NOTICE OF ANNUAL AND SPECIAL MEETING OF
SHAREHOLDERS

And
MANAGEMENT INFORMATION CIRCULAR
POSERA-HDX LIMITED

Meeting Date:
June 20, 2013

These materials are important and require your idiate attention. They require shareholders of RoseHDX Limited to

make important decisions. If you are in doubtcasdw to make your decisions, please contact yioantial, legal, tax or other
professional advisors. If you have any questionsegquire more information with regard to the pihoes for voting or
completing your proxy or have questions regardimg transactions described in the enclosed NoticAnofual and Special

Meeting and Management Information Circular, pleamgact Kevin Mills, Chief Financial Officer obBera — HDX Limited at
(416) 703-6462 ext. 2203.
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POSERA-HDX LIMITED

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

The Annual and Special Meeting (the "Meeting”) bé tshareholders of Posera-HDX Limited (the
"Corporation" or “HDX") will be held at the officesf Gowling Lafleur Henderson LLP, Suite 1600, 1
First Canadian Place, 100 King Street West, Tord@tdario M5X 1G5, on Thursday, June 20, 2013, at
4:00 p.m. (Eastern Standard Time) for the followmgposes:

1. to receive the financial statements of the Corpomaffor the fiscal year ende
December 31, 2012;

2. to elect directors for the ensuing y
3. to appoint auditors and to authorize the diredtofx their remuneratiol
4, to corsider and, if deemed advisable, to approve a réspnlto amend the terms of t

Company's 2011 stock incentive option plan;

5. to transact such further and other business aspnmogperly come before the Meeting
any adjournment thereof.

A description of the matters to be submitted toNweeting is contained in the Management Information
Circular accompanying this Notice of Meeting. Th@l2 Annual Report, Management Information
Circular and a form of Proxy accompany this Not€&nnual and Special Meeting.

The record date for the determination of sharehsl@mtitled to receive notice of and to vote at the
Meeting is May 18, 2013. Shareholders of the Corporation whose names been entered in the
register of shareholders at the close of businasthat date will be entitled to receive notice afido
vote at the Meeting.

The financial statements for the fiscal year endedember 31, 2012 and the audit report are inclided
the Corporation’s 2012 Annual Report.

DATED at Toronto, Ontario this {0day of May, 2013.

By order of the Board of Directors,

“Paul Howell” “Louden Owen”
Paul Howell Louden Owen
Director and Chief Executive Officer Chairmartloé Board of Directors

To be valid, the enclosed proxy form must be raaivy the Corporation, or its transfer agent, Boeibhancial Trust
Company, either (1) by mail using the envelope iged, (2) by personal delivery to 200 Universityefwe, Suite
400, Toronto, Ontario, M5H 4H1, or (3) by facsimite(416) 595-9593, in each case to be receivedtrothan 4:00
p.m. (Toronto time), Tuesday, Juné"18013, or be presented at the Meeting.



POSERA-HDX LIMITED

MANAGEMENT INFORMATION CIRCULAR

SOLICITATION OF PROXIES

This Management Information Circular (the "Circular™) is furnished in connection with the
solicitation of proxies by the management of PoserdDX Limited (the "Corporation") for use at
the Annual and Special Meeting of the shareholdersf the Corporation (the "Meeting") to be held

at 4:00 p.m. Toronto time, on Thursday, June 20, 2@, or any adjournment thereof. The cost of
solicitation will be borne by the Corporation. # éxpected that the solicitation in each case béll
primarily by mail, but proxies may also be soliditeersonally or by telephone by regular employdes o
the Corporation.

The information contained in this Circular is givemat May 19, 2013 unless otherwise specified.

CORPORATE REORGANIZATION

On October 7, 2011, the Corporation was formed assalt of a reorganization, by way of a plan of
arrangement, which resulted in all of the assetsliabilities of Posera — HDX Inc., except for thexit
radio frequency identification device (“RFID") busiss assets and liabilities, and certain othertsasse
being transferred to Posera — HDX Limited Underplan of arrangement, the former security holdérs
Posera — HDX Inc. became the security holders afeRo— HDX Limited and Posera — HDX Inc.
(renamed Dexit Inc.), became a wholly owned subsjdif Posera — HDX Limited.

As the security holders of Posera — HDX Limited evire former security holders of Posera — HDX Inc.,
Posera — HDX Limited is substantially a continuatadf Posera — HDX Inc. As such, certain historical
and comparative information of Posera — HDX Incs baen presented as if it were the historical and
comparative information of Posera — HDX Limited.

APPOINTMENT OF PROXY HOLDERS

The persons named in the enclosed proxy form arelreess of management of the Corporation who have
been designated by management to represent shdeehal shareholder has the right to appoint some
other person (who need not be a shareholder) to regsent the shareholder at the Meeting or any
adjournment thereof. To exercise this right, the shreholder may strike out the printed names and
insert the name of the shareholder's chosen proxyithe blank space provided in the proxy form

for that purpose or complete another form of proxy.

VALIDITY OF PROXIES

To be valid, the enclosed proxy form must be depdswith the Corporation’s transfer agent and teayis
Equity Financial Trust Company, either (1) by maing the envelope provided, (2) by personal defite@
200 University Avenue, Suite 400, Toronto, OntakithH 4H1, or (3) by facsimile to (416) 595-9593, in
each case to be received no later than 4:00 ponoifio time), Tuesday, June™ 013, or be presented at
the Meeting.



REVOCATION OF PROXIES

Any shareholder who has returned a proxy may reviolg depositing an instrument in writing executed
by the shareholder, or by the shareholder’'s atjomghorized by the shareholder in writing to do so
with the Secretary of the Corporation, at 350 Bag&, Suite 700, Toronto, Ontario M5H 2S6 to be
received before 4:00 p.m., Toronto time, on theosdclast business day preceding the date of the
Meeting or any adjournment thereof or, as to anytanaipon which a vote has not already been cast
pursuant to the authority conferred by such praxigh the chairman of the Meeting on the day of the
Meeting or any adjournment thereof, or in any othanner permitted by law.

VOTING BY NON-REGISTERED SHAREHOLDERS

Only registered shareholders or the persons thpgiapas their proxies are permitted to vote at the
Meeting. However, in many cases, shares owned Ipgeraon (a'non-registered shareholeor a
"beneficial ownel) are registered either (a) in the name of an imégliary (an'Intermediary) that the
non-registered shareholder deals with in respedhefshares. Intermediaries include, among others,
banks, trust companies, securities dealers or bsokad trustees or administrators of self-directed
retirement plans and similar plans); or (b) in tlaene of a clearing agency (such as Canadian Deppsit
for Securities Limited"CDS")) of which the Intermediary is a participant.

Canadian securities laws permit reporting comparsash as the Corporation, and other persons and
companies to send materials related to the affditbe reporting company directly to beneficial @

of the reporting company's securities if the bamaffiowner does not objectron-objecting beneficial
ownel' or "NOBQ") to having beneficial ownership information, catisig of name, address, electronic
mail address, securities holdings and preferreduage of communication disclosed to the reporting
company or other persons and companies, unlesshtéreholder has waived the right to receive proxy
materials.

The Corporation has appointed its registrar antsfes agent, Equity Financial Trust Company ("ET)TC
to send proxy materials to, and seek voting insitsas from, NOBOs of the Corporation’s securities.

If a NOBO wishes to vote at the Meeting in perstiie NOBO should appoint him/herself as a
proxyholder by striking out the printed name in grexy and inserting his/her own name in the space
provided, and otherwise following ETTC' instructonNOBOs should carefully follow ETTC’
instructions regarding when and where the proxg ize delivered.

Intermediaries will send proxy materials to andksegeting instructions from beneficial owners who
object (‘objecting beneficial ownéror "OBQ") to having beneficial ownership information, catisig of
name, address, electronic mail address, secufitdings and preferred language of communication
disclosed to the reporting company or other peramascompanies, unless the shareholder has wdieed t
right to receive proxy materials.

Each Intermediary has its own procedures that imeistarefully followed. If an OBO wishes to vote at
the Meeting by proxy, the OBO must follow the instions of the Intermediary, including those
regarding when and where the voting instructionproxy form is to be delivered. If an OBO wishes to
vote at the Meeting in person, the OBO should agpaim/herself as a proxyholder by striking out the
printed name in the request for voting instructiongproxy form and inserting his/her own name ia th
space provided, and otherwise following the indtounc of the Intermediary. OBOs should carefully
follow the instructions of their Intermediary inding those regarding when and where the voting
instruction or proxy form is to be delivered.



NOTICE-AND-ACCESS

In November 2012, the Canadian Securities Admaiists announcethe
adoption of regulatory amendments to securities lggwverning the
delivery of proxy-related materials by public comjzs. As a result,
public companies are now permitted to advise thtereholders of the
availability of all proxy-related materials on aaws#éy-accessible website,
rather than mailing physical copies of the material

Shareholders who wish
to receive paper copies
of the Meeting
materials may request
copies by calling toll-
free in North America
at 1-866-393-4891.
Meeting materials will
be sent to such
Shareholders at no cost
to them.

The Corporation has decided to deliver the Meetiraderials to all
registered and beneficial Shareholders by postiagteeting materials
on the website
http://noticeinsite.equityfinancialtrust.com/Pos¢PXASM2013/ and
will remain on such website for one full year. T¥eeting materials will
also be available on SEDAR at www.sedar.com.

All Shareholders will receive a notice-and-accestfination which will contain information on hovot
obtain electronic and paper copies of the Meetiatenmals in advance of the Meeting.

