POSERA-HDX LTD.
(formerly POSERA-HDX INC.)

MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

FOR THE THREE-MONTHS ENDED JUNE 30, 2012

The following is the management discussion andyamml(“MD&A") of the condensed consolidated
interim statements of financial position, resulfoperations and comprehensive loss and cash ftdws
Posera-HDX Ltd. (formerly Posera - HDX Inc.) foetthree-months ended June 30, 2012 and should be
read in conjunction with the financial statemerds $uch periods and the accompanying notes thereto.
This MD&A discusses the three-months ending June802, compared to March 31, 2012 and June 30,
2011. For an analysis of the six-months ending Bh&012 compared to June 30, 2011, please r&ad th
MD&A in conjunction with the MD&A for the three-mahs ending March 31, 2012. The effective date
of this MD&A is August 14, 2012.

The management discussion and analysis is thensifgildy of management. The Board of Directors
carries out its responsibility for the review oisthlisclosure directly and through its audit contest
comprised exclusively of independent directors. ahdit committee reviews and prior to publication,
approves, pursuant to the authority delegatedty the Board of Directors, this disclosure.

The Company reports its financial results in Caaadiollars and under International Financial Repgrt
Standards (“IFRS”). References herein to “PoseraxHDPHDX”, “Hosted Data Transaction Solutions”,
“the Company”, “we” and “our” mean Posera-HDX Ltd.

FORWARD LOOKING STATEMENTS

This MD&A includes certain forward-looking statentgithat are based upon current expectations, which
involve risks and uncertainties associated with lousiness and the environment in which the business
operates. Any statements contained herein thatarstatements of historical facts may be deemdxbt
forward-looking statements, including those idéatifby the expressions “anticipate”, “believe”, dpf,
“estimate”, “expect”, “intend” and similar expresss to the extent they relate to the Company or its
management. The forward-looking statements arénigttrical facts, but reflect the Company’s cutren
expectations regarding future results or eventsesé forward-looking statements are based on a@umb
of estimates and assumptions, including those whiehdentified in the “Critical Accounting Estinest
and Judgments” section herein, and are subjectrion@ber of risks and uncertainties that could cause
actual results or events to differ materially frarrent expectations, including the matters disediss
under “Risks and Uncertainties” herein, as wellttzes risks and uncertainties detailed in our Annual
Information Form which was filed on March 29, 204ih the regulatory authorities.
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NON-IFRS REPORTING MEASURES

Management reports on certain Non-IFRS measuregainate performance of the Company. Non-IFRS
measures are also used to determine compliancedeiih covenants and manage the capital structure.
Because non-IFRS measures do not generally hatamdasdized meaning, securities regulations require
that non-IFRS measures be clearly defined andfipdhliand reconciled with their nearest IFRS measur
The Canadian Institute of Chartered Accountant<CJICanadian Performance Reporting Board has
issued guidelines that define standardized earrthefisre interest, taxes, depreciation and amoitizat
(EBITDA).

EBITDA, Normalized EBITDA, or Working Capital, araot calculations based on IFRS. EBITDA
should not be considered an alternative to netnc@r comprehensive income in measuring the
Company'’s performance, nor should it be used axalusive measure of cash flow. Posera-HDX reports
EBITDA, Normalized EBITDA, and Working Capital bacs they are key measures that management
uses to evaluate performance of the Company, anduse the Company feels that these Non-IFRS
measures provide important information about then@any. EBITDA is a measure commonly reported
and widely used by investors as an indicator ocbmmany’'s operating performance and ability to incur
and service debt, and as a valuation metric. WBBETDA has been disclosed herein to permit a more
complete comparative analysis of the Company's apey performance and debt servicing ability
relative to other companies, investors are cautighat EBITDA as reported by Posera-HDX may not be
comparable in all instances to EBITDA as reportgdther companies.

Non-IFRS reporting definitions:

EBITDA Posera-HDX's management defines EBITDA as Net Iredrafore interest expense, interest
income, income taxes (excluding certain investmiaxt credits and other government assistance),
amortization of capital and intangible assets,izedland unrealized exchange gain or loss, impaitsne
and gains or losses on held for trading financiatruments, and other gains or losses on dispogitio
assets or extinguishment of liabilities;

Normalized EBITDAPosera-HDX’s management defines Normalized EBITBABITDA above less
certain one-time non-recurring expenditures, antceash stock-based compensation expense;

Working Capital: Posera-HDX'snanagement defines Working Capital as its curreseta less current
liabilities excluding the conversion option value.

Reconciliation to Net Loss Attributable to Ownefsh® Parent There is a reconciliation for each of the
Non-GAAP reporting measures to their nearest IFBGvalent under the heading “Reconciliation of
Non-IFRS measures to their Closest IFRS equivalent”

Comparative Figures:

Certain prior period comparative figures have beestated to conform to the consolidated financial
statements presentation adopted under IFRS.
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CEOQO'’s Overview

The ever-increasing pace in market adoption of tagityments, smart-phone shopping applications, e-
wallet applications, smart-phone marketing cammiggnd EMV chip and PIN payment platforms
continues to provide enormous opportunity to thos@panies positioned to meet the technological and
operational demands. Today's ten year old may nesera plastic credit card. Therefore all systdras t
make up the infrastructure of today’s retail santand payments environments must morph to meet the
coming technological reality. Significant investrteen time and financial resources will be requifed

the foreseeable future.

Posera-HDX Ltd. continues to invest and focus orebiging significant new revenue opportunities that
are complimentary to the Company’s current openalidoundation and synergistic with the Company’s
intellectual property assets. New software as &icer('SAS’) products and business modules with
recurring revenue are under construction. This alibw the Company to deliver an enhanced range of
services to the Company’s current client base aitidbelster the Company’'s ability to attract new
customers.

Following the acquisition of Cash N Go Ltd. (nowew division name HDX Payment Processing Ltd.
“HDXPP”) in December 2011, and following the annoement on June 42012 that the Company has
been approved for membership in the Interac AsHonizas an Indirect Connector to perform the
functions of an Acquirer in the Shared Cash Dispgné€SCD") Service, Posera-HDX continues to make
significant investments to enhance systems, fedlitand operating procedures in order to secwge th
necessary approvals to operate a payment processitaly and an ATM transaction processing switch.
Through HDXPP, Posera - HDX owns and operates dillRos payment switch developed by S1
Corporation. In addition to the provision of SCDrnéees, Posera-HDX plans to expand the payment
switch to facilitate the processing of Point-of&#aiansactions for its merchant client base. HDXB®
retained team members and contractors with theopppte industry expertise to allow the company to
further develop the payment processing divisionhwéin eye toward monetizing the Company's
investment in this division as quickly as possible.

To take advantage of the convergence in retailntelclgies currently underway, the Company continues
to pursue merger and acquisition opportunities veitmplimentary organizations although none are
specifically named at this time.

The worldwide economy has proven difficult resugtim slower than expected sales activity. Sales and
service revenues for the three-months ended Jun203@ were $4,245,960. This represents an increase
of 0.7% from $4,215,178 from the three-months enlist 30, 2011.

The Company has experienced an EBITDA of ($134,2dB8}the three-months ended June 30, 2012.
Company-wide amortization of acquired intangiblsess was $320,795 and amortization of property
plant and equipment was $49,049. HDX Payment Psiugd td. (the acquired Cash N Go payments
processing division) experienced a loss of $143d@#2 Posera-HDX Scheduler Inc. (the acquired assets
of 2020 Hyperscheduler / Hypervison) experiencéasa of $20,647. The Company expects to continue
to make significant investments in these divisionie the foreseeable future and will strive to ease
revenue for these divisions and products as quiklpossible.
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Highlights and Summary - Three-months ended June, 2012 (Unaudited)

(This section acts merely as a summary; the detatalysis is discussed in the “Comparison of the
Unaudited three-months ended June 30, 2012, Jun203@ and March 31, 2012".)

