POSERA-HDX LTD.

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

FOR THE THREE-MONTHS ENDED SEPTEMBER 30, 2014

The following is the management discussion and yamal(“MD&A") of the consolidated interim
statements of financial position, results of ogeret and comprehensive loss and cash flows of Roser
HDX Ltd. ("HDX") for the three-months ended Septeni80, 2014 and should be read in conjunction
with the financial statements for such periods #aedaccompanying notes thereto. This MD&A discusses
the three-months ending September 30, 2014, coapardune 30, 2014 and September 30, 2013. For an
analysis of the nine-months ending September 304 20mpared to September 30, 2013, please read this
MD&A in conjunction with the MD&A for the three-mdhs ending June 30, 2014 and the three and
nine-months ending September 30, 2013. The effedtte of this MD&A is November 13, 2014.

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 delegatediy the Board of Directors, this disclosure.

The Company reports its financial results in Caaadiollars and under International Financial Repgrt
Standards (“IFRS"). References herein to “PoseraxHEHDX”, “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 ardnigttrical facts, but reflect the Company’s cutren
expectations regarding future results or eventsesé forward-looking statements are based on aeumb
of estimates and assumptions, including those whiehdentified in the “Critical Accounting Estinest
and Judgments” section herein, and are subjectriongber of risks and uncertainties that could cause
actual results or events to differ materially framrrent expectations, including the matters disediss
under “Risks and Uncertainties” herein, as welltlas risks and uncertainties detailed in our Annual
Information Form which was filed on March 27, 204#h 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 compliancedefih 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 AccountantCfJICanadian 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 netnimgcar comprehensive income in measuring the
Company’s performance, nor should it be used agxafusive measure of cash flow. HDX reports
EBITDA, Normalized EBITDA, and Working Capital bacse 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 ajpey performance and debt servicing ability
relative to other companies, investors are cautiotinat EBITDA as reported by HDX may not be
comparable in all instances to EBITDA as reportgadther companies.

Non-IFRS reporting definitions:

EBITDA HDX’'s management defines EBITDA as Net Income befoterest expense, interest income,
income taxes (excluding certain investment taxitseaxhd other government assistance), amortization
capital and intangible assets, realized and umeghlexchange gain or loss, impairments and gains or
losses on held for trading financial instrumentsg @ther gains or losses on disposition of assets o
extinguishment of liabilities;

Normalized EBITDAHDX's management defines Normalized EBITDA as EBN Bbove less certain
one-time non-recurring expenditures, and non-castkdased compensation expense;

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

Reconciliation to Net LosS here is a reconciliation for each of the Non-GAfeporting measures to
their nearest IFRS equivalent under the headingdReiliation of Non-IFRS measures to their Closest
IFRS equivalent”.

Debt to Equity RatioHDX management defines Debt to Equity Ratio abtiee. notes payable, vehicle
loans and bank indebtedness) as a percentagerehslder’'s equity.

Gross Payment Processing FeetbX management defines gross payment processieg ds the total
payment processing fees that are earned by Zonsatioind party processors, of which Zomaron receives
a percentage of these fees.

Comparative Figures:

Certain prior period comparative figures have beestated to conform to the consolidated financial
statements presentation adopted under IFRS.
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Highlights and Summary - Three-months ended SeptemB0, 2014 (Unaudited)

(This section acts merely as a summary; the detatealysis is discussed in the “Comparison of the
Unaudited three-months ended September 30, 20kérSieer 30, 2013 and June 30, 2014"))

Net loss for the three-months ended September BD4 2vas a loss of $200,176, an
improvement of $201,322 from a loss of $401,498tfar three-months ended September
30, 2013, and an improvement of $427,393 from a &fs$627,569 for the three-months
ended June 30, 2014;

EBITDA profit / (loss) for the three-months endeep&mber 30, 2014, was ($15,823), a
decrease of $572,678 from a profit of $556,855lierthree-months ended September 30,
2013, and an improvement of $161,263 from a loskl@f7,086 for the three-months ended
June 30, 2014;

Normalized EBITDA profit / (loss) for the three-mbs ended September 30, 2014 was
($80,898), a decrease of $363,594 from $282,696herthree-months ended September
30, 2013, and a decrease of $474,004 from $393@4e three-months ended June 30,
2014;

Total revenue was $4,693,705 for the three-montide@ September 30, 2014, down
$477,850 (9.2%) from $5,171,555 for the three-msrghded September 30, 2013 and
down $640,885 (12.0%) from $5,334,590 for the thremths ended June 30, 2014;

Gross profit was $2,103,058 for the three-monthdednSeptember 30, 2014, up $56,034
(2.7%) from $2,047,024 for the three-months endegt&nber 30, 2013, and down
$191,281 (8.3%) from $2,294,339 for the three-memiided June 30, 2014;

