19,394
79.0%

74.3%

$
8,013
(790)
913
8,136
7,087

%
71.2
(7.9)
24.1
32.4
36.5

Variance
YTD Q2
FY2023
37,120
19,027
9,265
65,412
52,504

YTD Q2
FY2022
20,119
19,939
7,595
47,653
35,753

78.4%

73.4%

$
17,001
(911)
1,670
17,759
16,752

%
84.5
(4.6)
22.0
37.3
46.9

Revenues from the eprocurement platform reached $19.3 million during Q2 FY2023, contributing $8.0 million or 71.2%
of revenue growth from $11.3 million in Q2 FY2022. The Corporation’s U.S.based revenues represented $14.4 million
for Q2 FY2023 and 74.7% of total eprocurement revenue, compared to 61.9% for Q2 FY2022. Revenue from Periscope
in Q2 FY2023 reached $9.6 million compared to $2.4 million in Q2 FY2022, an increase of $7.2 million explained by a full
quarter of operations in Q2 FY2023 compared to one month of operations in Q2 FY2022, by organic growth from new
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buying agencies and by an increase in paying suppliers. Revenues for Q2 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 $0.3 million ($1.0 million for Q2 FY2022).


In comparison to Q1 FY2023, revenues from the eprocurement platform increased by $1.4 million or 7.9%, from $17.9
million. The Corporation’s U.S.based revenues as a percentage of total eprocurement platform revenue increased from
73.7% from Q1 FY2023 to 74.7% for Q2 FY2023. Revenues for Q2 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 $0.3 million compared to $1.2 million for Q1 FY2023. A global shift to digital technologies and the COVID
19 pandemic continue to drive adoption of eprocurement solutions within the public sector, as it faces a pressing need
to digitally transform the procurement process to ensure business continuity. Cloudbased, endtoend solutions are
becoming part of governments critical infrastructure, all of which presents a solid growth opportunity for our
eprocurement platform.



In comparison to YTD Q2 FY2022, the increase of $17.0 million or 84.5% of revenues from eprocurement platform in
YTD Q2 FY2023 was also mainly attributable to Periscope, representing an increase in revenues of $15.4 million, as
explained previously.



Revenues from the Unified Commerce platform, including ecommerce and Supply Chain Collaboration solutions, was
$9.2 million for Q2 FY2023, a decrease of $0.8 million or 7.9% compared to Q2 FY2022. In comparison to Q1 FY2023,
revenues from the Unified Commerce platform decreased by $0.5 million or 5.5%.
o ecommerce, which consists of Orckestra and keCommerce solutions, represented $5.8 million of Unified Commerce
revenues in Q2 FY2023, down $0.8 million or 12.6% compared to Q2 FY2022.

- Orckestra had a $0.8 million or 17.1% decrease compared to Q2 FY2022. Professional services revenues
decreased by $0.6 million or 23.6% as a result of lower customer deployments and right of use revenues
decreased by $0.2 million mainly from a combination of lower transaction volumes particularly in the egrocery
sectors.

- keCommerce, an ecommerce solution, had a decrease of $0.1 million or 3.1% compared to Q2 FY2022.
o The Corporation’s Supply Chain Collaboration solution was stable at $3.4 million compared to Q2 FY2022.


The decrease of revenues from Unified Commerce platform of $0.5 million or 5.5% in Q2 FY2023 over $9.8 million in Q1
FY2023, as well as the decrease of $0.9 million or 4.6% of revenues in YTD Q2 FY2023 in comparison to YTD Q2 FY2022,
were also mainly attributable to lower revenues from Orckestra.



Revenues from the emarketplaces platform was $4.7 million in Q2 FY2023, an increase of $0.9 million or 24.1 % from
Q2 FY2022. The increase compared to Q2 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 were stable compared to Q2 FY2022.



The increase of $0.2 million or 3.4% over $4.6 million in Q1 FY2023 was mostly related to The Broker Forum and Polygon,
with an increase in revenues of $0.1 million each, partly offset by a decrease of revenues from Jobboom of $0.1 million.



In comparison to YTD Q2 FY2022, the increase of $1.7 million or 22.0% of revenues from emarketplaces platform in YTD
Q2 FY2023 was also mainly explained by an increase of revenues from The Broker Forum of $1.9 million, partly offset
by a decrease of revenues from Jobboom of $0.5 million.