Net loss for the three-months ended June 30, 2G4 less of $441,026, an increase of
$345,632 from a loss of $95,394 for the three-m®etded June 30, 2011, and a decrease
of $334,291 from a loss of $775,317 for the thremths ended March 31, 2012;

EBITDA for the three-months ended June 30, 2012s \(#134,243), a decrease of
$334,143 from $199,900 for the three-months ended B0, 2011, and an increase of
$192,372 from ($326,615) for the three-months edacth 31, 2012;

Normalized EBITDA for the three-months ended Jufe 212 was $757, a decrease of
$232,756 from $233,513 for the three-months endea B0, 2011, and an increase of
$322,870 from ($322,113) for the three-months eriarth 31, 2012;

Total revenue was $4,245,960 for the three-montide@ June 30, 2012, up $30,782
(0.7%) from $4,215,178 for the three-months endedeJ30, 2011 and up $615,916
(17.0%) from $3,630,044 for the three-months erdacch 31, 2012;

Gross profit was $1,553,918 for the three-monthdednJune 30, 2012, down $151,465
(8.9%) from $1,705,383 for the three-months endedeJ30, 2011, and up $243,199
(18.6%) from $1,310,719 for the three-months endacch 31, 2012;

Operating expenses were $2,058,005 for the threghmoended June 30, 2012, up
$219,388 (11.9%) from $1,838,617 for the three-msrénded June 30, 2011, and up
$27,342 (1.4%) from $2,030,663 for the three-moetided March 31, 2012;

Included in cost of sales and operating expengethdothree-months ended June 30, 2012,
June 30, 2011 and March 31, 2012 were certain iome+on-recurring expenditures and
non-cash stock-based compensation expense (re¢detaling $107,502, $214,241 and
$4,502 respectively;

Posera-HDX’'s cash and cash equivalents totaled531242 as at June 30, 2012, an
increase of $927,503 (176.7%) from $524,709 asuae B0, 2011, and a decrease of
$277,332 (16.0%) from $1,729,544 as at March 3122Bank indebtedness was $235,659
as at June 30, 2012, a decrease of $122,855 (34¢@¥pared to $358,514 as at June 30,
2011, and an increase of $19,268 (8.9%) compar8d16,391 as at March 31, 2012; and

Posera-HDX’'s working capital totaled $2,010,549aasJune 30, 2012, an increase of
$785,586 (64.1%) from $1,224,963 as at June 301,28hd a decrease of $358,275
(15.0%) from $2,368,824 as at March 31, 2012.
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Posera-HDX’s Business

The Company is in the business of managing merctransactions with consumers and facilitating
payment emphasizing transaction speed, simplieity] accuracy. Posera-HDX develops and deploys
touch-screen point of sale (“POS”") system softward associated enterprise management tools and has
developed and deployed numerous POS applicatioaser®@HDX also provides system hardware
integration services, merchant staff training, eystinstallation services, and post-sale softwam an
hardware support services. Through the acquisdfdPosera, the Company immediately acquired access
to Posera’s worldwide dealership network of apprately 112 resellers in 25 countries with
approximately 1,100 representatives selling, supmpprand installing its software. Posera’s main
software product, known as Maitre ‘D, has beenalag in over 20,000 locations worldwide in eight
different languages.

Posera-HDX’s has licensed a prepaid payment sakitadlow customers to pay for items quickly and
conveniently with either: RFID (radio frequency idiication) tags, magnetic stripe cards, or UPC ba
coded cards. The solution can be private branded $pecific merchant. A private branded web iaisef
further extends the offering to allow for convenigrload and other account management options.
Posera-HDX payment solutions are especially weltedufor corporate and institutional cafeteria
environments where hundreds of customers purchraspay for meals in compressed periods throughout
the business day.

The Company’s Common Shares are listed on the To®tock Exchange under the symbol “HDX”".
Revenues and Expenses

Posera-HDX’s revenue model contemplates revenuesply from the following sources:

. Transaction fees from merchants. Merchants pay fees for the processing and reypdi
stored value payment transactions. The transafg&Emare paid directly to HDX

. Income from the sale of HDX POS equipment.Merchant licensees may purchase POS
equipment from HDX for installation at merchant.

. Revenue from data and application hosting feesMerchants or other application service
providers may contract with HDX for data and apgtiicn hosting services.

. Services revenue from the delivery of consulting ah system integration services.
Merchant licensees and merchants may hire HDX $taihand manage POS equipment,
terminals and readers at merchant locations anddeother services as required.

. Revenue from software license agreement®0OS Software licensees and resellers may
contract with Posera-HDX for the use of proprieteS software.

Posera-HDX'’s cost of sales consists primarily & tost of POS system hardware, third party software
and miscellaneous hardware and software which arehpsed by Posera-HDX for resale, Technology
costs and Operations and Support costs directlyriad to earn revenue, including amortization.
Technology costs consist primarily of personnel anethted costs associated with Posera-HDX
technology development and maintenance, as wedixgenal suppliers. Operations and support costs
consist primarily of personnel and related cost®eiated with the ongoing operations and suppottief
Posera-HDX business, including the DexBervice, fixed hosting costs, merchant implemématosts
and certain consumer and merchant support costs.

Posera-HDX operating costs are broken down intofdHewing two categories: sales and marketing;
and general and administrative. Sales and marketists consist primarily of personnel and relatests
associated with the ongoing sales and marketingtifums, as well as brand development fees, media
placement fees, trade show fees, advertising dmet promotional expenses. General and administrativ
fees consist primarily of personnel and relatedscassociated with Posera-HDX's senior management,
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administrative, legal and finance functions, aslvesl professional fees and other general corporate
expenses.

Stock-based compensation expense relates to chdogestock options granted to directors and
employees.

Interest income on Posera-HDX corporate funds etmigirimarily of interest income related to its
invested cash and short-term investments. Posep@sHiblicy is to invest its excess cash in shortrte
investment-grade interest bearing securities. ésteincome fluctuates based upon the amount ofsfund
available for investment and prevailing interes¢salnterest expense primarily related to intetests of
vehicle loans and notes payable. The notes payedre either issued as a result of or acquired én th
business combinations that Posera-HDX has compl@eadthe date of acquisition, Posera-HDX fair-
valued the notes payable acquired or issued, aad-esult part of the interest expense includesetioa

of the fair-value increment of the notes payablguaed or issued.

Growth Strategy and Future Outlook

Posera-HDX offers “turnkey” solutions including tms software development, integration of our
software with appropriate industry specific hardsvaolutions, deployment and training of our intégpla
solutions, and providing the ongoing software suppmd hardware support of deployed solutions.
Management'’s strategy is focused on growing thénbas organically by:

. Continuing to identify vertical market segments apécific customer groupings that are ideal
customers for HDX's technology, assigning diredesdorce personnel to communicate with
prospective clients and client groupings.

. Marketing HDX products to merchant sites associatétl restaurant chains that have pre-
approved the deployment of HDX technology.

. Identifying jurisdictional technology and reportirrgquirements, developing tools to meet
those requirements and marketing to businessegwgiftid jurisdiction.

. Increasing incremental recurring revenue by devetpmew technology and enhancing
existing technology features in order to increasistiag HDX clients’ return on investment
resulting in existing HDX clients’ purchasing adalital HDX products, anBixpanding the
HDX reseller network and marketing additional rethproducts and technology through this
reseller network.

. The HDX Payment Processing platform will give then@pany the ability to provide payment
processing alternatives to our customers, and thediiler software will provide a product to
the Company’s customers to allow them to maintajuaity of service while managing a part-
time workforce with a high turnover, which is anceltent addition to the Company’s current
POS Solutions.