Operating expenses were $2,400,530 for the threghmeended September 30, 2014, up
$102,202 (4.4%) from $2,298,328 for the three-msrghded September 30, 2013, and
down $353,405 (12.8%) from $2,753,935 for thedhmeonths ended June 30, 2014;

Included in cost of sales and operating expengsethéothree-months ended September 30,
2014, September 30, 2013 and June 30, 2014 weteaircesne-time non-recurring
expenditures, non-cash amortization of intangikleets and property plant and equipment,
non-cash stock-based compensation expense andashnimpairment to assets totaling
$216,574, $513,143and $636,342 respectively;

HDX'’s cash and cash equivalents totaled $1,893:39& September 30, 2014, an increase
of $747,502 (65.3%) from $1,145,590 as at Septen@er2013, and a decrease of

$465,955 (19.8%) from $2,350,074 as at June 304.2Bank indebtedness was $207,097

as at September 30, 2014, an increase of $14720%/206) compared to $60,000 as at

September 30, 2013, and a decrease of $74,9134p@@mpared to $282,010 as at June
30, 2014; and

HDX’'s working capital totaled $1,372,321 as at ®epter 30, 2014, an increase of
$1,288,165 (1,530.7%) from $84,156 as at SepteBdeR013, and a decrease of $38,237
(2.5%) from $1,555,230 as at June 30, 2014.
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HDX’s Business

The Company is in the business of managing merctransactions with consumers and facilitating
payment emphasizing transaction speed, simplieitgd accuracy. HDX develops and deploys touch-
screen point of sale (“POS”) system software argb@ated enterprise management tools and has
developed and deployed numerous POS applicatiobX &lso provides system hardware integration
services, merchant staff training, system instalfatservices, and post-sale software and hardware
support services. HDX’s worldwide dealership netaoi approximately 96 resellers in 25 countrieshwit
approximately 550 representatives selling, suppgréind installing its software. HDX's main software
product, known as Maitre ‘D, has been deployedvier 20,000 locations worldwide in eight different
languages.

Through the acquisition of Zomaron Inc. (“Zomarotle Company acquired a registered reseller of
Debit and Credit Card merchant services. ZomarorQatario based sales organization, rounds out the
Company'’s suite of services to include Debit andd@rCard merchant services. With each pin-pad, sold
a percentage of each transaction, for the terrhefigreement, is earned by Zomaron Inc. This gbfare
Debit and Credit Card processing revenues, the @agnpxpects, will become a significant recurring
revenue stream in the future.

The Company'sCommon Shares are listed on the Toronto Stock Exgshainder the symbol
IIHDX”'

Revenues and Expenses

HDX'’s revenue model contemplates revenues prim&aiy the following sources:

. Transaction fees from merchants. Merchants pay fees for the processing and reypdi
stored value payment transactions. The transafgiEmare 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 HDX for the use of proprietary POS$tware.

. Payments fees from merchants Merchants pay fees for the processing of delntaadit
card payments transactions. The transaction fieepad to a third party processor which
remits residual income to the Company.

The Company has disclosed Gross Payment Procdssagrelated to its Payment Processing Revenues.
Gross Payment Processing Fees represent the motaind of Payment Processing Fees underlying the
processing of debit and credit card payments trdioges. The transaction fees are paid by merchards
third party processor, who then remits a residoathe Company based upon certain metrics. The
Company does not have a direct relationship wighntierchant to process the transactions, and igheot
primary obligator of the payment processing tratisac As a result, the Company records the residual
received as revenue. Although the Company recdreisdsidual received as revenue, the Company has
disclosed the Gross Payment Processing Fees uinderlge transactions, as it may be relevant
information to benchmark the Company against othretke payment processing industry who may have
dissimilar contractual arrangements between themaats and payment processors.
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HDX’s cost of sales consists primarily of the co$tPOS system hardware, third party software and
miscellaneous hardware and software which are pseth by HDX for resale, Technology costs and
Operations and Support costs directly incurredatm eevenue, including amortization. Technologytgos
consist primarily of personnel and related costsoeiated with HDX technology development and
maintenance, as well as external suppliers. Opesatind support costs consist primarily of pergbnn
and related costs associated with the ongoing tipesaand support of the HDX business, fixed hggstin
costs, merchant implementation costs and certaiawuner and merchant support costs.

HDX operating costs are broken down into the follaytwo categories: sales and marketing; and génera
and administrative. Sales and marketing costsisiopgmarily of personnel and related costs asdedi
with the ongoing sales and marketing functionsyels as brand development fees, media placemest fee
trade show fees, advertising and other promoti@xplenses. General and administrative fees consist
primarily of personnel and related costs associaittt HDX's senior management, administrative, lega
and finance functions, as well as professional é&®bother general corporate expenses.