Gross Margin
The gross margin for Q2 FY2023 was $19.4 million or 58.3% compared to $14.3 million or 56.9% for Q2 FY2022. Gross margin
in dollars increased by $5.1 million from the same quarter prior year, due mainly to the increase of revenues, mainly from
the eprocurement platform, as explained previously, partly offset by the increase of salaries expenses attributable to higher
number of employees and by higher web hosting and computer & software maintenance costs. The gross margin percentage
increased from the same quarter prior year, due mainly to lower professional services expenses.
The increase of gross margin to $19.4 million and of the gross margin percentage of 58.3% in Q2 FY2023 compared to $18.5
million or 57.4% for Q1 FY2023 is attributable to the increase of revenues, mainly from the eprocurement platform, as
explained previously, and to the decrease of wages and salaries and professional services, which were partially offset by an
increase in web hosting costs and computer and software maintenance.
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Compared to YTD Q2 FY2022, the increase of gross margin of $10.4 million or 37.6% is also mainly attributable to the increase
of revenues, mainly from the eprocurement platform, as explained previously, partly offset by the increase of wages and
salaries expenses and of web hosting and computer & software maintenance costs.

Operating Expenses
The operating expenses in Q2 FY2023 totalled $23.3 million, an increase of $0.2 million or 1.0% compared to Q2 FY2022 of
$23.1 million, a decrease of $2.2 million or 8.5% over $25.5 million in Q1 FY2023. The operating expenses in YTD Q2 FY2023
were $48.8 million, an increase of $8.2 million or 20.1% compared to YTD Q2 FY2022 of $40.6 million.
Variance

Variance
In thousands of Canadian dollars

General and administrative
Selling and marketing
Technology
Total


Q2 FY2023
6,486
8,363
8,462
23,311

Q2 FY2022
10,421
6,545
6,123
23,089

$
(3,935)
1,818
2,339
222

%
(37.8)
27.8
38.2
1.0

YTD Q2
FY2023
13,761
17,052
17,969
48,782

YTD Q2
FY2022
15,402
12,657
12,560
40,619

$
(1,641)
4,395
5,409
8,163

%
(10.7)
34.7
43.1
20.1

General and administrative expenses totalled $6.5 million in Q2 FY2023, $3.9 million or 37.8% lower compared to Q2
FY2022. This decrease is mainly attributable to professional services expenses lower by $4.3 million mostly explained by
professional and legal fees related to acquisitions, $0.8 million in Q2 FY2023 mainly related to the sale of InterTrade on
October 4, 2022, compared to $4.6 million in Q2 FY2023 which was mainly related to the acquisition of Periscope in
August 2021. A reduction of $4.3 million in professional services was partially offset by an increase in computer &
software maintenance $0.2 million, communication and promotion $0.1 million and office expenses $0.1 million.
Compared to Q1 FY2023, the decrease of $0.8 million or 10.9% over $7.3 million in Q2 FY2023 is mainly due to lower
professional fees of $0.8 million, which relates mainly to acquisitionrelated expenses.
Compared to YTD Q2 FY2022, the decrease of $1.6 million or 10.7% in YTD Q2 FY2023 is mainly due to lower professional
fees of $3.2 million partially offset by higher wages and salaries of $1.6 million.



Selling and marketing expenses totalled $8.4 million during Q2 FY2023, $1.8 million or 27.8% higher compared to Q2
FY2022. This increase is mainly attributable to higher depreciation and amortization expenses of $1.1 million and to
increased salaries and related expenses of $0.7 million, both mainly related to Periscope for a full quarter in Q2 FY2023
compared to one month in Q2 FY2022.
The decrease of $0.3 million or 3.8% in Q2 FY2023 over $8.7 million in Q1 FY2023 is mainly attributable to lower
professional services expenses of $0.2 million and lower expenses related to advertising and promotion of $0.1 million.
The increase of $4.4 million or 34.7% in YTD Q2 FY2023 over $12.6 million in YTD Q2 FY2022 is mainly due to higher
depreciation and amortization expenses of $3.1 million and to increased salaries and related expenses of $1.3 million,
both mainly related to Periscope.



Technology expenses totalled $8.5 million in Q2 FY2023, an increase of $2.3 million or 38.2% compared to Q2 FY2022.
This increase is mainly attributable to a $0.9 million increase in salaries and related expenses, higher depreciation and
amortization expenses of $0.7 million and lower capitalized internally developed software of $0.6 million.
The decrease of $1.0 million or 11.0% over $9.5 million in Q1 FY2023 is mainly attributable to lower salary and related
expenses of $0.9 million for the quarter and higher internally developed software of $0.4 million, partly offset by higher
depreciation and amortization expenses.
The increase of $5.4 million or 43.1% in YTD Q2 FY2023 over $12.6 million in YTD Q2 FY2022 is mainly due to a $3.1
million increase in salaries and related expenses, higher depreciation and amortization expenses of $1.2 million, both
mainly related to Periscope for six months in FY2023 compared to one month in Q2 FY2022, and lower capitalized
internally development software of $0.8 million.