VOTING SHARES

A record date of May 10 2013 (the "Record Date") has been set as thedetaie for determining the
shareholders entitled to receive notice of and &te vat the Meeting. Only shareholders of the
Corporation’s common shares (th€ommon Sharé&} of record at the close of business on Maf, 10
2013 shall be entitled to vote at the Meeting or adjournment thereof. At the Record Date, 48,432,4
Common Shares were outstanding, each of whicHesnthe holder to one vote at the Meeting.

MANNER OF VOTING AND TABULATING PROXIES

The persons named in the enclosed proxy form matstim accordance with any instructions made on the
proxy form.In the absence of any instructions, the persons nad in the enclosed proxy form, if
named as proxy, will vote FOR all matters to be aed upon at the Meeting as set out in the Notice
of Meeting.

Management knows of no matters to come before thetiMg other than the matters referred to in the
Notice of Meeting.However, if other matters which are not now known & management should
properly come before the Meeting or if amendmentsrovariations to the matters referred to in the
Notice of Meeting are presented for action at the Meting, the persons named in the enclosed proxy
form have discretionary authority to vote on such matters in accordance with their best judgment.
Proxies will be counted and tabulated by ETTC inhsa manner as to preserve the confidentiality of
individual shareholder votes, except that the Cafgan will have access to proxies as necessanyeet
applicable legal requirements in the event of axproontest, or when those proxies contain written
comments or questions from shareholders which a&rlg intended to be drawn to the attention of
management and/or the directors.



PRINCIPAL HOLDERS OF VOTING SHARES

To the knowledge of the directors and officershef €orporation, as at May 102013, no person, other

than Paul Howell, beneficially owned, directly ordirectly, or exercised control or direction over
Common Shares carrying more than 10% of the votiglgts attached to the outstanding Common
Shares. Mr. Howell is the registered and bendfiolaner of 5,493,454 Common Shares, being
approximately 11.3% of the outstanding Common Share

PARTICULARS OF MATTERS TO BE ACTED UPON
1. FINANCIAL STATEMENTS

The financial statements for the fiscal year enDedember 31, 2012 are included in the Corporation’s
2012 Annual Report, mailed to the shareholders \lign Notice of Meeting and this Circular. The
financial statements are also available in the storeRelations section of the Corporation’s webaite
www.hdxsolutions.com and on the SEDAR website atwsgdar.com.

2. ELECTION OF DIRECTORS

The Corporation's board of directors (the “Board’a variable board consisting of not fewer thane¢h
and not more than ten directors. The articlehefGorporation authorize the Board to fix the numdfe
the board subject to the requirements of the Bssir@orporations Act (Ontario) (the “OBCA"). The
board has determined that the number of directorsstiuting the board is set at six. Accordingly,
shareholders will be asked to elect six directbtheMeeting.

All six nominees are currently members of the Boandl have been since the dates indicated below.
Management does not contemplate that any of theine@®s will be unable to serve as a director.
However, if a nominee should be unable to so séweny reason prior to the Meeting, the persons
named in the enclosed form of proxy reserve thetrig vote for another nominee in their discretion.
Each director elected will hold office until thexteannual meeting or until his successor is appdint
unless his office is earlier vacated in accordawitie the OBCA and the by-laws of the Corporation.

Unless a shareholder has specified in the enclosémrm of proxy that the shares represented by
such proxy are to be withheld from voting, proxiesn favour of the management nominees will be
voted for the election of all of the nominees whosemes are set forth below.

The following information is submitted with respéatthe nominees for directors:

Common Shares
beneficially
owned, directly
or indirectly, or
Name and municipality Year first became controlled or Number of
of residence Present principal occupation director directed options held
Paul Howell CEO of the Corporation; President ang 64
Sarnia, Ontario CEO of Howell Data Systems Inc. November 200 5,493,454 333,333
Paul Fornazzaff’ Partner of Gowling Lafleur Henderson " :
, LLP June 200$* Nil 442,900
Toronto, Ontario
Loudon Owen Managing Partner of McLean Watson 2
. Capital Inc June 2006 44,117 929,431
Toronto, Ontario p :
Michael Browr! Independent Consultant ) ,
, October 201¢ Nil 162,763
Toronto, Ontario




David Del Chair’ @ Independent Consultant )

. October 201¢ 734,667 239,357
Forest, Ontario
Gary Figueird? Independent Consultant ) .

, October 201¢ Nil 162,763

Toronto, Ontario
Notes:
Q) Member of the Audit Committee.
) Member of the Human Resources, Corporate Gamemand Nominating Committee
3) Date reflects the date the director first beeandirector of Posera-HDX Inc.
4) All directors first became directors of PoselaX Limited on October 7, 2012, Messrs. Brown, Béliaro and Figueira were not

previously on the board of Posera-HDX Inc.

The following are brief profiles of the proposededitors of Posera-HDX Limited, including a brief
description of each individual's principal occupativithin the past five years and includes Diresttips
of Other Reporting Issuers:

Paul Howell —-CEO

Mr. Howell has 23 years of experience in the retgsitems industry and has been the CEO and a Direct
of Posera-HDX Ltd. since November 2006. Mr. Howels lead the Company through eight corporate
acquisitions, two rounds of public company finaggiand a corporate reorganization that allowed the
Company to liquidate non-core business assetsitheealizing significant cash in-flow.

Mr. Howell founded Howell Data Systems Inc. (HD$dahas been its President and CEO since 1992.
He has successfully managed the development ofpleuttuccessful software solutions and has overseen
the distribution of point of sale and enterprisenagement software to thousands of end users. Mr.
Howell has managed relationships with many leadiayth American retailers and has had direct
responsibility for the sale, deployment, and ongasnpport of many multi-million dollar retail syste
sales and service contracts. Mr. Howell has managedor relationships with tier one point of sale
hardware manufacturers and has received retagmgstraining from IBM, NCR, Toshiba-TEC, Fuijitsu,
and Panasonic.

Paul Fornazzari - Director

Mr. Fornazzari is a partner in Gowlings’ Torontdicd and the former national leader of Gowlings’
Corporate Finance, Securities and Public M&A Grotfz practices corporate and securities law with an
emphasis on mergers and acquisitions, corporamdm and regulatory matters. Mr. Fornazzari has
acted for domestic and foreign clients in variauduistries, including mining, petroleum, technol@gyl
financial services. Mr. Fornazzari earned a lagrele at the University of Windsor and was calleth®
Ontario BAR in 1996 and completed an LLM degreesédgcurities law at Osgoode Hall Law School in
2002.

Loudon Owen — Director

Mr. Owen is co-founder and Managing Partner of Ratdonetization Inc., an intellectual property
merchant bank, and McLean Watson Capital Inc.,rduwe capital firm. Prior to establishing McLean
Watson Capital, Mr. Owen was a co-investor, memisethe Board of Directors, and advisor to
SOFTIMAGE Inc., a world leader in high-end 3D aniioa. Mr. Owen also served as the joint-COO for
SOFTIMAGE Inc. from 1993 to its sale to Microsoft i1994. Prior to that, Mr. Owen practised
corporate/commercial and securities law with a mg&anadian law firm, concentrating on M&A and
technology financing. He subsequently founded pa@te law firm that specialized in representing
growth companies. Mr. Owen currently serves on Itoards of directors of a number of private
companies, including i4i Inc. (Chair), and on theatils of the following reporting issuers: Hanfeng
Evergreen Inc. (Chair, TSX), Genesis Land Develagntorp. (TSX), Kilo Goldmines (TSX Venture
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Exchange and Frankfurt Exchange), Ntegrator Pte [(&ingapore), and Echelon Capital Corporation, a
reporting issuer in Alberta, British Columbia andt@rio. Mr. Owen holds a BA from the University of
Toronto, an JD from Osgoode Hall Law School, Toooahd an MBA from INSEAD in Fontainebleau,
France.

Michael Brown - Director

Mr. Brown is President of Capital Markets Advisoriyreviously, he held positions with Macquarie Bank

of Australia as President and CEO of Macquarie INArerica, and then as Vice Chairman. Prior to,that

he was a Managing Partner with Gordon Capital Qatpmn, responsible for mining investment banking,

and previously was head of equity research andhatyst with Deutsche Morgan Grenfell Canada. He
has served as a member of the List Committee of tmento Stock Exchange and as a Governor of the
Exchange. He is a Chartered Financial Analyst agistered Professional Engineer. Michael Brown is
Chairman and a director of Afri-Can Marine Miner@lerporation and a member of the Advisory Panel
of Crystallex International Corporation.

David Del Chiaro — Director

Mr. Del Chiaro built and operated grocery storesr1983 to 2009 and was a director on the board of
the Canadian Federation of Independent Groceramfany years, serving on the Executive and as
Chairman. Mr. Del Chiaro served on the board efBleoples Telephone Company for eight years until
its sale in 2006. Mr. Del Chiaro also served oa Hoard of the Agriculture Adaptation Council of
Canada. Mr. Del Chiaro has been involved in séveusinesses and is currently developing retalil
commercial properties in Ontario.

Gary Figueira - Director

Mr. Figueira has recently retired as the Businesi Bxecutive for IBM's Retail Systems Divisionr fo
Canada and the English speaking Caribbean. In pbgtion he was responsible for IBM's sales,
marketing and support teams in these areas. Rigdyibe was General Manager for Siemens Pyramid
Canada and Director of Retail Systems for NCR @anavith similar responsibilities as above. Mr.
Figueira is currently the President of LawrencekPBennis Club and Past President of Sir Winston
Churchill Park Tennis Club.