Posera-HDX continues to pursue selective acquisitiwhich the Company expects will be primarily

focused on POS services companies that can beredcat attractive multiples, and whose products or
customer base complements or extends that of thgp@ay currently. In the Company’s fourth quarter of
2011, the Company completed the acquisitions of HE&yYment Processing Ltd. (formerly Cash N Go
Ltd.) and certain Hospitality assets of 2020 IT8. i{i2020").
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Acquisitions and Divestitures During the Three ar®ix-Months Ended June 30, 2012
There were no transactions completed by the Comgarigg the first and second quarter of 2012.

Acquisitions and Divestitures During the Year-End&kcember 31, 2011

Divestiture of Dexit Inc.(formerly Posera — HDX Int (“Dexit”)

On October 28, 2011 Posera-HDX Ltd. completed thedtiture of all the issued and outstanding shares
of Dexit which was formed as a result of the reargation disclosed in Note 2 to the December 31,120
annual consolidated financial statements. The made was an aggregate of $2,031,571 in cash, cubje
to certain post-closing adjustments. Of the $288l,sale price, $1,831,571 was received on closing,
with a $200,000 holdback as disclosed in Note théoDecember 31, 2011 annual consolidated financial
statements.

The Company incurred net deal costs on the reargdon of Dexit and sale in the amount of $nil (201
$93,981), net of a recovery from the purchasemdf(8011 - $125,000), which were included in Gexter
and Administrative Operating Expenditures as irearr

As part of the divestiture of Dexit Inc. the Compamtered into a standard indemnification regardieg
pre-closing liabilities of Dexit, under which theo@pany believes that an outflow of resources véll b
remote. The results of Dexit's operations have bemtuded in the financial statements until the
divestiture on October 28, 2011.

The carrying value of Dexit's net assets on Oct@8r2011 were as follows:

$

Cash 5,790
Restricted Cash 20,454
Other Current Assets 27,073
Deferred Income Tax Assets 2,000,000
Current liabilities (21,746)
Net assets divested 2,031,571
Consideration:

Cash consideration 1,831,571

Holdback receivable on the sale of Dexit Inc. 200,000
Total consideration 2,031,571

HDX Payment Processing Ltd. (formerly Cash N Go Dtd‘Cash N Go")

On December 15, 2011 Posera-HDX completed the sitigui of all the issued and outstanding shares of
Cash N Go. The purchase price was an aggregat@3,%/1, comprised of $157,571 in cash and
1,000,000 common shares of Posera-HDX, with a pelibd that were not freely tradable until

December 15, 2013, with a fair-value of $240,000e Tacquisition provided the Company with a
payment switch solution to market to its custoneseh

The Company incurred deal costs on the transacticd945 (2011 - $33,434), which were included in
General and Administrative Operating Expendituseaurred.
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The results of Cash N Go's operations have beduaded in the annual consolidated financial statamen
since December 15, 201%ince the date of acquisition Cash N Go has gestbnatvenue of $58 and
incurred a net loss of $19,389. The acquisitiorCash N Go is accounted for using the acquisition
method. HDX is identified as the acquirer. Thiofsing table summarizes the fair value of the &sse
acquired and liabilities assumed and consideratiid at the date of the acquisition. The costhef t
intangible assets acquired includes Computer Softved $224,481. Goodwill represented the excess
earning capacity as a result of synergistic revequmortunities and cost reductions.

The identifiable net assets of Cash N Go that werpiired at fair value as at December 15, 201hsre
follows:

$

Cash 9,846
Current assets excluding cash 9,243
Property, plant and equipment 182,371
Intangible assets 224,481
Current liabilities (35,800)
Deferred Income Tax Liability (68,904)
Goodwill acquired in business combination 76,334
Net assets acquired 397,571
Consideration:

Cash consideration 157,571

Share consideration 240,000
Total consideration 397,571

Acquisition of certain Hospitality assets of 20203 Inc. (“2020™)

On December 30, 2011, Posera-HDX completed theisitiqn of certain hospitality assets of 2020,
through a wholly owned subsidiary Posera — HDX 8dker Inc. The purchase price was an aggregate of
$999,385, comprised of $285,000 in cash, 1,045¢t88mon shares of Posera-HDX, which had a hold-
period, and were not freely tradable until Februbr013, with a fair-value of $243,076, and a hyya
payable on future sales of a certain technologyiaed, whose fair-value was estimated at $471,309 o
the date of acquisition. The acquisition of 2026vited the Company with a complementary technology
product suite to its existing products, and custorakationships to market the Company’s products.

The Company incurred deal costs on the transaatidhe amount of $3,664 (2011 - $29,099) for the
year-ended December 31, 2011, which was expengbd iBtatement of Operations as incurred.

The results of 2020’s operations have been inclillélde annual consolidated financial statememtsesi
December 30, 2011. Since the date of acquisitid®d2ts generated revenue and a net loss of T$ral.
acquisition of 2020 is accounted for using the &itjon method. Posera-HDX is identified as the
acquirer. The following table summarizes the Yailue of the assets acquired and liabilities assiuanel
consideration paid at the date of the acquisitidrhe cost of the intangible assets acquired indude
Customer Relationships $164,000 and Technology $889 Goodwill represented the excess earning
capacity as a result of synergistic revenue oppdiés and cost reductions, and the assembled
workforce.

The identifiable net hospitality assets of 202Q there acquired at fair value as at December 301 20e
as follows:
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$

Current assets excluding cash 20,000
Current liabilities (5,000)
Property, plant and equipment 10,000
Deferred tax assets 72,500
Intangible assets 653,000
Goodwill acquired in business combination 248,885
Net assets acquired 999,385

Consideration:

Cash consideration 285,000
Share consideration 243,076
Royalty consideration 471,309
Total consideration 999,385

Critical Accounting Estimates and Judgments

This MD&A should be read in conjunction with the rBpany’'s audited Consolidated Financial
Statements for the years-ended December 31, 201 2@I0, including the notes thereto, in particular
Note 2. Posera-HDX's consolidated annual finandtdtements are prepared in accordance with
International Financial Reporting Standards, whilee condensed consolidated interim financial
statements are prepared in accordance with IFR%$caple to the preparation of interim financial
statements, including IAS 34, Interim Financial Beimg, collectively referred to asIFRS”). The
Consolidated Financial Statements for the year@&nDecember 31, 2011 outline the accounting
principles and policies used to prepare our fingngiatements. Accounting policies are criticahigy
rely on a substantial amount of judgment in thepl&ation or if they result from a choice between
accounting alternatives and that choice has a rabiempact on the reported results or financialifms.

The Company has considered in determining itscatitaccounting estimates, trends, commitments,
events or uncertainties that it reasonably expectmaterially affect the methodology or assumptions
subject to the items identified in the Caution regzy forward-looking statements section of this
MDG&A.

Critical accounting judgments

The preparation of annual consolidated financiateshents in conformity with IFRS requires
management to make judgments, estimates and assomphat affect the application of policies and
reported amounts of assets and liabilities, incame expenses. Actual results may differ from these
estimates. The following are the significant acdamgjudgments that were made in the preparation of
the financial statements:

Cash-generating units (“CGU"s)

In testing for impairment of certain assets thatndb have independent cash inflows, the Company is
required to group non-goodwill long-lived asseti€GUs which is the lowest level of assets that
produce cash inflows which are independent of otiemets. Goodwill is allocated to each CGU, or
groups of CGUs, that is expected to benefit fromgynergies of the combination. Each unit or grofup
units to which goodwill is allocated represents kwest level within the entity at which goodwif i
monitored for internal management purposes andtitanger than an operating segment.
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Functional currency of consolidated entities.

Under IFRS, each consolidated entity must deterrit;y@wn functional currency, which becomes the
currency that entity measures its results and @i@uposition in. In determining the functionalrmncies

of consolidated entities, the Company consideredgiynfactors, including the currency that mainly
influences sales prices for goods and servicesguhency of the country whose competitive forced a
regulations mainly determine the sales prices,thadurrency that mainly influences labour mateaiad
other costs for each consolidated entity.