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

Interest income on HDX corporate funds consistsarily of interest income related to its investedit
and short-term investments. HDX's policy is to isvéts excess cash in short-term investment-grade
interest bearing securities. Interest income flatta based upon the amount of funds available for
investment and prevailing interest rates. In addijtithe Company also earns interest income from
investing the consumers' prepaid funds.

Interest expense relates to interest costs of kelians and notes payable. The notes payable eithier
issued as a result of or acquired in the businesgbimations that HDX has completed or as a redut o
term promissory note. On the date of acquisitiomssuance of the notes payable, HDX fair-valued the
notes payable acquired or issued, and as a restilbfpthe interest expense included accretiomefair-
value increment of the notes payable acquiredsoreid.

Growth Strategy and Future Outlook

HDX offers “turnkey” solutions including custom $whre development, integration of our software with
appropriate industry specific hardware solutiorepldyment and training of our integrated soluticars]
providing the ongoing software support and hardwsupport of deployed solutions. Management’s
strategy is focused on growing the business orgéyiby:

. 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 businesseswgiftid jurisdiction.

. Increasing incremental recurring revenue by devetpmew technology and enhancing
existing technology features in order to increasstiag HDX clients’ return on investment
resulting in existing HDX clients’ purchasing adaolital HDX products, anelxpanding the
HDX reseller network and marketing additional rethproducts and technology through this
reseller network.
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. The HDX Payment Processing platform is being outssaiand this will give the Company the
ability to provide payment processing alternatit@esur customers.

On December 92013 HDX completed the acquisition of Zomaron IffZomaron”). The acquisition of
Zomaron, a rapidly growing business with a sucegssfd accomplished management team and over 175
sales agents, will be instrumental in the Compargrewth strategy and lays the groundwork for
significant sales growth in 2014 and beyond.

Founded in 2008, Zomaron provides credit and dedoitl processing solutions to Canadian merchants
nationwide. Based in London, Ontario, Zomaron Héses in Edmonton AB, Toronto ON, and Montreal
QC. Through its nation-wide network of sales repn¢atives and strategic partnerships, Zomaron has
experienced rapid growth, doubling its sales aripuZbmaron’s exponential growth led it to be ratke
on PROFIT magazine’s f3and 14' annual PROFIT HOT 50 issues in October 2012 an#i320
respectively. Zomaron's solutions and servicesatan be marketed and deployed in the United States.

On June 18, 2014 the Company announced it had signed a leftentent to acquire Terminal
Management Concepts Ltd. (“TMC") of Markham, OntarTMC provides wireless EMV chip and PIN
"pay at the table" credit and debit card processoftyvare and hardware solutions to Canadian matsha
nationwide. TMC has deployed its payment softwaodutons through direct sales and strategic
partnerships with the world's largest payment teanimanufacturers. TMC's solutions and services
integrate directly with most of the leading restair POS applications world-wide. Because TMC's
middle-ware product is POS solution agnostic, paymgrocessing relationships can be achieved
regardless of the POS solution employed by a pdaticestaurant. TMC's solutions can be marketed an
deployed in the United States where the requiren@nt'pay at the table" solutions is becoming a
necessary part of restaurant operations due tinttegluction of EMV chip and PIN requirements ahd t
credit card / merchant liability shift due to tgece in October of 2015.

The TMC transaction bolsters the Company's strat#gyroviding integrated payment solutions to new
merchants and existing clients that already utitif®X products and services. TMC's products gives th
Company’'s sales team the ability to achieve paynpeatessing relationships with restaurants that
currently use competitive POS solutions. TMC's wgafe, in conjunction with HDX's intellectual
property and services, provides merchants withstop-shopping, one monthly payment, and one source
for technical support of all of their retail techogy solutions. TMC's business model supports HDX's
ability to grow payment processing revenue, prbfily, and TMC's recurring revenue model is very
attractive to HDX.

HDX continues to pursue selective acquisitions White Company expects will be primarily focused on
POS or Payment Processing services companiesahabe acquired at attractive multiples, and whose
products or customer base complements or exteatistithe Company currently.

Critical Accounting Estimates and Judgments

This MD&A should be read in conjunction with the Bpany’'s audited Consolidated Financial

Statements for the years-ended December 31, 20d.2@t2, including the notes thereto, in particular
Note 2. HDX’'s consolidated annual financial stateteeare prepared in accordance with International
Financial Reporting Standards, while the consafidainterim financial statements are prepared in
accordance with IFRS applicable to the preparatbimterim financial statements, including 1AS 34,

Interim Financial Reporting, collectively referremlas (1FRS”). The Consolidated Financial Statements
for the year-ended December 31, 2013 outline tieewatting principles and policies used to prepare ou
financial statements. Accounting policies areiaaltif they rely on a substantial amount of judgria
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their application or if they result from a choicetéween accounting alternatives and that choiceahas
material impact on the reported results or findnmissition.