Cease Trade Orders or Bankruptcies

No director or executive officer of the Corporatimn or within ten years prior to the date herea$ h
been, a director, chief executive officer or chiisfancial officer of any corporation (including the
corporation) that, (i) was subject to a cease tader, an order similar to a cease trade ordanasrder
that denied the relevant corporation access teaasnption under securities legislation, that wasfiact

for a period of more than 30 consecutive days, et issued while the director or executive officais
acting in the capacity as director, chief executffecer or chief financial officer; or (ii) was bject to a
cease trade order, an order similar to a cease tmtkr or an order that denied the relevant catjmor
access to any exemption under securities legislatitat was in effect for a period of more than 30
consecutive days, that was issued after the diremt@xecutive officer ceased to be a directorefchi
executive officer or chief financial officer and iwh resulted from an event that occurred while that
person was acting in the capacity as director,fa)ecutive officer or chief financial officer; witthe
exception that;

i) On December 23, 2011, Crystallex International Gapon (“Crystallex”), a reporting
issuer in British Columbia, Alberta, Manitoba, Omta Québec, Nova Scotia and
Newfoundland, obtained an order from the Ontariope®ior Court of Justice
(Commercial List) for protection under the Compahi€reditors Arrangement Act
(Canada) (“CCAA Order”), and on December 28, 20dtained an order from the

-7-



United States Bankruptcy Court for the DistrictDelaware under Chapter 15 of the U.S.
Bankruptcy Code recognizing the CCAA Order. Thesecgedings were commenced
following the expropriation of Crystallex’s main mimg asset by the Bolivarian Republic
of Venezuela in 2011, and the subsequent institutfoarbitration proceedings with the
World Bank's International Centre for Settlement Ioffestment Disputes to seek
restitution in the amount of US$3.8 billion. In Mar2012, Crystallex announced that it
would not be in a position to prepare and file araudited financial statements and
other annual disclosure documents, required by @lanaecurities laws in respect of the
financial year ended December 31, 2011, by Marct2802 and, consequently, would be
in default of its continuous disclosure filing réguments under Canadian securities laws.
A temporary general cease trade order was issuégbiiih 2012. The cease trade order
prohibited the trading of Crystallex’s securitiethar than for trades made pursuant to
debtor-in-possession (DIP) financing as approvedth®y Ontario Superior Court of
Justice. Michael Brown served as an independeattdir of Crystallex from 2002 until
June 2012, at which time he resigned as a diremtat became a member of the
Crystallex advisory panel as required by the credjteement governing the court-
approved DIP financing into which Crystallex entene 2012.

No director or executive officer has, within then tgears before the date of this Information Cirgula
become bankrupt, made a proposal under any legisleglating to bankruptcy or insolvency, or become
subject to or instituted any proceedings, arrangetroe compromise with creditors, or had a receiver,
receiver manager or trustee appointed to holdgketa of the proposed director.

3. APPOINTMENT OF AUDITORS

Management recommends the re-appointment of Prieelm@useCoopers LLP, Chartered Accountants of
London, Ontario, the present auditors, as the argdiif the Corporation to hold office until the soof

the next annual meeting of the Shareholders. PdtmWouseCoopers LLP have served as the
Corporation's auditors since its reorganization lad previously served as the auditors of Poser®-HD
Inc. since January 2009.

The Audit Committee Charter provides for the Audd@dmmittee to establish the auditors' fees. Such fee
have been based upon the complexity of the maitegsiestion and the time incurred by the auditors.
Management believes that the fees negotiated inpést with the auditors of the Corporation were
reasonable in the circumstances and would be cabijeato fees charged by other auditors providing
similar services.

As discussed in the "Report of the Audit Committiethis Circular, the Audit Committee has reviewed
and considered whether the provision of servicherahan audit services is compatible with mairitejn
the auditors' independence.

Unless a shareholder has specified in the enclostatrm of proxy that the shares represented by
such proxy are to be withheld from voting, proxiesn favour of the management nominees will be
voted for the appointment ofPricewaterhouseCoopers LLP as auditors of the Corpation.



4. AMENDING THE TERMS OF THE 2011STOCK OPTION INCENTIVE PLAN

On September 20, 2011, the shareholders of the @wynapproved a new stock option incentive plan
(the “Plan”). The Plan has a rolling maximum numb&Common Shares that may be issued upon the
exercise of stock options, but shall not exceed dd%he issued and outstanding Common Shares at the
time of grant. Any increase in the total numbeisstied and outstanding Common Shares will result i
an increase in the available number of optionsaisteuunder the Plan, and any exercises of optidihs w
make new grants available under the Plan. Optiodguthe Plan vest over various periods from the da
of the granting of the option. All options grantedder the Plan that have not been exercised wimn
years of the grant will expire, subject to earliermination if the optionee ceases to be an officer
director, employee or consultant of the Companye Phan was enacted to encourage ownership of the
Company's Common Shares by its key officers, diracemployees and consultants.

There are currently 4,617,952 Common Shares reddovassuance under the Plan, representing 9.53%
of the issued and outstanding Common Shares &g dite of this Circular. Accordingly, under tharR|

the Company has reserved a further 225,490 regiegel5% of Common Shares for issuance at the
date of this Circular. On May 10th, 2013, the ldoaf directors approved an amendment to the Plan
whereby the maximum number of Common Shares thgthmassued upon the exercise of stock options,
shall not exceed 20% of the issued and outstandorgmon Share at the time of the grant of options.
The amendment to the Plan approved by the boasdbiect to shareholder approval as required by the
Toronto Stock Exchange (the “TSX”). If the Planeardment is approved, the Company would initially

be able to grant a total of 5,068,932 represerdgimgdditional 10.5% of Common Shares for issuatice a
the date of this Circular. Shareholders of the Gamy are being asked to approve the amendmengto th
Plan by ordinary resolution and the full text o ttesolution to be approved by shareholders istath

as Schedule B of this Circular (the “Plan Amendniesolution”).

The Plan does not limit the participation of ins&ldf the Plan Amendment Resolution is approved by
the Shareholders, the aggregate number of the Goiigp@ommon Shares: i) issued to insiders within
any one year period; and ii) issuable to insiderarg time under the Plan, could exceed 10% of the
Company'’s issued and outstanding common shareeréfinsider participation in the Plan is not lirdite
TSX rules provide that the votes attached to trmuritées held by all insiders eligible (the “Elidgb
Insiders”) to participate in the Plan, must be edeld from the vote held in respect of the Plan
Amendment Resolution. Accordingly, shareholderthef Company, other than the Eligible Insiders, are
being asked to approve the Plan Amendment Resblliyoa majority of votes cast in respect of such
resolution. As of the date of this circular, 9,98 Common Shares held by Eligible Insiders will be
excluded from the vote.

EXECUTIVE COMPENSATION

The following information is provided pursuant teetexecutive compensation disclosure requirements
contained in National Instrument 51-102 ContinubDisclosure Obligations (“NI 51-102").

COMPOSITION AND MANDATE OF THE HUMAN RESOURCES AND COMPENSATION COMMITTEE
COMPENSATION DISCUSSION AND ANALYSIS

The Board has established the Human Resourcespfatepgsovernance and Nominating Committee (the
“HRCG&N Committee”) to take steps as the HRCG&N Quittee deems appropriate within the scope
of its charter to ensure that the Corporation hasefiective plan of executive and management
compensation, development and retention. This iglémbe competitive, motivating and rewardingtte t
degree that it will attract, retain and inspire @xéves who in turn will enhance the growth and
profitability of the Corporation.



It is the responsibility of the HRCG&N Committeerttake recommendations to the Board and to oversee
all aspects of compensation and career developfieerthe Corporation’s senior executives. It also
reviews management’'s recommendations for the gramtf stock options to the executive officers and
other key employees of the Corporation prior to ®eard’'s consideration and decision on the
recommendation. The HRCG&N Committee (or the b@ar@ whole), reviews the compensation of each
senior executive annually, or as may be required,racommends to the Board any adjustment required
to maintain a competitive position.

The HRCG&N Committee is also responsible for rewayy approving and reporting to the Board,
annually or more frequently as required, the CESDiscession plans for executive management including
specific development plans and career planningdtential successors.

As at the date of this Circular, the HRCG&N Comesttis comprised of Paul Fornazzari and David Del
Chiaro, with Mr. Fornazzari being the chair. Mr. |ID@hiaro is an independent director under the
standards established by Canadian securities tegulauthorities in National Instrument 58-101
Corporate Governance (“NI 58-101").

Each HRCG&N Committee member has direct experigheg is relevant to his responsibilities in
executive compensation, as well as the skills aperdence that enable him to make informed decssion
on the suitability of the Corporation’s compensatimwlicies and practices. They have held executive
management roles with companies where the humaunees department reported to them; or they
gained executive compensation experience and saflsmembers of board of directors or board
committees and/or as advisors to boards and cogesitthere they gained direct experience and &kills
human resources matters, including executive cosgiim.

Mr. Del Chiaro is a seasoned owner operator of gmostores and is a former director of People’s
Telephone Company of Forest Inc. and of the CanaBwderation of Independent Grocers. In his
director and owner operator roles, Mr. Del Chaims tbeen directly involved in establishing and
overseeing executive compensation programs.

Mr. Fornazzari is a partner of Gowling Lafleur Hergbn LLP, one of Canada’s largest law firms amrd th
former national leader of its Corporate FinancesuBities and Public M&A Group. Mr. Fornazzari has
acted for domestic and foreign public and privaients advising such clients and their boards ovide
variety of matters including corporate governanegecutive compensation and compliance with
securities laws. In his internal roles at Gowliraggl as an advisor to his clients, Mr. Fornazzasg h
extensively advised on compensation and employmgmrtement matters for senior executives as well as
equity incentive plans for various companies.