Critical accounting estimates

The following are some of the estimates that haseaificant risk of causing a material adjustment
the carrying amounts of assets and liabilities withe next fiscal year. Refer to Note 2 of thenAal
Consolidated Financial Statement and MD&A for tleang-ended December 31, 2011 and 2010 for a
complete listing of the Company’s critical accongtestimates.

a. Intangible asset — June 30, 2012 - $5,580,663 (RBMhe2011 - $5,680,631, March 31,
2012 - $5,871,091) and Goodwill — June 30, 20186;644,678 (June 30, 2011 -
$6,172,216, March 31, 2012 - $6,590,920)

e Critical estimates relate to the valuation of imgfilate assets and goodwill
acquired in business combinations and the potentjghirment of intangible
assets and goodwill as part of the CGU impairmesting.

» See the detailed disclosure surrounding the estenased in the December
31, 2011 annual consolidated financial statemeamdSMD&A.

b. Royalty payable — June 30, 2012 - $496,447 (June28@1 - $Nil March 31, 2012-
$483,768)

» See the detailed disclosure surrounding the estBnased and sensitivity
thereon in the December 31, 2011 annual consotidi@ancial statements
and MD&A.

c. Conversion option — June 30, 2012 - $nil (June AW 1 - $158,057, March 31, 2011-
$1,027)

» The following key assumptions were used in deteimgithe fair-value at the
respective dates:

June 30, 2012 June 30, 2011 March 31, 2012
Fair value of Common Shares N/A $0.36 $0.30
Volatility N/A 101.42% 104.64%
Risk free rate N/A 1.58% 0.95%

» See the detailed disclosure surrounding the esisnased and sensitivity thereon

in the December 31, 2011 annual consolidated fiahatatements and MD&A.
d. Investment Tax Credits Receivable — non-refundaldiene 30,2012 - $1,137,661 (June 30,
2011 - $904,590 March 31, 2012 - $1,075,737)

 Management estimates that the non-refundable Imesgt Tax Credits receivable
will be recoverable before expiry. See detailectldsure surrounding the expiry
dates for non-refundable Investment Tax CreditseR@able in Note 3 to the
accompanying quarterly consolidated financial statets.

* See the detailed disclosure surrounding the estsnased and sensitivity thereon
in the December 31, 2011 annual consolidated fiahstatements and MD&A.
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Comparison of the Unaudited Three-Months Ended

The table below sets out the unaudited statemémfgeavations for the three-months ended June 312,20
June 30, 2011 and March 31, 2012.

_ Q2-2012
Analysis of the Q2-2012 Q22011  Q1-2012 Q2-2012 vs. vs.
Unaudited Quarterly (unaudited)  (unaudited)  (unaudited) Q2-2011 Q1-2012
Results $ $ $ $ % $ %
Revenue
4,245,960 4,215,178 3,630,044 30,782 0.7% 615,916 17.0%
Cost of Sale
Cost of inventory 935,227 952,832 646,908 (17,605) (1.8%) 288,319 44.6%
Technology 566,978 435,444 461,687 131,534 30.2% 105,291 22.8%
Operations and Support 1,189,837 1,121,519 1,210,730 68,318 6.1% (20,893) (1.7%)
Total Cost of Sales 2,692,042 2,509,795 2,319,325 182,247 7.8% 372,717 16.1%
Gross Profit 1,553,918 1,705,383 1,310,719 (151,465) (8.9%) 243,199 18.6%
Gross Profit Percentage 36.6% 40.5% 36.1% (3.9%) 0.5
Operating
Expenditures
Sales and marketing 847,176 622,585 894,064 224,591 36.1% (46,888) (5.2%)
General and
administrative 1,210,829 1,216,032 1,136,599 (5,203) (0.4%) 74,230 6.59
Total Operating
Expenditures 2,058,005 1,838,617 2,030,663 219,388 11.0% 27,342 1.4%
(504,087)  (133,234) (719,944) (370,853) 278.4% 853 30.0%
Other expenses
(income)
Interest expense 69,260 97,766 72,275 (28,506) (29.2%%) (3,015) %.2
Realized and unrealized
loss on foreign exchange (104,417) 29,120 32,512 (133,537) (458.6%) (13992 (421.2%)
Interest and other income (5,913) (2,516) (1,942 (3,397) 135.0% (3,971) 804
Gain on held for trading
financial instruments (1,027) (6,001) (34,529 4,974 (82.9%) 33,502 9% |0
(42,097) 118,369 68,316 (160,466) (135.6%) (110,413) (161.6%
Net loss before income
taxes (461,990)  (251,603) (788,260) (210,387) 83.6% 326,270 (41.4%
Current 6,140 - 37,155 6,140 100.0% (31,015) (83.5%)
Future (27,104)  (156,209) (50,098) 129,105 (82.6%) 22,994 (45.9%
Net income (loss)
attributable to owners
of the parent (441,026) (95,394) (775,317) (345,632) 362.3% 334,291 (43.1%
Other comprehensive
income 11,716 (8,855) (28,384) 20,571  (232.3%) 40,100  1(3%)
Comprehensive income
(loss), attributable to
owners of the parent (429,310)  (104,249) (803,701) (325,061) 311.8% ,394 (46.6%)
Non-IFRS reporting
measuregas outlined on Pages
16 — 18 of this MD&A): (unaudited  (unaudited (unaudited (unaudited (unaudited (unaudited (unaudited
EBITDA (134,243) 199,900  (326,615) (334,143)  (167.2%) 392 (58.9%)
Normalized EBITDA 757 233,513 (322,113) (232,756) (99.7%) 322,870  00(2%)
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The presentation of the below of Selected FinanDiata is for the purposes of this management
discussion and analysis. The 2012 and 2011 fisdhmizEta below have been prepared and presented in
accordance with International Financial Reportinta&dards.

Selected Financial Data for the three June 30, June 30, March 31,
months ended 2012 2011 2012
Revenue $ 4,245,960 $ 4,215,178 $ 3,630,044
Net income (loss), attributable to the
owners of the parent (441,026) (95,394) (775,317)
Income (loss) per share
— basic and diluted (0.01) (0.00) (0.02
Weighted average number «
shares outstanding (000’s) - basic 48,434 45,618 48,434
Weighted average numbef
shares outstanding (000's) — diluted 48,434 45,618 48,434
Cash and cash equivalents 1,452,212 524,709 9,542
Bank indebtedness 235,659 358,514 216,390
Working capitalas outlined on Page 19 of
this MD&A) 2,010,549 1,224,963 2,368,824
Total assets 20,477,781 19,336,071 20,373,075
Long-term liabilities 2,568,138 2,483,146 2,815,293
Total shareholders’ equity 13,044,118 11,695,033 13,365,926

Comparison of the unaudited quarters ended June 32012 and 2011 and March 31, 2012

Revenue:
Revenue Comparisons June 30, 2012, June 30, 2@il#arch 31, 2012

Posera-HDX recognized revenue of $4,245,960 forthihee-months ended June 30, 2012 compared to
$4,215,178 for the three-months ended June 30,, Zbilincrease of $30,782 (0.7%) and $3,630,044 for
the three-months ended March 31, 2012, an incrafab815,916 (17.0%). The increase in revenue during
the three-months ended June 30, 2012 compared tchMi., 2012 is primarily a seasonal fluctuation,
where the seasonal result of the first quartergdndbe the weakest quarter of the year. The r&ven
generated between the three-months ended Jun@BDakd 2011 were relatively consistent.