The Company has considered in determining itscatitaccounting estimates, trends, commitments,
events or uncertainties that it reasonably expectmaterially affect the methodology or assumptjons
subject to the items identified in the Caution regsy 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 acamghjudgments 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 khweest level within the entity at which goodwif i
monitored for internal management purposes andtitanger than an operating segment.

Functional currency of consolidated entities.

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

of consolidated entities, the Company considerediynfactors, including the currency that mainly
influences sales prices for goods and servicesgcuh®ency 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, 2013 and 2012 for a
complete listing of the Company’s critical accongtestimates.

a. Intangible asset — September 30, 2014 - $3,112(54Bptember 30, 2013 - $4,344,725,
June 30, 2014 - $3,326,674) and Goodwill — Septer80, 2014 - $6,754,631 (September
30, 2013 - $3,582,115, June 30, 2014 - $6,611,635)

« Critical estimates relate to the valuation of igfilae assets and goodwill acquired in
business combinations and the potential impairnoénbtangible assets and goodwill as
part of the CGU impairment testing. See the datailisclosure surrounding the estimates
used in the December 31, 2013 annual consolidataddial statements and MD&A.

b. Investment Tax Credits Receivable — non-refundab&eptember 30,2014 - $1,067,101
(September 30, 2013 - $1,245,114 June 30, 201415%,956)

* Management estimates that the non-refundable ImesdtTax Credits receivable will be
recoverable before expiry. See detailed disclosureounding the expiry dates for non-
refundable Investment Tax Credits Receivable ineNbtto the accompanying quarterly
consolidated financial statementee the detailed disclosure surrounding the estBnat
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used and sensitivity thereon in the December 31,328nnual consolidated financial
statements and MD&A.

Comparison of the Unaudited Three-Months Ended

The table below sets out the unaudited statemémtgevations for the three-months ended Septermher 3
2014, September 30, 2013 and June 30, 2014.

Analysis of the Q3-2014 Q32013  Q2-2014 Q3-2014 vs. Q3-2014 vs.
Unaudited Quarterly (unaudited)  (unaudited)  (unaudited) Q3-2013 Q2-2014
Results $ $ $ $ % $$ %

Revenue

Point-of-sale 4,258,454  5169,015 4,933,515 GAD, (17.6%) (675,061)  (13.7%)

Payment processing 435,251 2,540 401,074 432,71%7,035.9% 34,176 8.5%

Total Revenue 4,693,705 5,171,555 5,334,590 (477,850) (9.2%) (640,885) (12.0%)

Cost of Sales

Cost of inventory 925,047 1,331,301 1,122,710 (406,254) (30.5% (197,663)  (17.6%)

Technology 305,612 583,040 554,949 (277,428) (47.6%) (249,337(44.9%)

Operations and support 1,359,988 1,210,190 1,362,592 149,798 12.4% (2,604) (0.2%)

Total Cost of Sales 2,590,647 3,124,531 3,040,251 (533,884) (17.1%)  49(804)  (14.8%)

Gross Profit 2,103,058 2,047,024 2,294,389 56,034 2[7% (19},281 (8.3%)

Gross Profit Percentage 44.8% 39.6% 43.0% 5.2% 13.1p6 1.8% 4.2%

Operating Expenditures

Sales and marketing 1,194,739 751,705 1,318,998 443,034 58.9% (124,259) (9.4%)

General and

administrative 1,205,791 1,215,564 1,434,987 (9,773) (0.8%) (229,146)  (16.0%)

Impairment of assets - 331,059 - (331,059) 100.09 - 0.0%

Total Operating

Expenditures 2,400,530 2,298,328 2,753,985 102,202 4.4% (359,40 (12.8%)
(297,472)  (251,304)  (459,596) (46,168) 18.4% 182,1 (35.3%)

Other expenses (income)

Interest expense 95,069 59,923 96,396 35,146 58.7% (1,327) (1.4%)

Realized and unrealized

loss on foreign exchange 2,779 118,634 179,389 (115,855) (97.7P%) (176,610)98.5%)

Interest and other income (4,144) (2,371) (5,525 (1,773) 74.8% 1,381  (25.0%

Gain on held for trading

financial instruments - 98,786 - (98,786) 100.0% - 0.0

93,704 274,972 270,260 (181,268) (65.9%%0) (176,556)65.3%)

Net loss before income

taxes (391,176) (526,276) (729,856) 135,100 (25.7pA) 888, (46.4%)

Current 17,516 (10,625)  (253,841) 28,141  (264.9%) 271,3%706.9%)

Future (208,516) (114,153) 151,554 (94,363) 82.7% (36m),07(237.6%)