COMPENSATION DISCUSSION AND ANALYSIS

It is the compensation philosophy of the Corporatim provide a blend of base salaries, bonusesaand
equity incentive component in the form of optiorihe following summarizes these elements of
compensation:

i) Base Salary
In determining the base salary of an executiveeffithe Committee begins its analysis with
a recommendation from the CEO of the Corporatiod places weight on the following
factors: the particular responsibilities relatestiie position; salaries paid by comparable
businesses in the technology sector; the experikwvet of the executive officer; and his or
her overall performance.
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i) Bonus Payments
Executive officers are eligible for annual cash umes, after taking into account
recommendations from management and giving weighdttainment of general corporate
objectives and milestones, financial situationhaf Corporation, and individual performance.
The Committee places importance on the achievewiegeneral corporate objectives and
milestones when determining the level of bonudeany) to be paid. In taking into account
the financial status of the Corporation, the Cotteni considers factors over which the
executive officers can exercise control, such asontrolling costs, taking successful
advantage of business opportunities and enhanlsegngdmpetitive and business prospects of
the Corporation.

iii) Long-Term Incentives

The Committee believes that granting stock optitn&ey personnel encourages retention
and more closely aligns the interests of executmanagement with the intent of
shareholders. The inclusion of options in compemsagackages allows the Corporation to
compensate employees while not drawing on limieghaesources. Further, the Committee
believes that the option component serves to furlign the interests of management with
the interest of the Corporation’s shareholderse @imount of options to be granted is based
on recommendations from management and includesthive contribution and involvement
of the individual in question as well as takingpigbnsideration previous option grants.

CHIEF EXECUTIVE OFFICER

The compensation for the Corporation's CEO is desigto be competitive with the average
compensation designed for chief executive officefs comparable companies or competitors.
Compensation for the CEO is subject to the samewevand evaluation criteria that are applied t® th
compensation of the Corporation’s other senior etiees. Special emphasis is placed by the Committee
on the performance of the CEO with respect toegiatplanning and building and increasing sharedrold
value. The evaluation of the CEO’s performance ictans three areas, recognizing that the first earri
the most weight:

® achievement of general corporate objectivesstaddards of performance; and

(i) consistency of performance.
Risks Associated with Compensation Practices
The HRCG&N Committee has not formally considered reviewed the implications of the risks
associated with the Corporation’s compensationcigsliand practices. Notwithstanding the foregoing
the HRCG&N Committee does not believe that the Gafion’s current executive compensation policies

and practices encourage its executive officerakke tnappropriate or excessive risks as the Cotipara
compensation structure provides a mix of shortlangd term rewards.
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Summary Compensation Table

The summary compensation table that follows shostailéd information on total compensation for the
Chief Executive Officer, the Chief Financial Officehe Chief Operating Officer, the President amel t
Senior Vice-President of Corporate Business Devety of the Corporation serving as at December 31,
2012 (the'Named Executive Officersor services rendered during the fiscal years erdistember 31,

2012, 2011 and 2010.

Non-equity incentive
plan compensation
$)
Option- Long- Long-
Share- based term term
based | awards(8| incentive | incentive | Pension All other Total
Name and Salary | awards ) plans plans value compensatio® | compensat
Principal Position| Year $) (%) $) (%) %) %) %) ion($)
2012 $209,600 Nil Nil Nil Nil Nil Nil $209,600
(2)
E‘;”c') Howell 2011 | $138710| il $51,443 Nil Nil Nil Nil $190,153
2010 $222,115 Nil Nil Nil Nil Nil Nil $222,115
2012 $223,266 Nil $8,007 Nil Nil Nil $19,068 $25013
Michel Cote® ) . ) ) .
President 2011 $209,209 Nil Nil Nil Nil Nil $19,152 $228,361
2010 $138,096 Nil $22,837 Nil Nil Nil $12,598 $1331
2012 $127,077 Nil $6,460 Nil Nil Nil Nil $133,5637
3)
gggorngold 2011 | $140,000|  Nil $22,638 Nil Nil Nil Nil $162,638
2010 $140,363 Nil $53,138 Nil Nil Nil Nil $193,501
2012 $140,000 Nil $14,467 Nil Nil Nil $9,600 $1680
; g @
éle:‘gn Mills 2011 | $140,000  Nil $32,638 Nil Nil Nil $9,600 $183@
2010 $122,015 Nil $53,138 Nil Nil Nil $9,848 $1753
Allen Shulmar” 2012 $194,190 Nil $8,007 Nil Nil Nil $19,165 $22623
Senior Vice- - - - - -
president of 2011 $188,438 Nil Nil Nil Nil Nil $19,305 $207,743
Corporate Business ] ] ] ]
Development 2010 $120,112 Nil $22,837 Nil Nil Nil $12,513 $1862
Notes:
1) Posera-HDX has not granted any stock appreaiaights (SAR) or adopted any long term incenfilan (LTIP).
) Mr. Howell was appointed as the President &aeddEO on November 16, 2006.
3) Mr. Korngold was appointed as the Chief Opag®fficer on December 29, 2006.
(4) Mr. Mills was appointed as the Chief Finan€¥icer on February 14, 2008.
(5) All other compensation relates to a vehiclevaéince, parking reimbursed and RSP contributiortimat
(6) Mr. Cote joined Posera-HDX on May 1, 2010 arabwppointed as the President on that date.
7) Mr. Shulman joined Posera-HDX on May 1, 2010d amas appointed as the Senior Vice-President ofp@ate Business
Development on that date.
(8) Options to acquire Common Shares which weratgdato NEOs are valued based on the grant datedfeie of the applicable option

grant. Fair value is determined in a manner coesistith that used in preparing the Corporationenéblidated Financial
Statements. This approach uses the Black-ScholésrOmicing model with the following weighted aege assumptions for fiscal
2012: zero dividend yield; volatility 106.8% riflee rate of 1.2% and expected lives of 5 years

-12-




Termination of Employment, Change in Responsiditind Employment Contracts
Paul Howell — CEO

Posera-HDX Inc. and Mr. Paul Howell entered intoeamployment agreement as of February 20, 2009'(tbavell
Employment Agreement"), which agreement was traresfleto Posera-HDX Limited pursuant to the plan of
arrangement. The Howell Employment Agreement is dofour-year term and Mr. Howell serves as Chief
Executive Officer of Posera-HDX. Posera-HDX agréegay Mr. Howell a base salary of $250,000 peruam,
which would be increased to $400,000 per annunosiePa-HDX's Shares trade over $2.50 per sharegeriad of
180 consecutive days. In addition, Mr. Howell igtitled to participate in Posera-HDX's Stock Optielan and
group insurance benefits. Posera-HDX also agreagtant a total of 250,000 options to Mr. Howell @nabout
two years from the effective date of the Howell Eoyment Agreement. Mr. Howell is entitled to sieeks paid
vacation per year, as well as reimbursement ofagexpenses. The Howell Employment Agreement sepo
confidentiality obligations on Mr. Howell, as wels non-competition and non-solicitation obligatiahsing the
term of the agreement and for a period of six merdfter the termination of the agreement. The Hlowe
Employment Agreement also imposes certain intellgpbroperty ownership restrictions on Mr. HoweRosera-
HDX may terminate the Howell Employment Agreememt ¢dause, or without cause upon providing Mr. Howel
with a lump sum payment equal to 12 months' comgtears If Mr. Howell tenders his resignation with60 days

of a change of control of Posera-HDX, Mr. Howell éstitled to receive an amount equal to 12 months'
compensation, accrued and unpaid expenses and wéluacation pay or unused vacations. In additialh,
outstanding options held by Mr. Howell will vestamptermination and will be exercisable until thexipiry date.

Michel Cote — President

Posera-HDX Inc. and Mr. Michel Cote entered intoemmployment agreement as of April 30th, 2010 (tGet&
Employment Agreement"), which agreement was traresfleto Posera-HDX Limited pursuant to the plan of
arrangement. Mr. Cote acts as the President off®e$¢DX on a four-year term. As compensationHisrservices,
Mr. Cote receives an annual salary of $215,00(apeum and is eligible for annual bonuses at thereli®n of the
Board. Mr. Cote is also entitled to participatetlie Stock Option Plan and group insurance bengfits Cote is
entitled to four weeks of vacation per year, ad aglthe reimbursement of certain expenses. The BEwiployment
Agreement imposes confidentiality obligations on. Miote, as well as non-competition and non-soticita
obligations during the term of the agreement andaoperiod of twelve months after the terminatidntize
agreement. Posera - HDX may terminate the Cote &mnpmnt Agreement for cause, or without cause upon
providing Mr. Cote with a lump sum payment equal Pomonths' compensation. If Mr. Cote tendergéddgggnation
within 60 days of a change of control of PoseraDX{ Mr. Cote is entitled to receive an amount equall2
months' compensation, accrued and unpaid expengegtue of vacation pay or unused vacations. dtitn, all
outstanding options held by Mr. Cote will vest ugermination and will be exercisable until theipéy date.

Sol Korngold — COO

Posera-HDX Inc. and Mr. Sol Korngold entered intoeamployment agreement as of December 29, 200&hwhi
agreement was transferred to Posera-HDX Limitedymnt to the plan of arrangement. Mr. Korngold as the
Chief Operating Officer for Posera-HDX for an inidéte term unless the agreement is terminated.ohspensation
for his services, Mr. Korngold receives an annady of $140,000 per annum and is eligible forumiionuses at
the discretion of the Board. Mr. Korngold is aksatitled to participate in the Stock Option Plarr. Morngold is
entitled to four weeks of vacation per year, ad agthe reimbursement of certain expenses.