Cost of Sales:
Cost of Sales Comparisons June 30, 2012, June(dQ, &hd March 31, 2012

Posera-HDX recognized cost of inventory of $935,222.0% of revenues) for the three-months ended
June 30, 2012, compared to $952,832 (22.6% of t@&@rfor the three-months ended June 30, 2011 and
$646,908 (17.8% of revenues) for the three-montidee March 31, 2012. The changes in the cost of
inventory as a percentage of revenue is a resuft ohange in product mix between the respective
periods. For example the Company earned a higlogoption of revenue related to service contracts in
the three-months ended March 31, 2012 than in hheetmonths ended June 30, 2012 and 2011 as a
result of lower overall sales. This resulted iloaer percentage of cost of inventory as a proportf
revenues during the three-months ended March 312 23 the total contract revenue was relatively
consistent between all three reporting periods.
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Technology expenses in the three-months ended 3Wn2012 were $566,978, an increase of $132,534
(30.2%) from $435,444 in the three-months ended Bf) 2011 and an increase of $105,291 (22.8%)
from $461,687 in the three-months ended March 8122

Included in the technology expense for the threetirended June 30, 2012, June 30, 2011 and March
31, 2012 is amortization of technology intangibksets, totaling $142,751, $79,368 and $140,809
respectively. Excluding these one-time expenditumed intangible asset amortization, Posera-HDX's
technology expenses for the three-months ended3yriz012, June 30, 2011 and March 31, 2012 would
have been $424,227, $356,076, and $320,878 regglgctiDuring the three-months ended June 30, 2012
the Company completed a reassessment of is investaecredits receivable, which are refundable and
as a result increased the technology expense iseitend quarter of 2012 by $85,905. The three-insont
ended June 30, 2011 and March 31, 2012 did not hasienilar reassessment. Adjusting for this tax
accrual, results in the technology expense beingistent in each of the three quarters.

Technology Expense Reconciliation For the quartersnded
June 3(, 2017 June 3(, 2011 March 31, 201:
Technology expenseg $ 566,978 $ 435,444 $ 461,687
Less: Amortization of intangible ass 142,75 79,36¢ 140,80¢
Adjusted technology expenss $ 424,227 $ 356,076 $ 320,878

Operations and support expenses were $1,189,88ié ithree-months ended June 30, 2012; an increase
of $68,318 (6.1%) from $1,121,519 in the three-rheregnded June 30, 2011, and a decrease of $20,893
(1.7%) from $1,210,730 in the three-months endedch&1, 2012. The operations and support expenses
remained relatively consistent as the employee dmad and other operations and support expenses
remained relatively consistent between all of theparable quarters.

Operating Expenditures:

Posera-HDX recognized operating expenditures di3®005 for the three-months ended June 30, 2012
compared to $1,838,617 for the three-months ended 30, 2011, and $2,030,663 for the three-months
ended March 31, 2012.

Overall operating expense, which is comprised téssand marketing and general and administration
expenses, for the three-months ended June 30, 20b2, 30, 2011 and March 31, 2011 had one-time
expenditures relating to the various acquisitionsind) 2011, an office move and the 2011 corporate
reorganization, and legal expenses totaling $27,8989,741 and $nil respectively. Excluding these-o
time expenditures, Posera-HDX's overall operatirgeaditures for the three-months ended June 30,
2012, June 30, 2011 and March 31, 2012, would heeen $2,033,385, $1,638,876, and $2,030,663
respectively.

Sales and marketing expenses were $847,176 irhtee-months ended June 30, 2012 an increase of
$222,591 (36.1%) from $622,585 in the three-momihided June 30, 2011, and a decrease of $46,888
(5.2%) from $894,064 in the three-months ended N&t, 2012. The sales and marketing expenses
increased in the three-months ended June 30, 2@iipared to June 30, 2011 as a result of an inciease
headcount and through the inclusion of the salab raarketing expenses from the HDX Payment
Processing and Scheduler divisions which were botjuired in December, 2011. Additionally, included
in Sales and Marketing for the three-months endeé B0, 2011 was a gain on customer liabilitiemfro

a comprehensive review of the Company’s custonasiliiies which resulted in a gain of $180,628. The
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Company did not incur a similar gain or loss relgtto the customer liabilities during the three-mhsn
ended June 30, 2012 and March 31, 2012.

Included in general and administrative expensegh®three-months ended June 30, 2012, June 30, 201
and March 31, 2012 was non-cash stock-based comp@mexpense of $107,502, $14,500 and $4,502
respectively. Excluding these non-cash stock comgmn expenses, and the one-time expenditures
above, Posera-HDX'’s operating expenditures forttinee-months ended June 30, 2012, June 30, 2011
and March 31, 2012, would have been $1,950,508281117 and $2,026,161 respectively.

Included in the general and administrative expemsegrtain amortization of equipment and intargibl
assets. For the three-months ended June 30, 20d&,3D, 2011 and March 31, 2012 amortization of
equipment and intangible assets was $83,632, $197ahd $81,472 respectively. Excluding the
previously discussed non-cash stock compensatigrenses, the one-time expenditures above and
amortization of equipment and intangible assetseRBHDX’'s operating expenditures for the three-
months ended June 30, 2012, June 30, 2011 and Mfrcl?012, would have been $1,866,871,
$1,716,308 and $1,944,689, respectively.

General and administrative expenses were $1,210i828e three-months ended June 30, 2012; a
decrease of $5,203 (0.4%) from $1,216,032 in theetmonths ended June 30, 2011, and an increase of
$74,230 (6.5%) from $1,136,599 in the three-momthded March 31, 2012. Included in general and
administrative expenses for the three-months eddad 30, 2012, June 30, 2011 and March 31, 2012 is
stock-based compensation expense of $107,502, L4yid $4,502 respectively. Additionally, included

in general and administrative expenses for theetimenths ended June 30, 2012, June 30, 2011 and
March 31, 2012 are one-time expenditures of $27,898,937 and $nil respectively. Finally, included
general and administrative expenses for the threetms ended June 30, 2012, June 30, 2011 and March
31, 2012 is amortization of intangible assets aggrty, plant and equipment of $83,632, $107,809 a
$81,472 respectively.

After factoring these amounts, the adjusted gereamel administrative expenditures the decreaseen th
guarter over quarter relates primarily to the gahand administrative expenses that were incumetie
second quarter of 2011 and the first quarter of22®@Lt were not incurred during the same period in
2011. See the table below for a summary:

General and Administrative Expense
Reconciliation
June 30, 2012 June 30, 2011 March 31, 2012
General and administrative expense $ 1,21082 $ 1,216,032 $ 1,136,599
Less: Stock-based compensation expense 107,502 50014, 4,502
Less: Amortization of intangible assets 34,583 083, 34,436
Less: Amortization oPP&E 49,04¢ 40,72¢ 47,03¢
Less: One-time expenditures 27,498 77,937
Adjusted general and administrative
expense $ 992,197 $ 1,015,786 $ 50,8Pr5

Other Expense and Income:

Interest expense is comprised primarily of inteegiense incurred on long-term obligations, inaigdi
the convertible debenture issued as a result ofPtteera acquisition. Interest expense for theethre
months ended June 30, 2012 of $69,260 decreasgdof28nd $3,015 from $97,766 and $72,275 for the
three-months ended June 30, 2011 and March 31, BéHgectively as a result of reductions in the
outstanding interest-bearing debts through regutarheduled repayments.
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Realized and unrealized (gain) loss on foreign argk is comprised primarily of the (gain) loss loa t
foreign denominated convertible debenture and sstta denominated in foreign currencies. As atresul
of the decrease in the CAD, relative to the USB,darrying amount of the convertible debentureilltgb

(in CAD) has increased, resulting in a loss dutimg three-months ended June 30, 2012. Additionally,
the net assets denominated in foreign currencisgried a gain during the three-months ended June 30
2012 as a result of a decrease of the value obdliece currency when translated into the functional
currency. The fluctuations in the realized and alized (gain) loss on foreign exchange has impatted
three comparable reporting periods, June 30, 20d2e 30, 2011 and March 31, 2011. The impact to
income is predicated on the foreign exchange mowésria net assets denominated in a currency other
than the functional currency and the revelatiothefconvertible debenture from USD to CAD.