Net loss (200,176) (401,498) (627,569) 201,322 (50.1p6) 3923, (68.1%)

Other comprehensive

income 157,183 73,161 20,02p 84,022 114.8% 137,161 685.1%

Comprehensive loss (42,993) (328,337) (607,547) 285,344 (86.9%0) 564,5 (92.9%)

Non-IFRS reporting

measuresas outlined on Pages 18 —

19 of this MD&A): (unaudited) (unaudited) (unaudited)

EBITDA (15,823) 556,855 (177,086) (572,678) (102.8P6) 263, (91.1%)

Normalized EBITDA (80,758) 282,696 393,246 (363,454) (128.6p0) (474,004) (120.2%)
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The presentation of the below of Selected FinanDiata is for the purposes of this management
discussion and analysis. The 2014 and 2013 fisdhmizEta below have been prepared and presented in
accordance with International Financial Reportintagdards.

Selected Financial Data for thethree September 30 September June 30, 201
months ended 2014 30, 2013
Total revenue $ 4,693,705 $ 5,171,555 $ 5,334,590
Point-of-sale revenue 4,258,454 5,169,015 4,933,515
Payment processing revenue 435,251 2,540 401,075
Net loss (205,808) (401,498) (627,569)
Income (loss) per share
— basic and diluted (0.00) (0.01) (0.01
Weighted average number «
shares outstanding (000’s) - basic 59,359 48,308 59,348
Weighted averageumber of
shares outstanding (000's) — diluted 59,359 48,308 59,343
Cash and cash equivalents 1,893,092 1,145,590 2,350,074
Bank indebtedness 207,097 60,000 282,010
Working capitakas outlined on Page 20 of
this MD&A) 1,372,321 84,156 1,555,230
Total assets 18,185,542 15,404,749 19,116,060
Long-term liabilities 2,222,704 1,356,910 2,395,296
Total shareholders’ equity 10,602,756 8,153,725 10,603,402

Comparison of the unaudited quarters ended Septemb&0, 2014 and 2013 and June 30, 2014

On December 9, 2013 the Company began reportingntey relating to the acquired businesses of
Zomaron Inc. As a result, the three-months endgde®wer 30, 2014 and June 30, 2014 results includes
a full quarter of revenues and expenses for thigiiaition, whereas the results displayed for thredh
months ended September 30, 2013, does not inchudeegenue or expenses for this acquisitions.

Revenue:
Revenue Comparisons September 30, 2014, Septe#413 and June 30, 2014

HDX recognized total revenue of $4,693,705 for tmee-months ended September 30, 2014 compared
to $5,171,555 for the three-months ended SepterBBer2013, a decrease of $477,850 (9.2%) and
$5,334,590 for the three-months ended June 30,, 20ddcrease of $640,885 (12.0%). The total revenue
is comprised of two separate components, poingtaE+evenue and payment processing revenue.

Point-of-sale revenue

Point-of-sale revenue for the three-months endqueB®er 30, 2014 was $4,258,454, a decrease of
$910,561 (17.6%) and a decrease of $675,061 (13cthpared to the point-of-sale revenue for the
three-months ended September 30, 2013 and Jur2038,of $5,169,015 and $4,933,515 respectively.
The decrease in revenue during the three-monttedefdptember 30, 2014 compared to June 30, 2014 is
primarily a seasonal fluctuation, where the sedsmwullts of the third quarter tends to be the sdco
weakest quarter of the year, as a result of slawnser installations and restaurant builds. Additilyna

the Company and its sales agent’s targeted highkime customers during the three-months ended
September 30, 2014 compared June 30, 2014. Thidte#sin a decrease is payment point-of-sale
terminals revenue for the three-months ended SdgeteB0, 2014 when compared to the three-months
ended June 30, 2014. The decrease in revenueddnitee-months ended September 30, 2014 compared
to the three-months ended September 30, 2013 vraarndy a result of the completion of a large rollo
project one of the Company’s large customers dufiegthree-months ended September 30, 2013. The
Company did not have a similar project transpirgérguthe three-months ended September 30, 2014.
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The Company had hoped to begin marketing and dieyggdslectronic Cash Registers (‘ECR’s”) through
its team of approximately 175 sales agents at tit &f the second quarter of 2014 and thereby
experience sales revenue growth during the thirartgu of 2014. However, due to difficulties and
product line changes at a major technology partiier,Company was forced to identify a new ECR
product manufacturer, secure a distribution agregme-stock inventory, re-train technical stafydlop
marketing materials, and schedule a new marketoagl rshow. The Company announced a North
American distribution agreement with Casio Amerige. and hopes to experience additional revenues
from this new arrangement beginning in the foudhrter of 2014.