Kevin Mills — CFO

Posera-HDX and Mr. Kevin Mills entered into an eoyphent agreement as of February 13, 2008 (the sMill
Employment Agreement"), which agreement was trarefeto Posera-HDX Limited pursuant to the plan of
arrangement. Mr. Mills acts as the Chief Finan€ifficer for Posera-HDX for a three-year term. OoviEmber 11,
2010 Posera-HDX renewed Mr. Mills’ employment agneat for another three-year term. As compensatiomi
services, Mr. Mills receives an annual salary o000 per annum and is eligible for annual bonwtethe
discretion of the Board. Mr. Mills is also entdléo participate in the Stock Option Plan and gringurance
benefits. Mr. Mills is entitled to four weeks ofcation per year, as well as the reimbursement éiceexpenses.
Posera-HDX may terminate the Mills Employment Agneat for cause, or without cause upon providing Mitls
with a lump sum payment equal to 12 months' cormgaéns If Mr. Mills tenders his resignation with&® days of a
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change of control of Posera-HDX, Mr. Mills is eldd to receive an amount equal to 12 months' cosgiam,
accrued and unpaid expenses and value of vacaipprunused vacations. In addition, all outstagdiptions held
by Mr. Mills will vest upon termination and will neain exercisable until their expiry date.

Allen Shulman — Senior Vice-president of CorporaBisiness Development

Posera - HDX and Mr. Allen Shulman entered intearployment agreement as of April 30th, 2010 (Blkeulman
Employment Agreement"), which agreement was traresfeto Posera-HDX Limited pursuant to the plan of
arrangement. Mr. Shulman acts as the Senior Viesigent of Corporate Business Development for RoseiDX
for a four-year term. As compensation for his s@m®, Mr. Shulman receives an annual salary of FIRY per
annum and is eligible for annual bonuses at therelion of the Board. Mr. Shulman is also entittegarticipate
in the Stock Option Plan and group insurance bendfir. Shulman is entitled to four weeks of vagatper year, as
well as the reimbursement of certain expenses. Sin@man Employment Agreement imposes confidenfialit
obligations on Mr. Shulman, as well as non-comjmetitand non-solicitation obligations during thenteof the
agreement and for a period of twelve months afiertérmination of the agreement. Posera - HDX meayinate
the Shulman Employment Agreement for cause, orowitltause upon providing Mr. Shulman with a lummsu
payment equal to 12 months' compensation. If Mul®an tenders his resignation within 60 days ohange of
control of Posera - HDX, Mr. Shulman is entitledrézeive an amount equal to 12 months' compensatmmued
and unpaid expenses and value of vacation payuseaghvacations. In addition, all outstanding apibeld by Mr.
Shulman will vest upon termination and will remaiercisable until their expiry date.

2012 Stock Option Grants

The following table sets forth individual grants @ftions to purchase Common Shares to the Namedukxe
Officers during the financial year ended Decemider2®11. All of the options granted had an exergisce equal
to the market price of Common Shares on the dateeidiately preceding the date of the grant.

Outstanding Share-based Awards and Option Based Awds

An option to acquire Posera-HDX Shares is "in-th@aey" when it can be exercised at a profit. Thigpgesas when
the market value of the Posera-HDX Shares is higiwen the price at which the options may be execcighe
value of unexercised in-the-money options is caltad using the closing price of a board lot of Canr8hares on
the TSX on December 31, 2012, less the exercise pfithose options. The underlying options havebeen, and
may never be, exercised, and actual gains, if amgxercise will depend on the value of the Postd- Shares on
the date of exercise.

Option-based Awards Share-based Awards
Number of NL;]mber of Market olr
securities shares or payout value
: Value of units of of share-
underlying . ; .
unexercised| ©ption unexercised in- | sharesthat | based awards
: exercise Option the-mone have not that have not
options (#) ) F - 1
Name ————F | price ($) expiration date options ($ vested (#) vested ($)
83,333 $0.30 November 21, 2013 Nil Nil Nil
Paul Howell
250,000 $0.34 September 13, 2016 Nil Nil Nil
) 120,000 $0.25 June 15, 2017 $1,200 80,000 $2,400
Michel Cote
100,000 $0.30 December 10, 2015 Nil Nil Nil
100,000 $0.30 November 11, 2015 Nil Nil Nil
200,000 $0.50 November 29, 2015 Nil Nil Nil
Sol Korngold
5,700 $2.70 January 31, 2015 Nil Nil Nil
12,050 $2.00 June 25, 2013 Nil Nil Nil
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120,000 $0.25 June 15, 2017 $1,200 80,000 $2,400
100,000 $0.30 November 11, 2015 Nil Nil Nil
Kevin Mills 48,597 $0.34 September 13, 2016 Nil Nil Nil
200,000 $0.50 November 11, 2015 Nil Nil Nil
25,000 $0.94 May 19, 2013 Nil Nil Nil
120,000 $0.25 June 15, 2017 $1,200 80,000 $2,400
Allen Shulman
100,000 $0.30 December 10, 2015 Nil Nil Nil
Notes:
Q) The value of the unexercised options is bagethe December 31, 2012 closing price on the TS%W28 for each Posera-HDX

Share.

Incentive Plan Awards — Value Vested or Earned durig the Year

Option-based awards —| Share-based awards| Non-equity incentive plan
Order Value vested during — Value vested compensation — Value
Name the year during the year earned during the year
Paul Howell N/A N/A N/A
Michel Cote $8,007 N/A N/A
Sol Korngold $6,460 N/A N/A
Kevin Mills $14,467 N/A N/A
Allen Shulman $8,007 N/A N/A

Incentive Plan Exercises — Number of Options and G Value of Exercises

The below schedule indicates the number of optibaswere exercised and the cash value receivé&tbbgra-HDX
by the Named Executive Officers during the finahgear ended December 31, 2012.

Company Stock Cash Value of Cash Value of
Option Plan — Exercise — Number| Posera Rollover Exercise — Posera
Number of of Options Options — Number | Rollover Options
Order Options multiplied by the of Options multiplied by the
Name Exercised Exercise Price Exercised in 2011 Exercise Price
Paul Howell N/A N/A N/A N/A
Michel Cote N/A N/A N/A N/A
Sol Korngold N/A N/A N/A N/A
Kevin Mills N/A N/A N/A N/A
Allen Shulman N/A N/A N/A N/A
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Director Compensation

Up until June 21, 2006, the independent directoesewcompensated for serving as directors of Pd$Bvé-and as chairs or
members of committees of the board through a coatioim of stock options, cash compensation congisifrretainer fees and
meeting fees, and reimbursement of reasonableecelakpenses, with cash compensation being the prifeam of
compensation. Posera-HDX has adopted a reviséclypotder which directors are paid fixed retainfensparticipation on the
board and its standing committees, with no per digmting fees.

The Chairman of the Board is entitled to cash compton of $36,000 per year, and each directorniitled to cash
compensation of $12,000 per year. Members of cotaestof the board are also entitled to an anneabf&5,000 per year, and
the Chairman of each committee is entitled to aditemhal $5,000 per year. The Chief Executive Gffits not entitled to any
additional compensation in his capacity as a merabtre Board.

In order to conserve working capital, the indepenhddirectors have all agreed to accept stock optionlieu of any cash
compensation for serving on the Board and its stancommittees. On June 15, 2012, Posera-HDX issudal of 1,139,339
options to purchase Common Shares of Posera-HDXeimbers of the Board in respect of their serviesslered to Posera-
HDX during the three-months ended 2011 and forybar-ended 2012 (the2012 Compensation Optiony. The 2012
Compensation Options are fully vested, are exdrtasat a price of $0.25 per share and expire J6n2dl7.

Director Compensation Table

The director's compensation table that follows sbaletailed information on total compensation predido the
directors, in that capacity, of Posera-HDX mosergly completed financial year ending December2B1,2.

Share- Option- Non-equity
Fees based based incentive plan | Pension All other
earned awards awards | compensation| value compensation| Total
Name %) %) (0] () (%) $) (%)

Paul Howell (1), (5) Nil Nil Nil Nil Nil Nil Nil
Paul Fornazzari (3) Ni Nil 27,50 Nil Nil Nil 2700
Loudon Owen (2) Nil Nil 47,500 Nil Nil Nil 47,50(
Michael Brown (4) Nil Nil 21,250 Nil Nil Nil 21,250
David Del Chiaro (4) Nil Nil 31,250 Nil Nil Nil 31,250
Gary Figueira (4) Nil Nil 21,250 Nil Nil Nil 21,250

Notes:

(1) Appointed as a director in November 2006

2) Appointed as a director in June 2006

3) Appointed as a director in June 2009

(4) Appointed as a director in October 2011

(5) The Chief Executive Officer is not entitledany additional compensation in his capacity as mbeg of the Board.