Interest and other income is comprised primarilingérest earned from the investing of HDX's coigter
funds. The interest earned remained relatively isterst between the three-months ended June 30, 2012
June 30, 2011 and March 31, 2012, as the intesdss rearned, and balances deposited remained
relatively consistent.

The (gain) loss on held for trading financial instents is comprised entirely of the (gain) lossthom
conversion option of the convertible debenture wavéluation of closing consideration. The gain Kgri
three-months ended June 30, 2011 resulted fronchbage in the fair-value of the conversion option,
largely the result of the reduction in the timeetgiry of the conversion option, which expires oay\s,

2012 of ($1,027), ($6,001) and ($34,529) for thee¢hmonths ended June 30, 2012, June 30, 2011 and
March 31, 2012 respectively.
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Segment Analysis

Operating Segments
Revenue for the three-months ended
June 30, June 30, March 31,
2012 2011 2012
Direct POS $ 2,137,883 $ 2,201,467 $ 1,731,074
POS Software 2,137,389 2,032,337 1,912,066
Other - - 487
Intersegment - POS Software (29,312) (18,626) (13,583
Total $ 4,245,960 $ 4,215,178 $ 3,630,044
Operating profit for the three-months enéféd
June 30, June 30, March 31,
2012 2011 2012
Direct POS $ 102,557 $ 109,237  $ (113,352
POS Software 145,536 190,899 82,115
Other (111,844) - (120,743
Total $ 136,249 $ 300,136 $ (151,980

(1) Operating profit is earnings before corporagadguarters operating expenditures, interest eggr@nd expense,
taxes, amortization, foreign exchanges losses aim$ @nd realized currency translation gains assds.

Revenue

For the three-months ended June 30, 2012, Dire& R@enue decreased $63,584 (2.9%) and increased
$406,809 (23.5%) when compared to the three-moettded June 30, 2011 and March 31, 2012
respectively. Direct POS revenues for the threethm ended June 30, 2012 compared to the three-
months ended March 31, 2012 increased primariby @sult of a seasonal fluctuation, where the sediso
result of the first quarter tends to be the weakgstrter of the year. The marginal increase iremere
during the three-months ended June 30, 2012 cowhgaréhe three-months ended June 30, 2011 is a
result of the Company completing a similar numbiesystem installations when compared to the three-
months ended June 30, 2011. For the three-montdedeJune 30, 2012, POS Software revenue
increased $105,052 (5.2%) and increased $225,328%) when compared to the three-months ended
June 30, 2011 and March 31, 2012 respectively. BO&nues increased compared to the three-months
ended June 30, 2011 primarily as a result of amfthli software license sales during the three-months
ended June 30, 2012. POS revenues increased aamjpathe three-months ended March 31, 2012,
primarily as a result of a seasonal fluctuationekehthe seasonal results for the first quarterseade

the slowest quarter of the year.

Operating Profit

For the three-months ended June 30, 2012, Dire@ Bgerating profit decreased $6,680 (6.1%) and
increased $215,909 (190.5%) when compared to tee-tmonths ended June 30, 2011 and March 31,
2012 respectively. For the three-months ended 3002012, POS Software operating profit decreased
$45,363 (23.8%) and $63,421 (77.2%) compared tohttee months ended June 30, 2011 and March 31,
2012 respectively. Finally, for the three-monthded June 30, 2012, the Other segments operatifity pr
decreased $111,844 (100.0%) and increased $8,88%) ¢ompared to the three-months ended June 30,
2011 and March 31, 2012 respectively. The Compargects to continue to make significant
investments in these divisions into the foreseedibtare and will strive to increase revenues and
operating profits for these divisions and prodastgjuickly as possible.
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Summary of Unaudited Quarterly Results

The following table sets forth unaudited statemefteperations data for the eight most recent gusrt
ended June 30, 2012 as prepared in accordancelmRiB and certain Non-IFRS measurements. The
information has been derived from our unauditedriguly financial statements that, in management’s
opinion, have been prepared on a basis consistiéinttiie audited financial statements for the years
ended December 31, 2011 and 2010 and include plbtatents necessary for a fair presentation of
information presented. The Earnings (Loss) Peré&haBasic and Diluted per quarter may not aggregate
to the Earnings (Loss) Per Share — Basic and Dilitehe annual financial statements due to roundin
The following numbers differ from those previoushported as a result of certain IFRS adjustments
discussed previously.

2012 2011
Q2 Q1 Q4 Q3
Revenues| $ 4,245,960 $ 3,630,044 $ 4,812,109 44836
EBITDA $(134,243) $ (326,615 $261,258 $ 145,817
Normalized EBITDA $ 757 $ (322,113) $ 286,415 $ 384
Net Income (Loss) Attributable tp
the Owners of the Parent $ (441,026) $ (775,317 $1,917,627 $ (220,686)
Comprehensive Income (Loss),
Attributable to the Owners of the
Parent $ (429,310) $ (803,701 $ 1,856,905 $ (95,6[76)
Earnings (Loss) Per Share Basic $(0.01) $(0.02) $0.03 $ (0.00)
Earnings (Loss) Per Share Diluted $(0.01) $(0,02) $0.03 $ (0.00
2011 2010
Q2 Q1 Q4 Q3
Revenues $ 4,215,178 $ 4,131,148 $ 5,219,357 B826
EBITDA $199,90( $270,69 $287,26. $ (15,33))
Normalized EBITDA $ 233,513 $301,681 $519,533 1%,845
Net Income (Loss), Attributable tp
Owners of the Parent $ (95,394) $ (115,701) $ @8),2 $ (55,422)
Comprehensive Loss, Attributable
to Owners of the Pare $ (104,249 $ (161,569 $ (132,312 $(92,231
Earnings (Loss) Per Share Basic $ (0.00) $ (0.00) $ (0.00) $ (0.00)
Earnings (Loss) Per Share Dilu $ (0.00 $ (0.00 $ (0.00 $ (0.00
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Reconciliation of Unaudited Non-IFRS measures to ©kest IFRS Equivalent

Net Loss Attributable to Owners
of the Parent to EBITDA and 2012 2011
Normalized EBITDA
Q2 Q1 Q4 Q3
Net Loss Attributable to the
Owners of the Parent $ (441,026) $ (775,317) $ 179827 $ (220,636
Interest expen: 69,26( 72,27 79,43 85,57(
Exchange loss (gai (104,417 32,512 37,792 (107,33Y)
Interest and other income (5,913) (1,942) (3,960) (2,330)
Gain on held for trading financial
instruments (1,027) (34,529) (21,235) (101,266)
Amortization of equipmel 49,04¢ 47,036 26,354 4020¢
Amortization of intangible assets 320,795 320,407 284,967 277,656
Tax provision (recover (20,964 12,94 (2,059,718 173,65(
EBITDA $ (134,243) $ (326,615 $ 261,258 $ 145,517
One-time non-recurring
expenditures and (recoveries) 27,498 - 25,201 8257
Stock-based compensation expense 107,502 4,502 (44) 147,513
SR&ED technology expense
reduction relating to prior yee - - - (34,400
Investment tax reassessment by tax
authoritie§" - - - -
Normalized EBITDA $ 757 $ (322,113 $286,41! $384,41.