Payment processing revenue

The Company recognized payment processing reveriu®485,251 for the three-months ended
September 30, 2014, compared to $2,540 for the-menths ended September 30, 2013 and $401,075
for the three-months ended June 30, 2014. Thewoilpis an analysis of the Processing Revenue.

For the quarters ended
September 30,
2014 vs.
September 30, September 30, | September 30,
201¢ 2013Y 201: % Change
Processing Revenue 435,251 291,584 143,665 49.3%
Increase / (decrease) as a result of Number of ket 127,35¢ 43.7%
Increase / (decrease) as a result of Revenue pechvdat 16.307 5.6%
Number of Active Merchan 2,852 1,98¢ 867 43.7%
Processing Revenue per Merct 152.6: 146.8¢ 5.7z 3.9%
Merchant Portfolio Processing Volunje 262,961,695 168,518,483 94,443,212 56.0%
Merchant Portfolio Processing Volume per Merc 92,20 84,89¢ 7,307 8.6%
Gross processing féés 4,128,416 2,241,664 1,886,752 83.3%
Gross processing fees per Merclfant 1,447.55 1,129.3( 318.25 28.2%

(1) Information presented for the three-months dnfleptember 30, 2013 is prior to the Company’s iadén of
Zomaron. The Company has presented this histanéamation as if Zomaron were part of the Compémythis
period for informational purposes.

(2) For Zomaron, gross payment processing fesesepts the total payment processing fees thataaree by
Zomaron'’s third party processors, of which Zomamereives a percentage of these fees. The Compéirydsethat
gross payment processing fees is a relevant ntetdésclose, in order to allow users of the finahsitatements to
be able to benchmark Zomaron’s payment processingpfio against similar payments and processingganies
which may have different processing relationship.

For the quarters ended
September 30,
September 30, 2014 vs. June
201¢ June 30, 201 30, 201. % Change
Processing Reven 435,25; 401,07¢ 34,17¢ 8.5%
Increase / (decrease) as a result of Number of Nemts 20,860 5.2%
Increase / (decrease) asresult of Revenue per Merch: 13,31¢ 3.3%
Number of Active Merchants 2,852 2,711 141 5.2%
Processing Revenue per Merct 152.6: 147.9¢ 4.67 3.2%
Merchant Portfolio Processing Volunje 262,961,695 251,091,345 11,870,350 4.1%
Merchant Portfolio Processing Volume per Merchant 92,203 92,619 (416 (0.5%)
Gross processing fdls 4,128,416 3,917,007 211,409 5.4%
Gross processing fees per Mercifart 1,447.55 1,444 .86 2.69 0.2%

(2) For Zomaron, gross payment processing fesesepts the total payment processing fees thataaree by
Zomaron'’s third party processors, of which Zomameceives a percentage of these fees. The Compdirydmethat
gross payment processing fees is a relevant ntetdésclose, in order to allow users of the finahstatements to
be able to benchmark Zomaron’s payment processngpfio against similar payments and processingganies
which may have different processing relationship.

Page 10 of 25



The processing of debit and credit card transastisnsomewhat seasonally based, as a result of the
demographics of Zomaron’s merchant base. Additlprihle Company and its sales agent’s targeted

higher volume customers during the three-montheérine 30, 2014 and September 30, 2014, which
has resulted in the processing volume increasimgjpaocessing revenue per merchant increasing.

Cost of Sales:
Cost of Sales Comparisons September 30, 2014, legta0, 2013 and June 30, 2014

Cost of inventory

HDX recognized cost of inventory of $925,047 (19.%% revenues) for the three-months ended
September 30, 2014, compared to $1,331,301 (22f4%venues) for the three-months ended September
30, 2013 and $1,122,710 (21.0% of revenues) fothtee-months ended June 30, 2014. The changes in
the cost of inventory as a percentage of revenue rissult of a change in product mix between the
respective periods. The cost of sales as a pegmmfirevenue was relatively consisted for theehre
months ended September 30, 2013 and June 30, BOfi4lecreased marginally for the three-months
ended September 30, 2014 due to the decreasees dating the quarter, which due to the decrease
proportionately had less hardware related reverhiehwesults in the balance of the cost of inventor

Technology

Technology expenses in the three-months ended Bbpte30, 2014 were $305,612, a decrease of
$277,428 (47.6%) from $583,040 in the three-morghded September 30, 2013 and a decrease of
$249,337 (44.9%) from $554,949 in the three-moetided June 30, 2014.

Technology Expense Reconciliation For the quarterended
September 30, 2014 September 30, 2013 June 30, 2014
Technology expense $ 305,61 $ 583,04 $ 554,94¢
Less: Amortization of intangible assets 94,108 228, 94,199
Less: One-time expenditun@s - (54,125) 216,500
Adjusted technology expenss $ 211,504 $ 2379 $ 244,250

(1) During the three-months ended June 30, 201el,Gbmpany incurred a one-time change in estimatthef
Company’s investment tax credits receivable, whiamspired as a result of a review of the projetigible for
investment tax credits during the 2013 fiscal yeltne change in estimate resulted in an increasedtiome
expenditure to the technology expense of $216,500tHe three- months ended June 30, 2014. The Qompa
applied the $216,500 ratably to the 2013 quartersatculate the Normalized EBITDA.