Operating Loss
The Corporation recorded an operating loss of $3.9 million during Q2 FY2023, compared to $8.8 million in Q2 FY2022,
primarily due to higher gross margin of $5.1 million which is mainly attributable to higher revenues of $8.1 million, partly
offset by the increase in operating expenses of $0.2 million, as explained previously.
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Compared to Q1 FY2023, the decrease of the operating loss for Q2 FY2023 of $3.0 million is mainly due to higher gross margin
of $0.9 million, attributable to increased revenues in Q2 FY2023 and to lower operating expenses of $2.2 million, as explained
previously.
Compared to YTD Q2 FY2022, the decrease of the operating loss for YTD Q2 FY2023 of $2.2 million is mainly due to higher
gross margin of $10.4 million, attributable to the increase of revenues in YTD Q2 FY2023 of $17.8 million, partly offset by
higher operating expenses of $8.2 million, mainly explained by the increase of general and administrative expenses and by
technology expenses, as explained previously.
Operating expenses for YTD Q2 FY2022 included a federal wage subsidy in the context of COVID19 of $0.8 million while no
subsidies were claimed in Q2 FY2023, Q1 FY2023 and Q2 FY2022.

Foreign Exchange
The foreign exchange gain was $1.8 million in Q2 FY2023, compared to a $1.4 million foreign exchange gain in Q2 FY2022 and
was $2.4 million in YTD Q2 FY2023, an increase of $1.8 million compared to YTD Q2 FY2022. These increases in foreign
exchange gain were mainly due to the impact of appreciation of the U.S. dollar versus the Canadian dollar on certain
transactions with the Corporation's U.S. subsidiaries and on cash and cash equivalents and longterm debt denominated in
U.S. dollar of the Corporation’s Canadian subsidiaries.

Finance expenses
Finance expenses reported on a net basis, amounted to $1.1 million in Q2 FY2023 compared to $0.3M in Q2 FY2022. Finance
expenses consist primarily of interest income and expense, standby fees on longterm debt, interest expense on lease
liabilities, and amortization of deferred financing costs. The increase compared to Q2 FY2022 is mainly attributable to higher
longterm debt and increases in Canadian and US interest rates.
Compared to YTD Q2 FY2022, the increase of finance expense of $1.4 million in YTD Q2 FY2023 was also mainly due to higher
interest on longterm debt mainly attributable to financing of the acquisition of Periscope and to increases in Canadian and
US interest rates.

Income Tax Recovery
For Q2 FY2023, the Corporation recorded an income tax expense of $0.3 million, representing an effective tax rate of 0%,
compared to the statutory rate of 26.5% and to an income tax recovery of $1.4 million for Q2 FY2022 (effective tax rate of
17.9%). For YTD Q2 FY2023, the income tax recovery was $0.4 million (effective tax rate of 0.5%), compared to an income tax
recovery of $2.2 million in YTD Q2 FY2022 (effective tax rate of 17.2%). The differences between the statutory rate of 26.5%
and the effective tax rate quarteroverquarter mainly result from the increase of unrecognized temporary differences related
to operating losses and nondeductible expenses for tax purposes.

Net Loss
Net loss was $89.8 million or $2.04 per share (basic and diluted) in Q2 FY2023, compared to $6.3 million or $0.19 (basic and
diluted) in Q2 FY2022 and compared to $6.3 million or $0.14 (basic and diluted) in Q1 FY2023 respectively. For YTD Q2 FY2023,
net loss was $96.1 million or $2.19 per share (basic and diluted), compared to $10.6 million or $0.34 (basic and diluted) in
YTD Q2 FY2022. Net loss of Q2 FY2023 and of YTD Q2 FY2023 were negatively impacted by an impairment loss on goodwill of
$85.0 million recognized in Q2 FY2023. Refer to Section 4 “Financial Highlights – Q2 FY2023.”
The weighted average number of shares outstanding (basic and diluted) for Q2 FY2023 and Q1 FY2023 was 44.0 million,
compared to 33.5 million shares for Q2 FY2022 and to 31.0 million shares for YTD Q2 FY2022.
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Adjusted net Loss2
Adjusted net loss2 was $4.8 million or $0.11 per share (basic and diluted) in Q2 FY2023, compared to $6.3 million or $0.19
(basic and diluted) in Q2 FY2022 and compared to $6.3 million or $0.14 (basic and diluted) in Q1 FY2023.
The decrease of Adjusted net loss in Q2 FY2023 compared to prior comparative period is mainly due to higher gross margin
partly offset by the increase of operating expenses, as explained previously.
Adjusted net loss2 was $11.1 million or $0.25 per share (basic and diluted) in YTD Q2 FY2023, compared to $10.6 million or
$0.34 (basic and diluted) in YTD Q2 FY2022.