-16-



Director Outstanding Share-based Awards and Optiorbased Awards

An option is "in-the-money" when it can be exerdisg a profit. This happens when the market valu¢he
Common Shares is higher than the price at whichofitions may be exercised. The value of unexerdiseke-
money options is calculated using the closing poica board lot of Common Shares on the TSX on Dber 31,
2012, less the exercise price of those options. urterlying options have not been, and may neveekercised,
and actual gains, if any, on exercise will dependhe value of the Common Shares on the date otisee

Option-based Awards Share-based Awards
Number of Number of Market or
securities shares or payout value
. Value of units of of share-
underlying . . ; .
unexercised Option Option unexercised in- shares that | based awards
options () exercise expiration the-money have not that have not
Name ——— | price ($) date options ($fY vested (#) vested ($)
363,822 $0.25 June 15, 2017 10,915 Nil Nil
55,966 $0.25 August 17, 201 1,679 Nil Nil
September 13, . . .
Loudon Owen 149,437 $0.34 2016 Nil Nil Nil
135,206 $0.40 Novemper 29, Nil Nil Nil
225,000 $0.94 May 19, 2013 Nil Nil Nil
Michael Brown 162,763 $0.25 June 15, 2017 $4,883 Nil Nil
David Del Chiaro 239,357 $0.25 June 15, 2017 $7,181 Nil Nil
Gary Figueira 162,763 $0.25 June 15, 2017 $4,883 Nil Nil
210,634 $0.25 June 15, 2017 $6,319 Nil Nil
79,531 $0.25 August 13, 201 6,362 Nil Nil
Paul Fornazzari 80,185 $0.34 September 13, Nil Nil Nil
72,549 $0.40 Novemper 29, Nil Nil Nil
Notes:
Q) The value of the unexercised options is basethe December 31, 2012 closing price on the TS¥0028 for each of Posera-HDX's

Common Shares.
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Incentive Plan Awards — Value Vested or Earned dung the Year

Option-based awards —| Share-based awards| Non-equity incentive plan

Order Value vested during — Value vested compensation — Value
Name the year during the year earned during the year

Loudon Owen $47,500 N/A N/A

Thomas Pladsen $31,250 N/A N/A

Paul Fornazzari $27,500 N/A N/A

Michael Brown $21,250 N/A N/A

David Del Chiaro N/A N/A N/A

Gary Figueira $21,250 N/A N/A

No options were exercised by the Director’s dutimgfinancial year ended December 31, 2012.

Hedging of Economic Risks for Personal Equity Owneship

The Corporation has not formally adopted a polityol prohibits NEOs and Directors from selling the
Corporation’s securities short or buying or sellaail or put options or purchasing financial instents, including
prepaid variable forward contracts, equity swap#acs or units of exchange funds that are desigadekdge or
offset a decrease in market value of equity seéesr@ranted as compensation or held, directly diréctly, by the
NEO or director. The Corporation is not awarey Director or NEO purchasing any of these tyddmancial
instruments in order to hedge or offset a decregms®arket value of equity securities granted asmemsation or

held, directly or indirectly, by the NEO or directo
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Securities Authorized for Issuance under Equity Comensation Plans

Posera-HDX'’s only security-based compensation gearents are its two option plans and a share psecpian.
The 2002 Stock Option Plan (the “2002 Plan”) waaldshed in 2002 in connection with Posera-HDXigial
public offering. It provides for the issuance @fto 2,000,000 Common Shares pursuant to the eecofioptions
under this Plan, of which 1,157,894 options hadchbgranted and 23,450 remain issued and outstaredireg May
10", 2013. Posera-HDX does not intend to grant anhéuroptions under the 2002 Plan.

The 2011 Stock Option Incentive Plan (the “2011nPlavas approved by the shareholders of Posera-HDX
September 2011. It provides for a rolling maximuomiver of Posera-HDX Shares that may be issued thpon
exercise of stock options, being 10% of the issared outstanding Posera-HDX Shares at the timeaftgrAny
increase in the total number of issued and outstgridlosera-HDX Shares will result in an increasthaavailable
number of Posera-HDX Shares issuable under the Bfehany exercises of options will make new grantslable
under the 2011 Plan. As of May"™,®013, Posera-HDX was authorized to issue 4,631cions under the 2011
Plan, of which 4,329,084 are outstanding and remagxercised.

Finally, in connection with the April 27 2010 Private Placement Posera-HDX has issuedeBrakarrants to
acquire 552,655 Posera-HDX Shares, of which nilbattstanding as they expired on Apri"22012.

In addition to its stock option plans, in 2005 #iereholders of Posera-HDX approved the establishofea share
purchase plan to encourage ownership of Posera-8¥fes by its employees, officers, directors ahdragligible
participants (the Share Purchase Plalf). The number of Posera-HDX Shares reserved fewasce under the
Share Purchase Plan is 750,000 shares with pravisai the Board has the right from time to timéntrease such
number subject to the approval of the ShareholdémlBosera-HDX. During 2011, no Posera-HDX Sharesswe
issued under the Share Purchase Plan.

The following table sets out information on thetanp as at December 31, 2012,

Number of securities remaining available

Number of securities to Weighted-average for future issuance under equity
be issued upon exercise exercise price of compensation plans (excluding securities
of outstanding options outstanding options reflected in column (a)

Plan Category (@) (b) (c)

Equity compensation plans
approved by 4,631,584 $0.42 9,818
securityholders

Equity compensation plans
not approved by Nil Nil Nil
securityholders

Total 4,631,584 $0.42 9,818

Insurance Coverage and Indemnification

Posera-HDX’s directors and officers are coveredenrtirectors and officers liability insurance p@i Currently,

the aggregate limit of liability applicable to thwesured directors and officers under the policiestb million

inclusive of defense costs. Under the policies,ePp$iDX has reimbursement coverage to the extettittor a

subsidiary has indemnified a director or officereikcess of a deductible of $25,000 for each las$26,000 in the
event of each securities claim. The policies ineledverage for wrongful acts (including misleadstgtements),
insuring against any legal obligation to pay oncactt of any claims brought. Posera-HDX's by-lawsogbrovide

for the indemnification of its directors and offisefrom and against liability and costs in respafcany action or
suit against them in connection with the executbnheir duties of office, subject to certain liatibns. Posera-
HDX has also entered into an individual indemnifiza agreement, each in identical terms, with egdiobctor and

officer to indemnify each such director or offiderthe fullest extent permitted by law in connectieith any event
or claim related to the individual being a direaborofficer of Posera-HDX or any subsidiary of PaselDX, and to

set out the process for indemnification paymentsetonade.
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Performance Graph

The following graph compares the percentage changthe cumulative shareholder return on the
Common Shares compared to the cumulative totatrretfi the S&P/TSX Composite Index and the

TSX/S&P Small Cap Index from the January 1, 200®&xember 31, 2012, based on the price of the
Common Shares, assuming a $100 investment on Jahu2008.
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Nominal Data:
Common Shares $ 100.00 $ 26.00 $ 50.0D 32.00 $ 33.00 $ 28.00
TSX/S&P Composite index $ 100.00 $ 64.97 88.91 $ 97.18 $ 86.42 $ 8938
TSX/S&P Small Cap inde $100.0C $ 52.13 $ 81.41 $ 106.91 $ 87.2¢ $ 82.9¢
Actual Data:
Common Shares $ 1.00 $ 0.26 $ 0.50 $ 0.32 $ 033 $ 0.28
TSX/S&P Composite index $ 13,833.(])6 $ 8,987.70 $ 11,746.11 $ 13,443.22] $ 11,955.09 $ 12,433.50
TSX/S&P Small Cap inde $ 705.1£| $ 367.6¢ $ 574.1. $ 753.9: $ 615.2¢ $ 585.2:

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

No director or officer of the Corporation and ne@sate of any director or officer of the Corpaorati
was indebted to the Corporation at any time duttiegyear ended December 31, 2012.

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The Board is responsible for the stewardship ofGleporation. The Board has a written mandate to
govern the Corporation and to protect and enhaneessets of the Corporation in the long-term best
interests of the shareholders. The governancetsteue- including the board and board committee
mandates, board oversight and approvals framewwskyd issued policies, and a number of other
elements — is regularly reviewed and revised agig@ance best practices evolve. For example, ipase
several years new rules, policies and suggestedigea were adopted by the securities regulatory
authorities in Canada in connection with corpoigd@ernance, disclosure, and audit committees. The
Corporation has updated its governance progrant®iaply with the new requirements, and has also
adopted suggested practices where they were coedide be appropriate for the Corporation and its
stakeholders.
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The following is an overview of the Corporation®morate governance practices.

DIRECTOR INDEPENDENCE

The Board is responsible for determining whethemaireach director is independent within the megnin
of applicable securities laws. To do this, the Bloanalyzes whether each director is independent of
management and free from any interest or any bssioeother relationship with the Corporation which
could, in the view of the Board, be reasonably etgut to interfere with the exercise of the direstor
independent judgment.

At December 31, 2012, the directors of the Corponatvere Messrs. Paul Howell, Paul Fornazzari,
Loudon Owen, Michael Brown, David Del Chiaro andrysRigueira. In the view of the Board, all these
directors were and are independent within the nmggof the relevant CSA rules, except for Mr. Howell
as he was the CEO of the Corporation and Mr. Faargzas his law firm acts as the Company’s coynsel
at that time. None of the other four directors haweked in the day-to-day operations of the Corfiora

or is a party to any material contracts with thegooation or has a direct or indirect material tielaship
with the Corporation so as not to be independanttif® purposes of being a director, within the nie@n
of the applicable definitions in section 1.2 of 388-101 and section 1.4 of Multilateral InstrumeBt1H.0

— Audit Committees (“MI 52-110").

See "Particulars of Matters to be Acted Upon — tidecof Directors” for more information about each
director.

Directorships of Other Reporting Issuers

Mr. Owen is a director of Hanfeng Evergreen Incd &enesis Land Development Corp., which are
publicly traded on the Toronto Stock Exchange aild &oldmines Ltd., which is publicly traded on the
TSX Venture Exchange. Additionally, Mr. Owen iglimector of Ntegrator International Ltd. which is
listed on the Singapore Stock Exchange. Finally, ®ven is a director of Echelon Capital Corponatio
a reporting issuer in Alberta, British Columbia antario.