Included in the technology expense for the thresthmended September 30, 2014, September 30, 2013
and June 30, 2014 is amortization of technologwrigible assets, totaling $94,108, $298,928 and
$94,199 respectively. Excluding this intangibleeasamortization, HDX's technology expenses for the
three-months ended September 30, 2014, Septemhe203@ and June 30, 2014 would have been
$211,504, $284,112, and $460,750 respectively.

The adjusted technology expense remained relativelgsistent during the three-months ended
September 30, 2014 compared to the three-monthsdeduine 30, 2014, as a result of no significant
changes in headcount or other key technology expfatdors. The adjusted technology expenses in the
three-months ended June 30, 2014 and Septembe2038, decreased compared to the three-months
ended September 30, 2014 as a result the decisiomgcthe third quarter of fiscal 2013 to reduce un
necessary monthly expenditures as it related taHbE Payment Processing Ltd. (“HDXPP”) division.
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As a result, during the three-months ended Septeribe 2013 the Company was still incurring
technology related expenditures for the HDXPP dbivis where during the three-months ended
September 30, 2014 the HDXPP expenditures wersigoificant.

Finally, during the three-months ended September28@3 the Company reassessed the useful life of
certain technology intangible assets and as atrdslCompany accelerated the amortization reggrdin
the identified technology intangible assets. A&ipplying these adjustments, the balance for thestetj
technology expense was relatively consistent i @ithe three comparable quarters.

Operations and Support

Operations and support expenses were $1,359,98& ithree-months ended September 30, 2014; an
increase of $149,798 (12.4%) from $1,210,190 inttiree-months ended September 30, 2013, and a
decrease of $2,604 (0.2%) from $1,362,592 in theetimonths ended June 30, 2014.

Operations and Support Expense For the quarters ended
Reconciliation
September 30, 2014| September 30, 20113 June 30, 2014
Operations andsupport expense $ 1,359,98 $ 1,210,219 $ 1,362,59
Less: One-time expenditures 31,362
Adjusted operations and support
expens! $ 1,359,98 $ 1,178,82 $ 1,362,5¢

Included in operations and support expense fothhme-months ended September 30, 2013 was a one-
time expenditure for severance incurred, totali@d,$62. The operations and support expenses rethaine
relatively consistent as the employee headcounto#imel operations and support expenditures remained
relatively consistent between all of the comparajlarters after normalizing for the Zomaron tratieac

that was completed in December, 2013.

Operating Expenditures:

HDX recognized operating expenditures of $2,400,%80he three-months ended September 30, 2014
compared to $2,298,328 for the three-months enégptesber 30, 2013, and $2,753,935 for the three-
months ended June 30, 2014. Included in operatipgrses for the three-months ended September 30,
2014, September 30, 2013 and June 30, 2014 arBmeaexpenditures and (recoveries) relating tollega
expenses, acquisition search firms, valuation vimaormed, recovery from a settlement and severance
expenses, totaling ($100,683), $42,198 and $134,64gpectively. Excluding these one-time
expenditures, HDX's operating expenditures forttiiee-months ended September 30, 2014, September
30, 2013 and June 30, 2014, would have been $2881$2,256,130, and $2,619,321 respectively.

Sales and marketing

Sales and marketing expenses were $1,194,739 irthtlee-months ended September 30, 2014 an
increase of $443,034 (58.9%) from $751,705 in thed-months ended September 30, 2013, and a
decrease of $124,259 (9.4%) from $1,318,998 irttree-months ended June 30, 2014.

Sales and Marketing Expense
Reconciliation
Septembe 30, 204 Septembe 30, 201: June 30, 204
Sales and marketing expense $ 1,194,739 $751,705 $ 1,318,998
Less: Amortizatiorof intangible asse 143,74¢ 153,12° 144,61:
Adjusted sales and marketing expense $ 1,0993 $ 598,57 $ 1,174,384
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The adjusted sales and marketing expenses hassectéor the three-months ended September 30, 2014
compared to the three-months ended September 3@, 28 a result of an increase in headcount and
agent expenses related to the Zomaron transactidchwas completed in the fourth quarter of 2013.
The adjusted sales and marketing expenses hasadedrtor the three-months ended September 30, 2014
compared to the three-months ended June 30, 2814, rasult of lower agent expenses as a result of
fewer payment terminal installations being complete

General and administrative

General and administrative expenses were $1,205078t three-months ended September 30, 2014; a
decrease of $9,773 (0.8%) from $1,215,564 in threetmonths ended September 30, 2013, and a
decrease of $229,146 (16.0%) from $1,434,937 irthttez-months ended June 30, 2014.