Adjusted EBITDA1
Adjusted EBITDA1 was $1.4 million for Q2 FY2023 compared to an Adjusted EBITDA loss of $0.4 million for Q2 FY2022 and
Adjusted EBITDA loss of $1.1 million for Q1 FY2023.
The increase of Adjusted EBITDA1 of $1.8 million compared to Q2 FY2022 is due to the increase of gross margin of $5.1 million
partly offset by the increase of operating expenses, mostly explained by the integration of Periscope and foundational
investments in operations, sales and marketing and R&D as explained previously.
The increase of Adjusted EBITDA1 of $2.4 million compared to Q1 FY2023 is mainly due to the increase of gross margin and
to lower operating expenses, as explained previously.
Compared to YTD Q2 FY2022, the increase of Adjusted EBITDA 1 of $2.2 million is mainly due to the increase of gross margin
of $10.4 million, partly offset by the 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 $0.3 million in Q2 FY2023, $1.2 million in Q1 FY2023, $1.0 million in Q2 FY2022 had an unfavorable
impact on gross margins, operating loss, net loss, Adjusted EBITDA 1 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:
In thousands of Canadian dollars, unless
otherwise noted

Revenues
Net loss
Adjusted Net Loss2
Net loss per share  basic and diluted
Adjusted Net loss per share  basic
and diluted2
Adjusted EBITDA1 (loss)

Q2
FY2023
33,216
(89,769)
(4,769)
(2.04)

Q1
FY2023
32,196
(6,323)
(6,323)
(0.14)

Q4
FY2022
29,954
(8,672)
(8,672)
(0.21)

Q3
FY2022
30,652
(4,673)
(4,673)
(0.11)

Q2
FY2022
25,080
(6,308)
(6,308)
(0.19)

Q1
FY2022
22,573
(4,285)
(4,285)
(0.15)

Q4
FY2021
22,030
(2,858)
(2,858)
(0.12)

Q3
FY2021
21,403
(2,853)
(2,853)
(0.14)

(0.11)
1,355

(0.14)
(1,085)

(0.21)
(803)

(0.11)
739

(0.19)
(402)

(0.15)
(1,511)

(0.12)
221

(0.14)
1,021

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 $0.3 million in Q2 FY2023,
$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 years ended March 31, 2022 and March 31, 2021.
Excluding the impairment loss recognized in Q2 FY2023 relating to Periscope (section 4 “Financial Highlights – Q2 FY2023”),
the variation of the net loss over the last eight 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, R&D and
professional services to support the implementation of the strategic plan and the acquisition of Periscope in FY2022, including
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the acquisitionrelated 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 quarteroverquarter, 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.
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, 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.

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 longterm 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 stresstests, 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 (refer to “LongTerm Debt” below).
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 outflow from operating activities
Net cash outflow from investing activities
Net cash inflow from financing activities
Net 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 sale (Section 4 – “Financial Highlights”)
Cash held for the benefit of third parties