(1) The Company incurred a one-time change in edérof the Company’s investment tax credits red#ejavhich
transpired as a result of a review performed byrétevant income tax authorities during the thremths ended
June 30, 2011. The change in estimate resulted imcreased one-time expenditure to the technotaggnse of
$121,804 for the three- months ended June 30, 2@fithe $121,804 adjustment, $50,943 relates tata of
acquisition revaluation and $70,861 relates to stwent tax credits receivable booked post acqoisiti The
Company applied the $70,861 ratably to quarters-@cguisition to calculate the Normalized EBITDA.
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Reconciliation of Unaudited Non-IFRS measures to ©kest IFRS Equivalent (continued)

Net Loss Attributable to Owners
of the Parent to EBITDA and 2011 2010
Normalized EBITDA
Q2 Q1 Q4 Q3
Net Income (Loss) Attributable
to the Owners of the Parent $ (95,394) $ (115,701) $(41,284) $ (55,422
Interest expen: 97,76¢ 81,65¢ 112,43« 108,98C
Exchange loss (gain 29,120 35,404 (96,504) (43,139)
Interest and other income (2,516) (2,132) (2,751) (608)
Gain on held for trading financial
instruments (6,001) (56,308) (139,152) (331,139)
Amortization of equipmel 40,72¢ 41,052 47,717 39,092
Amortization of intangible assets 292,408 323,066 451,774 251,829
Intangible asset impairment - - - -
Goodwill impairment - E - E
Tax provision (recover (156,209 (36,350 (44,972 15,07«
EBITDA $ 199,900 $ 270,697 $ 287,262 $ (15,333)
One-time non-recurring
expenditure (102,691 35,80¢ 69,70¢ 145,79!
Stock-based compensation expense 14,500 14,500 88131, 209
Investment tax reassessment by ax
authoritie&" 121,80« (19,326 (19,326 (19,326
Normalized EBITDA $ 233,51 $301,68: $ 519,53 $111,34

(1) The Company incurred a one-time change in edérof the Company’s investment tax credits red#ejavhich
transpired as a result of a review performed byrétevant income tax authorities during the thremths ended
June 30, 2011. The change in estimate resulted imcreased one-time expenditure to the technotaggnse of
$121,804 for the three- months ended June 30, 2@fithe $121,804 adjustment, $50,943 relates tata of
acquisition revaluation and $70,861 relates to stment tax credits receivable booked post acqoisiti The
Company applied the $70,861 ratably to quarters-@aguisition to calculate the Normalized EBITDA.
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Reconciliation of Unaudited Non-IFRS measures to ©kest IFRS Equivalent (continued)

Equity Attributable to Owners of the Parent to Working Capital
June 30, 2012 March 31, 2012 June 30, 2011
Equity Attributable To
Owners of the Parent $ 13,044,118 $ 1653926 $ 11,695,03B
Add: Long-term portion of
notes payab 649,90: 887,83! 1,107,23!
Add: Long-term portion of]
vehicle Loans| 24,922 28,678 53,418
Add: Long-term portion of
royalty payabl 486,18: 479,69(
Add: Conversion optior - 1,027 158,057
Add: Future income tax liabili 1,407,13: 1,419,09 1,322,49:
Less: Goodwill (6,644,678) (6,590,920) (6,172,216)
Less: Intangible assets (5,580,663) (5,871,091) ,68(B631)
Less: Long-term portion of
investment tax credits
receivabli (1,137,66) (1,075,737 (904,59()
Less: Long-term portion of
lease receivable (28,776) (31,840) (51,085)
Less: Deposit on leased
premises (34,411) (34,410) (34,420)
Less: Equipmen (175,518) (209,424) (233,381)
Less: Deposit on pending
acquisitions - - (35,000
Working Capital $ 2,010,549 $ 2,824 $ 1,224,968

Liguidity and Financial Resources

As at June 30, 2012, HDX had cash and cash equigdietaling $1,452,212 (June 30, 2011 - $524,709).

For the quarter-ended June 30, 2012 and 2011,dwd\ay / (used in) operating activities was ($188)1
and $14,911 respectively. Cash used in operafamthe quarter-ended June 30, 2012 resulted from a
net loss and changes in non-cash working capéalst which was partially offset by items not afiiegt
cash such as amortization, interest accretion aut-9ased compensation. Cash provided by opestio
for the quarter-ended June 30, 2011 resulted frowet doss, a deferred income tax recovery and asang
in non-cash working capital items, which was péyti@ffset by items not affecting cash such as
amortization, interest accretion and stock-basedpemsation

For the quarters-ended June 30, 2012 and 2011, usesh in financing activities were $116,435 and
$146,122 respectively. Cash used in financing #igtss for the three-months ended June 30, 2012
resulted primarily from the repayments of the nqgiagable and vehicle loan payments. Cash used in
financing activities for the three-months endedel@@, 2011 was a result of the repayments of thesno
payable and vehicle loan payments, which was pligridfset by the exercise of stock options and the
Company undertaking a new vehicle loan. HDX expéatcontinue to make acquisitions in the future
and therefore may complete additional financingh@equity markets.

For the quarters-ended June 30, 2012 and 2011 usashin investing activities was $15,038 and $&3,1
respectively. The cash used in investing actiwitlaring the three-months ended June 30, 2012 sctat
the acquisition of property plant and equipmente Thash used in investing activities during theahre
months ended June 30, 2011 relates primarily toatiwpiisition of property plant and equipment and a
deposit on a pending acquisition.
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Working capital at June 30, 2012 and 2011 and M&th 2012 was $2,010,549, $1,224,963 and
$2,364,824,respectively.

Capital Structure

The Company's objective when managing capital &afeguard its ability to continue as a going camce
in order to provide returns for shareholders ankbes for other stakeholders and to maintain aimcd
capital structure to reduce the cost of capital.

In order to maintain or adjust the capital struetthe Company may issue new shares, sell assets to
reduce debt or issue new debt.

The Company monitors capital on the basis of the tteequity ratio. This ratio is calculated astatebt
divided by total equity. Total debt is calculatezithe sum of bank indebtedness, and current amd lon
term notes payable and vehicle loans as showreiCtnsolidated Statement of Financial Positionall ot
equity is the equity attributable to owners of @@mpany plus the conversion option in the Constéidia
Statement of Financial Position.

The debt to equity ratios as at June 30, 2012, 30n2011 and March 31, 2012 were as follows:
June 30,2012  June 30,2011 March 31, 2012

Total Debt
Notes payable $ 1,130,673 $ 1,483,840 $ 1,181,073
Vehicle loans 38,885 83,624 46,094
Bank indebtedness 235,659 358,514 216,390
Total Debt $ 1,405,217 $ 1,925,978 $ 1,443,557
Equity
Equity attributable to owners of the Company $ 13,044,118 $ 11,695,033 $ 13,365,926
Conversion Option - 158,057 1,027
Total Equity $ 13,044,118 $ 11,853,090 $ 13,366,953
Debt to Equity Ratio 10.77% 16.25% 10.80%

The Company has arrangements in place that allolw ascess the additional debt financing for fugdin
when required through various lines of credit. Tdmmpany's credit capacity as at June 30, 2012 was
$263,000 (December 31, 2011 - $260,516), of whiehGompany had utilized $235,659 (December 31,
2011 - $181,746). The Company feels that it izjadeely capitalized in order to meeting its obligas
going forward.
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Summary of Contractual Obligations

Payments Due by Period
Contractual 2017 and
Obligations Total 2012 2013 — 2014 2015 - 2016 beyond
Operating Leases $ 867,888 $ 219,895 $ 493{322 A4%15 $
Long-Term Debt 1,435,688 239,615 1,024,864 171,209 -
Vehicle Loans 42 546 9,424 22,288 10,834 -
Total Contractual
Obligations $ 2,346,122 $ 468,984 $ 1,540,474 $ 336,714 $ -

Capital Resources

Except as otherwise disclosed, the Company doesxpact to make significant capital expenditures in
the near future. HDX has invested in and develgedhformation systems infrastructure that wikhlec

to meet the majority its anticipated market requieaets. Posera-HDX continues to pursue selective
acquisitions which the Company expects will be priity focused on POS services companies that can
be acquired at attractive multiples.

Financial arrangements not presented in the consalated statements of financial position

The Company does not have any financial arrangesmeritpresented in the consolidated statements of
financial position arrangements that would ordilyese considered ‘off balance sheet’ financing.