Mr. Fornazzari holds a directorship in Latin AmaricMinerals Inc., which is publicly traded on th&X
Venture Exchange.

Mr. Brown holds directorship in Afri-Can Marine Mérals Corporation, which is publically traded oa th
TSX Venture Exchange.

Meetings of the Board

The governance framework has been designed toestiadblBoard to function independently. At every
regular board meeting, an in camera session isdatgeb for all non-management directors. The Board
and the committees regularly invite members of mganm@ent to attend meetings to report on relevant
subjects and facilitate communication between trectbrs and management.

Independent Chair

The Corporation’s Board Charter stipulates thatrthes of the Chair of the Board and the CEO shbeld
separate, further enabling the independence dBtiaed. Mr. Owen is an independent director who was
appointed Chair of the Board and has served agrtheipal liaison between the Board and management.
In addition, as Chair of the Board, he ensured ti@atBoard operated independently of management and
that directors had an independent leadership corti@cmanaged the affairs of the Board with a view
ensuring that the Board functioned effectively amet its obligations and responsibilities to shaleéics.
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Attendance of Current Directors in 2012

Director Board Meetings
Paul Howell® 50f5
Paul Fornazzaf® 50f5
Loudon Owerf? 50f5
Michael Brown® 50f5
David Del Chiard” 50f5
Gary Figueir§’ 50f5
Notes:
(1) Appointed as a director in November 2006
) Appointed as a director in June 2006
3) Appointed as a director in June 2009
(4) Appointed as a director in October 2011

BOARD M ANDATE

As stated above, the Board is responsible for teeadship of the Corporation. The mandate of the
Board, more fully set out in Schedule "A" to thiafdrmation Circular, describes the Board’s
responsibilities and provides a list of specificttaas which the Board must oversee and/or appibhe.
Board discharges its responsibilities directly, #mdugh committees constituted by the Board.

POSITION DESCRIPTIONS

The Board has approved descriptions of the rolésrasponsibilities for the Chair of the Board ahd t
CEO, outlining their respective authorities andomssibilities. The HRCG&N Committee reviews and
recommends to the Board for approval the corpasbjectives that the CEO is responsible for meeting.
The CEOQO'’s performance evaluation is the respoiitsiluf the Chair of the Board with input from thellf
Board.

ORIENTATION AND CONTINUING EDUCATION

In conjunction with the Chair, the HRCG&N Committiseresponsible for the orientation and training of
new directors.

When a director is elected to the Board, he ovghidoe given a letter of appointment outlining lsher
duties, responsibilities, and remuneration, andréntation package including material that wilsiasin
familiarizing the new director with the Corporation

On a frequent basis, members of management atteraddBmeetings or provide briefing papers to
provide insights to the directors on the Corpordsiooperations, industry developments and the
competitive landscape, or trends in governanceemsatin order to keep the directors informed andoup
date.
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ETHICAL BUSINESSCONDUCT

The Board has adopted a code of ethical busingstucb (the “Code”), which summarizes the standards
of business conduct that are to guide the actidnallodirectors, officers and employees of the
Corporation. The goal of the Code is to promot®velall, honest and ethical conduct and fair dgalin

all business relationships with respect to allhef €Corporation's stakeholders — including its dhalders,
customers, suppliers, other business partnerslategs, and employees.

In addition, the Corporation has adopted "whisteldr" procedures so that an employee can report, on
an anonymous basis if preferred, concerns thatrhehe may have regarding accounting, internal
accounting controls or auditing matters as wett@spliance with the Code. The Board is respongdile
monitoring compliance with the Code and only theG@&N Committee of the Corporation or the Board
may waive the application of any provision of thed€ to a director or officer of the Corporation.yAn
amendments to the Code may only be made by thalBoar

The Code was adopted in 2006. There were no matd@age reports filed during the fiscal year ended
December 31, 2012 that relate to conduct which dvbalve represented departures from the Code by any
directors or officers of the Corporation.

A director or officer who is directly a party tangaterial transaction or is a director or officeragbarty to
a material transaction with the Corporation mustidise in writing the nature and extent of his er h
interest in the transaction and subject to cersé@tutory exceptions shall not vote on any resmtutd
approve the transaction, all as detailed in the ®@BC

A copy of the Code is available on the Corporasiavebsite at www.hdxsolutions.com or on the SEDAR
website at www.sedar.com.

HRCG&N COMMITTEE

The HRCG&N Committee of the Board is composed & ordependent director and one director who is
deemed to be non-independent under the CSA rulesHRCG&N Committee recommends to the Board
such compensation policies for the Chair of therBptne directors and executive management to ensur
alignment with shareholders’ interests and corgopatrformance.

When reviewing candidates, the HRCG&N Committeeesaknto consideration factors such as the
candidate's skills, commitment, and ability to addlie to the Board. The candidate must have busines
experience compatible with the Corporation’s sgiimt@nd business objectives, the ability to devbte
time required, show support for the Corporationisgion and strategic objectives, and be willing to
serve.

The HRCG&N Committee may engage outside advisoessist in identifying qualified candidates. The
charter of the HRCG&N Committee requires that adimenittee members satisfy the applicable
independence requirements of NI 58-101, Nation&t68-101 Corporate Governance Guidelines (“NP
58-201"), and other regulatory requirements. Fr@utober 7, 2011 to December 31, 2011, the
HRCG&N Committee was comprised of Messrs. Paul &mrari, and David Del Chiaro, with Mr.
Fornazzari being the Chair.

The HRCG&N Committee reviews directors’ and offi€ecompensation once a year, and makes its
recommendations to the Board. To make its recomatents, the HRCG&N Committee takes into
account the types of compensation and the amoaidst@ directors and officers in comparable puiticl
traded Canadian companies.
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Board members (except for Mr. Howell) are compestsédr serving as directors of the Corporation and
as Chairs or members of committees of the Boardutiir a combination of stock options, cash

compensation consisting of retainer fees and ngdtes, and reimbursement of reasonable related
expenses. Specific details of the compensation ioécibrs are provided under the heading,

"Compensation of Directors".

The HRCG&N Committee is responsible to review amtbmmend to the Board the compensation for the
CEO and may approve the compensation for each atteenber of executive management. It also
reviews management’s recommendations for the grquatf stock options to executive management and
other key employees of the Corporation.

The HRCG&N Committee is also responsible to revibe appointments and succession planning for
executive management, and has oversight respatysiioit the Corporation’s general human resources
policies and practices.

AUDIT COMMITTEE

The charter of the Audit Committee of the Corpanatis set out on pages 21 to 25 in the Corporation’
Annual Information Form filed on March 28, 2013 kwvihe regulatory authorities and is available an th
SEDAR website at www.sedar.com.

Report of the Audit Committee is provided underhiading, "Report of the Audit Committee”.

OTHER BOARD COMMITTEES

The only board committees that the Corporation emity has are the Audit Committee and the
HRCG&N Committee. However, the Board may form onenore special committees from time to time
as required to review particular matters or tratisas.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board is comprised akthdirectors. As of the date of this Information
Circular, the members of the Audit Committee areib®el Chiaro, Michael Brown and Gary Figueira,
each being an independent director, with Mr. Dedi@hbeing the chair. Each of Messrs. Del Chiaro,
Brown and Figueira are financially literate undée tstandards established by Canadian securities
regulatory authorities in NI 52-110.

The Audit Committee is responsible for the Corporés financial reporting process and the qualftit
financial reporting. In performing its duties, th&udit Committee maintains effective working
relationships with the Board, management and thereal auditors and monitor independence of those
auditors. In 2004, the Audit Committee formallyoated an Audit Committee charter, which sets forth
purposes of the Audit Committee and guidelinestfopractices.

The composition of the Audit Committee complieshatihe provisions of NI 52-110. Under its charter,
the Audit Committee's primary duties and respotisés are:
» to identify the current areas of greatest financisk and its effective management by the
management;
» to review the Corporation's strategic and finangtans to assist the Board's understanding of the
underlying financial risks and the financing altives;
e to monitor the integrity of the Corporation's firéal reporting process and system of internal
controls regarding financial reporting and accauptppropriateness and compliance;
» to monitor the independence and performance o€tirporation's external auditors;
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to provide an avenue of communication among thereat auditors, management and the Board;
and

to review the annual audited financial statemerits management and the external auditors and
review the interim financial statements with mamaget.

In carrying out its duties and responsibilities thudit Committee is required to perform the foliog

tasks:

Review Procedures

reviewing the Corporation's annual audited and riimtefinancial statements and related
documents prior to filing or distribution; reviewgrshould include discussion with management
and external auditors of significant issues regardaccounting principles, practice, and
significant management estimates and judgments;

reviewing problems found in performing the auditcls as limitations or restrictions imposed by
management or situations where management seek®oadsopinion on a significant accounting
issue;

reviewing emerging accounting issues and theirriateimpact on the Corporation’s financial
reporting;

reviewing the conclusions reached in the evaluatfomanagement’s internal control systems by
either the internal or external auditors, and mansnt’s responses to any identified weaknesses;
reviewing with management their approach to colitigl and securing corporate assets
(including intellectual property) and informatiorystems, the adequacy of staffing of key
functions and their plans for improvements; and

reviewing the expenses of the Chair of the Boanxtl @hief Executive Officer of the Corporation
quarterly.