(13,695)
(228,743)
148,818
(93,620)
(203)
110,223
16,400

YTD Q2
FY2023
(15,961)
(1,875)
9,469
(8,367)
1,946
26,529
20,108

YTD Q2
FY2022
(12,811)
(229,577)
148,336
(94,052)
(330)
110,782
16,400

8,915

7,485

7,474
680
11,954

8,915

7,485

Q2 FY2023

Q2 FY2022

(14,707)
(1,279)
5,939
(10,047)
2,703
27,452
20,108
7,474
680
11,954

Cash from Operating activities
During Q2 FY2023, net cash outflow from operating activities were $14.7 million compared to $13.7 million during Q2 FY2022.
The increase in net cash outflow from operating activities of $1.0 million in Q2 FY2023 was mainly due to the increase of cash
outflow from changes in noncash working capital items of $5.9 million, partly offset by the increase of gross margin of $5.1
million. The higher cash outflow from changes in noncash working capital items in Q2 FY2023 compared to Q2 FY2022 was
mainly attributable to the increase of cash outflow from other accounts payable of $14.5 million, as explained hereafter, and
from the decrease of cash inflow from trade and other receivables of $3.0 million, partly offset by the decrease of cash
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outflow from accounts payable and accrued liabilities of $8.6 million and the increase of cash inflow from current unbilled
receivables of $1.6 million.
During YTD Q2 FY2023, the net cash outflow from operating activities was $16.0 million compared to $12.8 million during
YTD Q2 FY2022. This increase in net cash outflow from operating activities of $3.2 million in YTD Q2 FY2023 was mainly due
to the increase of cash outflow from changes in noncash working capital items of $5.7 million and to the increase of operating
expenses, partly offset by the higher gross margin of $10.4 million. The higher cash outflow from changes in noncash working
capital items in YTD Q2 FY2023 compared to YTD Q2 FY2022 was mainly attributable to the increase of cash outflow from
other accounts payable of $14.9 million, as explained hereafter, and to the decrease of cash inflow from trade and other
receivables of $3.6 million, partly offset by the decrease of cash outflow from accounts payable and accrued liabilities of $8.6
million and the increase of cash inflow from current unbilled receivables of $2.9 million.
The change in noncash working capital included cash outflows related to the decrease of other accounts payable from the
escrow service provided by a subsidiary of the Corporation of $9.6 million for Q2 FY2023 and cash inflows of $5.0 million for
Q2 FY2022 (cash outflows of $8.6 million for YTD Q2 FY2023 and cash inflows of $6.3 million for YTD Q2 FY2022), amounts
which are exactly offset by the change in cash held for the benefit of third parties under an escrow arrangement (refer to
Cash held for the benefit of third parties in note Supplementary statements of loss and cash flow information (Note 14a) to
the Corporation’s interim condensed consolidated financial statements for the threemonth and sixmonth periods ended
September 30, 2022 and 2021).

Investing Activities
Net cash outflow from investing activities totalled $1.3 million for Q2 FY2023, compared to $228.7 million during Q2 FY2022,
and $1.9 million for YTD Q2 FY2023, compared to $229.6 million in YTD Q2 FY2022. These lower net cash outflow from
investing activities in Q2 FY2023 was primarily due to the $227.4 million cash consideration paid at the closing of the Periscope
acquisition in August 2021.

Financing Activities
Net cash inflow from financing activities was $5.9 million in Q2 FY2023 compared to net cash inflow of $148.8 million in Q2
FY2022. This decrease of net cash inflow of $142.9 million is explained by the issuance of common shares for cash of $114.2
million in Q2 FY2022, related to the acquisition of Periscope in August 2021. In Q2 FY2023, the Corporation borrowed on the
Revolving Facility, increasing cash from use of longterm debt by $7.1 million for general operating purposes, compared to a
use of longterm debt of $55.6 million in Q2 FY2022 for the acquisition of Periscope and general operating purposes, net of
repayment of longterm debt of $20.0 million in Q2 FY2022.
For YTD Q2 FY2023, net cash inflow from financing activities was $9.5 million compared to net cash inflow of $148.3 million
in YTD Q2 FY2022. This decrease of net cash inflow of $138.9 million compared to Q2 FY2022 is mainly explained by the
Periscope acquisition in August 2021 whereby the Corporation financed the acquisition by the issuance of common shares
for cash of $114.2 million in Q2 FY2022 and by borrowing on the Revolving Facility of $43.9 million, partly offset by the
decrease of repayment of Revolving Facility of $20.0 million.
No dividends were paid in YTD Q2 FY2023 or YTD Q2 FY2022. The Corporation’s current policy is to reinvest excess cash in
the strategy aimed at increasing the Corporation’s growth and future development.