Transactions with Related Parties

The Company recognized revenue from a companyatet by the CEO, who is also a director of the
company, during the three and six-months ended 30n2012, based on amounts agreed upon by the
parties, in the amounts of $22,857 and $38,981 1(201%20,114 and $35,562) respectively. The
Company recognized operating expenses and purchmeddcts of $84,826 and $186,432 during the
three-months ended June 30, 2012 (2011 - $107,4d3%257,082) from a Company controlled by the
CEO at the exchange amount. As at June 30, 2B8@2Company has a receivable position of $18,475
(December 31, 2011 - $21,066), and a payable o6320(December 31, 2011 - $44,255), which will be
settled between the related parties in the normalse of business.

During the three and six-months ended June 30,,28&lcompany recognized stock-based compensation
expense, included in Note 10(b), to certain dinectand executives in the amount of $107,502 and
$102,004 (2011 - $14,500 and $29,000) respectively.

During the three and six-months ended June 3@®,28& Company received legal fees and disbursement
invoices totaling $26,059 and $26,059, (2011 - £39,and $104,343) respectively, from a law firm, a
partner of which is a director of the Company. aAsdune 30, 2012, the Company has a payable positio
of $26,059 (December 31, 2011 - $277,747) whicH bé settled between the related parties in the
normal course of business.
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Compensation awarded to key management includesCtdmpany’'s directors, and members of the
Executive team, which include the Chief Executiviid@r, President, Chief Financial Officer, Chief
Operating Officer and Senior Vice-President of @oape Development, is as follows:

Three-months Six-months Three-months Six-months
ended June 30, ended June 30, ended June 30, ended June 30,

2012 2012 2011 2011
Salaries and sheterm
employee benefits $ 250,297 $ 505,015 $ 214,815 $ 430,856
Sharebased paymer 93,75: 98,25¢ 14,50( 29,00(
Total $ 344,049 $ 603,269 $ 229,315 $ 459,856

Share Capital

As at June 30, 2012, Posera-HDX had issued anthadisg 48,434,422 Class A voting common shares,
and 4,381,584 options, of which 3,465,848 were @sable at an exercise price to purchase common
shares ranging from $0.25 to $2.70. As at August2DA2 Posera-HDX had issued and outstanding
48,434,422 Class A voting common shares and 4,83Xgptions, of which 3,528,348 were exercisable at
an exercise price to purchase common shares rariging $0.25 to $2.70. As at May 5, 2012 the
conversion option on the convertible debenturerexpand therefore cannot be converted into Common
Shares. Additionally, the 5,526,546 warrants amging as at March 31, 2012 expired on April 27,20
and are no longer exercisable.

Disclosure Controls and Procedures (DC&P) and Intemal Controls Over Financial Reporting

The Company’s management, including the Chief EteewOffice (“CEO”) and the Chief Financial
Officer (“CFQO"), are responsible for establishingdamaintaining disclosure controls and proceduoes f
the Company. As such, the Company maintains afsgisclosure controls and procedures designed to
ensure that the information required to be disdosefilings is recorded, process, summarized and
reported with the time periods specified in the &han Securities Administrators rules and forms1 A
evaluation of the design of and operating effectdss of the Company’'s disclosure controls and
procedures was conducted during the fiscal yeaegmxecember 31, 2011 under the supervision of the
CEO and CFO as required by Canadian Securities gidtrators Multilateral National Instrument 52-
109, Certification of Disclosure in Issues’ Annual amddrim Filings. The evaluation included review,
enquiries and other procedures considered apptepnidhe circumstances. Based on that evaluattien,
CEO and CFO have concluded that such disclosureateand procedures are effective.

The CEO and CFO are responsible for establishirdy raaintaining adequate internal controls over
financial reporting to provide reasonable assuraagarding the reliability of financial reportingcthe
preparation of financial statements for externalppaes in accordance with IFRS. The Company’s
management, under the supervision of the CEO arfd &ve evaluated whether there were changes to
the Company’s internal controls over financial mejpg during the interim period ended June 30, 2012
that have materially affected, or are reasonaldglyi to materially affect, its internal control ave
financial reporting. Throughout 2012, the Compaims to continue to improve process documentation
to highlight the controls in place which are addimeg the key risks, in addition to developing more
formal documentation surrounding management’s ammabf monthly and quarterly financial reports.

Recent changes identified relate to the following;
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i) The Company completed the acquisitions of Cash NaGad 2020 late in the fourth
quarter of 2011. The Company is in the processtefrating these businesses under the
Company’s current reporting processes and procsgang

i) The Company completed the transition to IFRS a%ofiary 1, 2011 and issued its first
statements under IFRS for the three months endedhViil, 2011. The conversion to
IFRS impacted other key elements of the businetsdsuof the accounting and finance
function.

a. The Company assessed there to be minimal impatttetdCompany’s information
technology systems, as the Company had only idedtihinimal adjustments that
required posting and tracking relating to the tithms to IFRS.

b. The Company ensured that the key IFRS conversiam tenembers had been
adequately trained in order to be able to leaditffdementation to IFRS. These
employees received ongoing training post conversioensure that the Company
remains knowledgeable of changes to IFRS.

c. The Company’s had assessed that the control emv@onsurrounding the internal
controls over financial reporting (“ICFR”) and digsure controls and procedures
(“DC&P”) would be impacted as a result of a traisitto IFRS. The Company
ensured that the key IFRS team members had receideduate training and the
Company is striving to continuously improve ICFRdaDC&P, and specifically
incorporate IFRS in this continuous improvementysis.

No other changes were identified through managementaluation of the controls over financial
reporting. Throughout the remainder of 2012 tlmen@any aims to achieve continuous improvement
with respect to;

. process documentation to highlight the controlglate which are addressing the key risks;

. developing more formal documentation surroundinghaigement’s analysis of monthly and
guarterly financial reports; and

. integrating all of the acquired entities onto onecainting system platform.

Management of the Company believes in and are ctigurio establishing rigorous DC&P and ICFR.

Our management team will continue to evaluate ffextiveness of our overall control environment and
will continue to refine existing controls as themg, conjunction with the Audit Committee, Board of

Directors, CEO and CFO, deem necessary. It shoeildoted that the control deficiencies identifigd b

the Company did not result in adjustment to ouriahaudited Consolidated Financial Statementshier t

year ended December 31, 2011.

Period-end Financial Reporting Process

The Company did not maintain consistently and éffeacontrols over the period-end financial repagti
process throughout the year, specifically:

» Although controls are performed, adequate evidetwmes not always exist demonstrating the

performance of controls such as review of accoaabmciliations, spreadsheets and significant
account balances requiring the use of accountitigates.
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Limitation of Control Procedures

Management, including the CEO and CFO, does notaxhat the Company’s disclosure controls or
internal controls over financial reporting will ment or detect all errors and all fraud or will dféective
under all future conditions. A control system ubject to inherent limitations and, no matter hoellw
designed and operated, can only provide reasonabteabsolute assurance that the control system
objectives will be met. These inherent limitationslude the realities that judgments in decisicaking
can be faulty, and that breakdowns can occur beoafusimple error or mistakes. Additionally, cansr
can be circumvented by the individual acts of sgmesons, by collusion of two or more people, or by
unauthorized override of the controls. The desifjany system of controls also is based in partupo
certain assumptions about the likelihood of futewents, and there can by no assurance that argndesi
will succeed in achieving its stated goals undepafential future conditions. Accordingly, becausf
the inherent limitations in a cost effective cohsgstem, misstatements due to error or fraud ntaymo
and not be detected.

Risks and Uncertainties

The Company is exposed to a variety of risks in tloemal course of operations. In the Annual
Information Form of the Company which was filed Miarch 29, 2012, it provided a detailed review of
the risks that could affect its financial conditioasults of operation or business that could cacseal
results to differ materially from those expressedur forward-looking statements. In management’s
opinion, there has been no material change indhdée or magnitude of the risks faced by the Compan

Additional Information
Additional information related to the Company canfbund on SEDAR at www.sedar.com.

® Registered trade-mark of Posera-HDX Ltd.
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