External Auditors

reviewing the independence and performance of tiditas and annually recommending to the
Board the appointment of the external auditors;

approving the appointment, compensation and wonkieth out by the external auditors,
including the provision of both audit related amh+audit related services;

reviewing the report of the external auditors oe thnnual audited consolidated financial
statements;

reviewing major positive and negative observatiohthe external auditors during the course of
the audit; and

reviewing with management and the external audittte Corporation’s major accounting
policies including the impact of alternative acctinm policies and key management estimates
and judgments that can materially affect the fimanesults.

Internal Audit and Legal Compliance

reviewing the scope of responsibilities and effemtess of the internal audit group (if any)
including internal audit reporting lines and theiorking relationship with the external auditors;
and

reviewing the annual audit plans of the interniah@y) and external auditors of the Corporation.

The Audit Committee reviewed all related party s@rtions between the Corporation and its subsidiari
and the officers and directors of the Corporatiditne Committee determined that there were no ilate
party transactions that required disclosure undgrsacurities laws other than the following, aldised

in the year-end financial statement of the Corponat
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The Company recognized revenue from a company altedtrby the CEO, who is also a director of the
Company, during the year ended December 31, 2@E&doon amounts agreed upon by the parties, in the
amounts of $60,025 (2011 - $56,614). The Compaogpgnized operating expenses related to shared
office space and employees, and purchased prodti§471,764 during the year ended December 31,
2012 (2011 - $385,805) from a Company controlledtfy CEO at the exchange amount based on
amounts agreed to by the parties. As at DecenbeR@®L2, the Company has a receivable position of
$12,133 (December 31, 2011 - $21,066), and a payab$173,254 (December 31, 2011 - $60,632),
which will be settled between the related partiethe normal course of business.

During the year ended December 31, 2012, the Comnpeceived legal fees and disbursement invoices
totaling $63,589 (2011 - $381,685) to a law firnpatner of which is a director of the Company.aks
December 31, 2012, the Company has a payable gosifi $55,159 (December 31, 2011 - $277,747)
which will be settled between the related partiethe normal course of business.

Compensation of key management

Compensation awarded to key management includgsdhgany’s directors, and members of the
Executive team, which include the Chief Executii@d@r, President, Chief Financial Officer, Chief
Operating Officer and Senior Vice-President of @ogpe Development, is as follows:

Year ende Year ended Decemb
December 31, 2012 31, 2011
Salaries and sh«term employee benef $ 922,38 $ 864,41
Share-based paymer 185,69: 17C,46¢
Total $ 1,108,072 $ 1,034,883

The Committee is satisfied that it appropriatelfifad its mandate during the year ending Decengier
2012.

This report is submitted by the Audit Committee.
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ADDITIONAL INFORMATION

Additional information about Posera-HDX Limitedclading financial information, is contained in the
Corporation’s 2012 audited annual and unauditedterdy financial statements, annual and quarterly
management discussion and analysis and other contirdisclosure documents available on the SEDAR
website at www.sedar.com. The Corporation’s wellgiebeen designed for customers and investors and
includes data and information of interest to theesting community. The website provides acceskeo t
latest events affecting the Corporation's performeamcluding press releases and financial reports.

These documents are also available upon requéise tS8ecretary, Posera-HDX Limited, 350 Bay Street,
Suite 700, P.O. Box 6, Toronto, Ontario M5H 2S6.
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APPROVAL OF DIRECTORS

The contents and the sending of this Circular heaen approved by the Board of the Corporation.

DATED this 10" day of May, 2013

“Paul Howell”

Paul Howell
Director and Chief Executive Officer

“Louden Owen”

Louden Owen
Chairman of the Board
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SCHEDULE "A"
THE MANDATE OF THE BOARD OF DIRECTORS OF

POSERA-HDX LIMITED
A. General

The Board of Directors (the "Board") of Posera-HDiXited (the "Corporation") is responsible for thiewardship
of the Corporation. The Board is to govern the @aation and to protect and enhance the asset® @adnporation
in the long-term best interests of all shareholdEech director in exercising his or her powers disg¢harging his
or her duties shall act honestly and in good faitth a view to the best interests of the Corporatamd shall
exercise the care, diligence and skill that a nealy prudent person would exercise in comparabteimstances.

Although directors may be elected by the sharehsltiebring special expertise or a special pointiefv to Board
deliberations, they are generally not chosen toessmt a particular constituency exclusively andtmact in the
best interests of the Corporation at all times.

The Board, through its deliberations and actiormikhseek to take into account the following stakdérs:

Shareholders — to enhance value

Customers — to enhance customer relationships
Employees — to provide an equitable and safe wavikenment
Suppliers — to enhance relationships

Community — to encourage good corporate citizenship

The involvement and commitment of directors is ewiced by regular preparation for, attendance at,zative
participation in, Board and committee meetings, lapgerforming in the interest of shareholders.

While the Board is called upon to "manage” the mess of the Corporation, this is done by proxy uhfothe Chief
Executive Officer, who is charged with the day-tordeadership and management of the Corporatioa.JBO’s
prime responsibility is to lead the CorporationeT®EO formulates company policies and proposedragtians in
conjunction with the management team and preséetpolicies and plans to the Board for approvak Board
approves the goals, the objectives and policiekimvitvhich the Corporation is managed and then sbeyp& and
evaluates management performance. ReciprocallyCEH®@ keeps the Board fully informed of the progretshe
Corporation towards achievement of its establigiwals and of all material deviations.

B. Specific Responsibilities

The Board, or any committee of the Board to whiwh Board has delegated the specific responsibditg)l have
the following responsibilities:

1. represent the shareholders;

2. protect and enhance the Corporation’s assets;

3. commission and approve strategic, business, arithtpfans that enhance shareholder value;

4, ensure that specific and relevant corporate measaredeveloped and adequate controls and infarmati

systems are in place with regard to business paeoce;

5. monitor progress and efficiency of strategic, basg8) and capital plans and take appropriate aati@mn
performance falls short of goals;

6. supervise compliance with statutory requirements;

7. selection, evaluation, compensation and successfothe CEO and supervise the development and
implementation of programs for management successid development;
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10.

11.

12.

13.

14.

provide support, guidance, and counsel to the CEO;

adopt a communications and disclosure policy fa& @orporation and require appropriate and timely
communication to shareholders;

appoint committees that are appropriately configure
monitor overall safety and security;

put processes or programs in place to identify pmiecipal risks of the business and ensure the
implementation of appropriate systems to managsethisks;

satisfy itself, to the extent feasible, as to thiegrity of the CEO and other executive officersl ¢hat the
CEO and other executive officers create a cult@itategrity throughout the Corporation; and

to the extent not otherwise referred to above,enevénd as appropriate approve all proposed transact
and matters described under the heading "C. DesigRequiring Approval of the Board".

C. Decisions Requiring Approval of the Board

Only the Board, or any committee of the Board tachithe Board has delegated the specific approwtoaity,
shall have the authority to approve the following:

Strategic Matters

1.

strategic plans;

Financial Matters

2.

3.

9.

10.

annual business and capital plans;

annual financial statements and auditors report;
quarterly financial statements;

capital expenditures in excess of $150,000;
acquisitions/divestitures;

significant refinancing opportunities;

dividend policy;

share re-purchase programs;

press releases related to financings, acquisitaoms divestitures or material changes in branding an
strategic direction, as deemed necessary by thi;Cha

Human Resources Matters

11.

12.

13.

14.

appointment/succession/dismissal of CEO;
compensation for CEO;
executive compensation schemes and incentive plans;

employment/termination agreements for corporateerfs;
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Administration and Compliance Matters

15.

16.

17.

18.

19.

20.

21.

appointment of Board committees;

Board and committee charters;

director nominees;

recommendation of shareholders’ auditors;
offering memoranda and/or proxy circulars;
appointment of Chair;

major policies; and

Other Matters

22.

such other matters as are mandated by the boan oequired by law to be approved by the Board.

D. Regulatory Framework

The predecessor to the Corporation was incorpoxaiedctober 22, 2001 under tBasiness Corporations Act
(Ontario) (OBCA") and the Corporation was reorganized on Octob@0T1. Its head office is located in Toronto,
Ontario, Canada. The Corporation's Common Shaeckséed on the Toronto Stock ExchangégX").
Consequently, the Corporation and the Board mushaxcordance with:

the OBCA,;
the Corporation’s Articles of Incorporation and Baws;
the rules of the TSX;

the regulatory oversight by the Ontario Securi@esnmission, as the Principal Regulator of the
Corporation in connection with the capital market€anada;

various National Instruments, Multilateral Instrumgand Policies enacted by Canadian Securities
Administrators; and

other laws applicable to the Corporation and itsitess.
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SCHEDULE "B"

RESOLUTION TO AMEND THE TERMS OF THE COMPANY 'S2011STOCK OPTION INCENTIVE PLAN

Resolved that:

The amendment of the 2011 Stock Option Incentiven Rif the Company (the “Plan”) to
increase the maximum number of Common Shares thgth® issued upon the exercise of stock
options granted under this Plan, to not in excésX0®&o of the issued and outstanding Common
Shares at the time of grant, from the current 1Beéshold, which amendment was approved by
the Board of Directors, be approved; and any direat officer of the Company be and is hereby
authorized to do such things and to sign, exeautledaliver all documents that such director and
officer may, in their discretion, determined torieessary in order to give full effect to the imten
and purpose of this resolution.
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Posea-HDX Limited

350 Bay Street, Suite 700
Toronto, Ontario M5H 2S6

Telephone: 416.703.6462 « Fax: 519.758.1611

Website: www.hdxsolutions.com

Printed in Canada
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