Longterm Debt
On August 31, 2021, the Corporation and Tim USA Inc., a whollyowned 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 nonrevolving 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.
During Q2 FY2023, the Corporation initiated proactive discussions with the Lender and on August 11, 2022, a second
amendment to the Credit Agreement was executed, and provided for a reset of the fixed charge coverage ratio from 1.20:1.00
to 0.50:1.00 for the threemonth periods ended September 30, 2022, December 31, 2022 and March 31, 2023. This
amendment included modifications to the applicable margin and interest rates.
On October 4, 2022, simultaneous to the closing of the sale of InterTrade (Section 4 “Financial Highlights – Q2 FY2023”), a
third amendment to the Credit Agreement was executed, which provides for a waiver of the fixed charge coverage ratio,
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which was replaced with a minimum EBITDA (as defined in the Credit Agreement) of zero calculated quarterly, for the three
month periods ended December 31, 2022, March 31, 2023 and June 30, 2023, and that, until June 30, 2023, requires the
approval of the lender for the use of funds as it relates to borrowings in excess of $30 million. As at July 1, 2023 and thereafter,
the fixed charge coverage ratio must be at 1.20:1.00.
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 September 30, 2022, the
maximum borrowing base under the Revolving Facility was in excess of $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.
The Revolving Facility bears interest at a rate based on either prime or U.S. base rate, or U.S. prime plus a margin of 0.50% to
1.25% to December 31, 2022, 1.50% to 2.25% from January 1, 2023 to March 31, 2023 and 0.50% to 0.75% as of April 1, 2023
and thereafter. Bankers’ acceptances and LIBOR loans bear interest at rate plus margin of 1.75% to 2.50% to December 31,
2022, 2.75% to 3.50% from January 1, 2023 to March 31, 2023 and 1.75% to 2.00% as of April 1, 2023 and thereafter.
The unused portion of the Revolving Facility bears standby fees at rates from 0.35% to 0.56% until December 31, 2022, 0.55%
to 0.79% from January 1, 2023 to March 31, 2023 and from 0.35% to 0.45% from April 1, 2023 and thereafter.
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 September 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 or U.S. base rate plus a margin of 2.25% to December
31, 2022 and as of April 1, 2023 and thereafter, of 2.75% to 3.75% between January 1, 2023 and March 31, 2023 or on the
bankers’ acceptances or LIBOR, plus a margin of 3.50% to December 31, 2022 and as of April 1, 2023 and thereafter and of
4.00% to 5.00% between January 1, 2023 and March 31, 2023.
The Term Facility is repayable in equal consecutive quarterly payments based on an amortization rate of 10% per annum
starting on September 30, 2022. As part of the third amendment to Credit Agreement, the lender postponed the September
30, 2022 principal and interest payment until the date upon which the net cash proceeds were received by the lender
following the closing of the sale of InterTrade (Section 4 “Financial Highlights – Q2 FY2023”).
As at September 30, 2022, $36.3 million was drawn on the Revolving Facility in Canadian dollars and CA$6.9 million (US$5.0
million) on the Revolving Facility in U.S. dollars. As at September 30, 2022, the amount drawn on the Term Facility in U.S.
dollars was CA$21.9 million (US$16.0 million).
All obligations under the Credit Agreement are secured by a firstranking lien on substantially all of the Corporation’s
consolidated assets, tangible and intangible, present and future during the term of the Credit Agreement.
Financial and restrictive covenants
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 September 30, 2022 and 2021, the Corporation is in
compliance with the financial ratios and restrictive covenants as set out in the Credit Agreement and related amendments.
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 noncompliance with financial covenants as set out in the Credit Agreement.
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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. Refer to Capital management (Note 15) to the
unaudited Interim Condensed Consolidated Financial Statements for the three and sixmonth periods ended September 30,
2022 and September 30, 2021 for more details on the Corporation’s capital management objectives.

Financial Position
The Corporation is able to meet its financial obligations as they come due. As at September 30, 2022, the Corporation had
cash and cash equivalents of $7.5 million ($6.0 million as at March 31, 2022), excluding cash held for the benefit of the third
parties.
As at September 30, 2022, total assets were $392.7 million compared to $463.3 million as at March 31, 2022, and total
liabilities were $152.2 million as at September 30, 2022 compared to $144.4 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. Refer to Section 4 “Financial Highlights – Q2 FY2023”, for a description of the classification of certain assets and
liabilities recorded in the Corporation’s whollyowned subsidiary InterTrade, as a disposal group, classified as held for sale as
at September 30, 2022.
September 30,
2022

March 31,
2022

7,474

5,985

11,954

20,544

8,225

10,391

Unbilled receivables

22,159

15,940

Tax credits receivable

15,057

13,585

Acquired intangible
assets

93,785

91,907

In thousands of Canadian
dollars

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

Goodwill

Variance

Explanations of variances

Decrease of $0.7 million attributable to the reclassification to
1,489 assets held for sale of InterTrade and remaining variance not
significant
Variance due to timing and volume of transactions of the escrow
(8,590)
service offered by a subsidiary of the Corporation(1)
Decrease of $1.3 million attributable to the reclassification to
(2,166)
assets held for sale of InterTrade (Section 4)
Increase due to revenues generated from the TRX model
6,219
agreement with certain government eprocurement customers
Increase is due to additional R&D and ebusiness tax credits
1,472 recognized YTD Q2 2023, partly offset by cash received for prior
year tax credits
1,878 Variance not significant
Decrease attributable to the goodwill impairment loss related to
Periscope of $85.0 million (Section 4) and to the reclass of
goodwill related to InterTrade of $37.7 million to assets held for
(105,709)
sale (Section 4), partly offset by the appreciation of the U.S.
dollar against the Canadian dollar resulting in a foreign exchange
difference of $17.0 million

167,688

273,397

Assets held for sale

41,396



41,396

Increase attributable to the reclassification to assets held for sale
of InterTrade (Section 4)

Other

24,930

31,558

(6,628)

Decrease mainly due to amortization and depreciation expenses
in YTD Q2 FY2023 and to variations in working capital items

392,668

463,307

(70,639)

Accounts payable and
accrued liabilities

17,707

21,193

Other accounts
payable

11,954

20,544

Deferred revenue

34,156

29,253

Longterm debt

64,506

49,762

Lease liabilities

8,813

9,752

Liabilities held for sale

1,363



Total assets

Other
Total liabilities

Shareholders’ equity

13,729

13,862

152,228

144,366

240,440

318,941

Decrease due to the reclassification of liabilities held for sale of
(3,486) InterTrade of $0.9 million (Section 4) and other mainly related to
timing of payments to suppliers
Variance due to timing and volume of transactions of the escrow
(8,590)
service offered by a subsidiary of the Corporation(1)
Increase primarily attributable to the increase of deferred
revenues related to Periscope of $2.7 million and to
4,903 emarketplaces of $1.8 million, and to the appreciation of the U.S.
dollar against the Canadian dollar, partly offset by the reclass to
liabilities held for sale of InterTrade of $0.3 million (Section 4)
14,744

Increase attributable to higher use of the Revolving Facility for
general operating purposes and acquisitionrelated costs

(939) Variance not significant
Increase attributable to the reclassification to liabilities held for
1,363
sale of InterTrade (Section 4)
(133) Variance not significant
7,862
Refer to the Corporation’s Interim Condensed Consolidated
Statements of Changes in Shareholders’ Equity in the Interim
(78,501) Condensed Consolidated Financial Statements for the three and
sixmonth periods ended September 30, 2022 and September 30,
2021

(1) 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 and Supplementary statements of loss and cash flow
information (Note 14a) to the Corporation’s interim condensed consolidated financial statements for the threemonth and sixmonth periods ended September 30, 2022 and
2021.
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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 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 September 30, 2022, the Corporation has open foreign currency forward contracts with the following conditions:
In thousands of Canadian dollars, unless otherwise noted

Notional amount US$
Weightedaverage foreign exchange rate (US$/CA$)
Maturity dates (fiscal years)

September 30,
2022
22,450
1.3150
2023

March 31,
2022
4,875
1.2553
2023

In Q2 FY2023, the Corporation entered into foreign exchange forward contracts to manage the currency fluctuation risk
associated with the consideration related to the sale of InterTrade (Section 4 “Financial Highlights – Q2 FY2023”) which was
denominated in U.S. dollars. These contracts were designated as cash flow hedges and satisfied the requirements for hedge
accounting. At September 30, 2022, foreign currency forward contracts with a nominal amount of US$21.0 million (CA$28.8
million) were designated as cash flow hedges.
During the Q2 FY2023, except for the transactions related to the sale of InterTrade (Section 4 “Financial Highlights – Q2
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 September 30, 2022 and September 30, 2021. For additional details, refer to Financial Risk
Management (Note 16) to the unaudited Interim Condensed Consolidated Financial Statements for the three and sixmonth
periods ended September 30, 2022 and September 30, 2021.

10 Risk Factors and Uncertainties
The Corporation is confident of its longterm 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 “3  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.
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
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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 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 publicsector 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
NonIFRS Financial Measures
The nonIFRS financial measures provide investors with additional insight into our operating and financial performance. The
Corporation considers nonIFRS 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 nonIFRS financial measures
to assess entities, many of which present nonIFRS financial measures when reporting their results. Management also uses
nonIFRS 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.
NonIFRS 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 nonIFRS 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 nonIFRS 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 EBITDA, adjusted for foreign exchange gain (loss), gain (loss) on the sale of a subsidiary,
impairment loss (including goodwill), sharebased compensation, acquisitionrelated costs (includes transaction costs on
divestitures), restructuring costs, and purchase price contingent consideration.
In Q2 FY2023, the Corporation amended the definition of Adjusted EBITDA to adjust for impairment loss, including goodwill,
since it is considered to relate to noncore activities. Comparative figures prior to September 30, 2022, for Adjusted EBITDA
did not require restatement since there were no such impairment losses.
In Q4 FY2021, the Corporation amended the definition of Adjusted EBITDA to adjust for acquisitionrelated costs and
restructuring costs since they are not representative of continuing operational costs or core business activities. 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 and financial position between periods without the variances created by the impact of the abovenoted items.
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The Corporation believes that those measures are important supplemental measures because they eliminate items that are
less indicative of our core business performance and could potentially distort the analysis of trends in our operating
performance and financial position. The Corporation considers these nonIFRS financial measures, in addition to the financial
measures prepared in accordance with IFRS, enable investors to evaluate the Corporation's operating results, underlying
performance, and future prospects in a manner similar to management.
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 and impairment loss on assets, including goodwill, are considered to relate to noncore activities.
Sharebased 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 predetermined 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 acquisitionrelated, 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 nonrecurring.
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 of
assets (including goodwill) 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 abovenoted 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 nonrecurring.
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 nonIFRS financial measure is useful to
compare its performance that excludes certain elements prone to volatility .
NonIFRS measures are reconciled with the most comparable IFRS measures in the tables below.
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Reconciliation of net loss, EBITDA (loss) and Adjusted EBITDA (loss)
In thousands of Canadian dollars,
unless otherwise noted
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)
Impairment loss
Foreign exchange loss (gain)
Sharebased compensation
Restructuring costs
Acquisitionrelated costs
Adjusted EBITDA (loss)

Q2
FY2023
(89,769)
293

Q1
FY2023
(6,323)
(669)

Q4
FY2022
(8,672)
777

Q3
FY2022
(4,673)
(1,496)

Q2
FY2022
(6,308)
(1,371)

Q1
FY2022
(4,285)
(826)

Q4
FY2021
(2,858)
(704)

Q3 YTD Q2 YTD Q2
FY2021 FY2023 FY2022
(2,853) (96,092) (10,593)
(625)
(376)
(2,197)

1,119

967

1,038

1,083

1,019

900

1,155

1,121

2,086

1,919

3,025
591
1,060
(83,681)
85,000
(1,780)
202
809
805
1,355

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
5,991
415
1,150
246
1,683
(811) (85,558)

85,000
516
(2,387)
156
423
932
1,080
228
1,712
1,021
270

2,219
995
249
(7,408)

(570)
518
839
4,707
(1,913)

Q2
FY2023
(89,769)
85,000
(4,769)

Q1
FY2023
(6,323)

(6,323)

Q4
FY2022
(8,672)

(8,672)

Q3
FY2022
(4,673)

(4,673)

Q2
FY2022
(6,308)

(6,308)

Q1
FY2022
(4,285)

(4,285)

Q4
FY2021
(2,858)

(2,858)

Q3 YTD Q2 YTD Q2
FY2021 FY2023 FY2022
(2,853) (96,092) (10,593)

85,000

(2,853) (11,092) (10,593)

43,971

43,971

43,971

43,971

33,536

28,404

23,874

20,844

(2.04)

(0.14)

(0.21)

(0.11)

(0.19)

(0.15)

(0.12)

(0.14)

(0.11)

(0.14)

(0.21)

(0.11)

(0.19)

(0.15)

(0.12)

(0.14)

Reconciliation of net loss and Adjusted net loss
In thousands of Canadian dollars,
unless otherwise noted
Net loss
Impairment loss on asset
Adjusted Net Loss
Weighted average number of shares
outstanding:
Basic and diluted (in thousands)
Net loss per share – basic and
diluted (in $)
Adjusted net loss per share – basic and
diluted (in $)

43,971
(2.19)

30,970
(0.34)

(0.25)

(0.34)

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

Q2 FY2023 Q2 FY2022
33,216
25,080

90
33,216

25,170

Var. $ Var. % Q2 FY2023 Q1 FY2022
8,137
32.4
33,216
32,196

381
(90)
8,047

32.0

33.216

32,577

Var. $ Var. %
1,020
3.2
(381)
639

2.0

YTD Q2
FY2023
65,412

65,412

YTD Q2
FY2022 Var. $ Var.%
47,653 17,759
37.3
(69)
69
47,584 17,828

37.5

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 nonIFRS 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.
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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 and sixmonth periods ended September 30, 2022 and September 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:

Amendments to IAS 1, Presentation of Financial Statements: Clarify that the classification of liabilities as either
current or noncurrent 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 and sixmonth periods ended
September 30, 2022 and September 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 52109 Certification of Disclosure in Issuers’ Annual and Interim Filings (National Instrument
52109), issued by the Canadian Securities Administrators.
During Q2 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.
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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 November 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.”
Head Office
1111 StCharles Street West, Suite 255
Longueuil, Quebec, Canada J4K 5G4
Tel.: 4504490102 Fax: 4504498725
www.mdfcommerce.com

Board of Directors
Pierre Chadi
Quebec, Canada
Chair of the Board of the Corporation
Corporate Director

Luc Filiatreault
Quebec, Canada
President and CEO, mdf commerce inc.

Mary-Ann Bell, ASC
Quebec, Canada
Corporate Director

Brian Nelson
Connecticut, United States
Partner, Portfolio Manager, Long Path Partners

Lester Fernandes
Quebec, Canada
Chief Executive Officer of Segovia Capital Ltd

Transfer agent and auditor
Computershare Investor Services Inc.
1500 RobertBourassa Blvd, Suite 700,
Montreal, Quebec, Canada H3A 3S8
Tel.: 5149827888 Fax: 5149827580
www.computershare.com






Deloitte LLP
1190 Avenue des Canadiens de Montréal
Montreal, Quebec, Canada H3B 0M7
Tel.: 5143937115 Fax: 5143904100
www.deloitte.ca
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