General and Administrative Expense
Reconciliation
September 30, 2014 September 30, 2013 June 30, 2014
General and administrative expense $ 1,205,791 $ 1,215,564 $ 1,434,937
Less: Stock-based compensatipn
expens® 35,608 4,178 37,538
Less: Amortization of intangible assets
and PP&t 43,79t 25,04¢ 43,69°
Less: One-time expenditures (100,683) 31,693 13416
Adjusted general and administrative
expense $ 1,227,071 $ 1,154,648 $,219,093

(1) Incremental stock-based compensation expengddgdthe three-months ended September 30, 201dnbey
what had been accrued on a straight-line basisiom periods. For further discussion on this amopitgase see the
discussion on Page 18 of this MD&A.

Included in general and administrative expensestiiér three-months ended September 30, 2014,

September 30, 2013 and June 30, 2014 was non-tecktmsed compensation expense of $35,608,

$4,178 and $219,218 respectively. Excluding theseaash stock compensation expenses, and the one-
time expenditures above, HDX’s operating expendguor the three-months ended September 30, 2014,
September 30, 2013 and June 30, 2014, would haea B&2,364,922, $2,294,150 and $2,052,500

respectively.

Additionally, included in general and administratiexpenses for the three-months ended September 30,
2014, September 30, 2013 and June 30, 2014 ard¢imeeexpenditures / (recovery) of ($100,683),
$31,693 and $134,614 respectively. Finally, inctioregeneral and administrative expenses for theeth
months ended September 30, 2014 is $43,795 of mmaibon of intangible assets and property, plat an
equipment compared to $25,045 and $43,697 forhteetmonths ended September 30, 2013 and June
30, 2014 respectively.

After normalizing for the additional expenditurescirred by Zomaron in relation to general and
administrative expenditures, the adjusted genardl administrative expenditures for the three-months
ended September 30, 2014 and September 30, 201 mefatively consistent. Additionally, after
factoring the previously discussed normalized arn®un relation to general and administrative
expenditures, the adjusted general and adminigratipenditures for the three-months ended Septembe
30, 2014 and June 30, 2014 were also relativelgistant.

For the three months ended September 30, 2013 dhgp&hy recognized an impairment of $331,059,
related to the goodwill, intangible assets, propptant and equipment, and other assets, allodatéte

HDX Payment Processing CGU in the Other Segmentredlseno impairment was assessed for the
comparable three-month periods ended Septembet03d, and June 30, 2014. The Company assessed
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the impairment in the third quarter of 2013 becanfsthe deterioration in the higher of the valuaise
and fair-value less costs to sell. The impairmeas wecorded at the fair-value less costs to setlvaas
higher than the value-in-use. This was primarily thsult of the Company’s decision to outsourcéager
activities to which the assets relate. The keymagsions utilized to calculate the higher of valuedse
and fair-value less costs to sell are detailed ateNs of the September 30, 2013 Consolidated nteri
Financial Statements for the Company. These imgaitenwere included in the operating expenditures in
the Consolidated Statements of Operations.

Other Expense and Income:

Interest expense is comprised primarily of inteegiense incurred on long-term obligations, inaigdi

the convertible debentures issued as part of tler®a2010 acquisition and a financing completed in
January, 2014. Interest expense for the three-ma@rided September 30, 2014 was $95,069 an increase
of $35,146 from $59,923 for the three-months er8eptember 30, 2013 and a decrease of $1,327 from
$96,396 for the three-months ended June 30, 204d.ifcrease compared to the three-months ended
September 30, 2013 was a result of the new collediebenture that was undertaken by the Company in
January, 2014. Interest expense was relativelyistems between the three-months ended September 30,
2014 and June 30, 2014.

Realized and unrealized loss / (gain) on foreigrherge is comprised primarily of the loss / (gain)}he
foreign denominated convertible debenture and atkeérassets denominated in foreign currencies. As a
result of the decrease in the CAD, relative tot&D, the carrying amount of the convertible debentu
liability (in CAD) has increased, resulting in ass$oduring the three-months ended September 30, 2013
This is partially offset by the other net assetsameinated in foreign currencies incurring a gaimiry

the three-months ended September 30, 2013 aslaagéan increase of the value of the source cuyen
when translated into the functional currency. Tlettiations in the realized and unrealized loggain)

on foreign exchange has impacted the three comiganaporting periods, September 30, 2013,
September 30, 2012 and June 30, 2013. The impaicictone is predicated on the foreign exchange
movements in other net assets denominated in @&rayrother than the functional currency and the
revelation of the convertible debenture from USEC#&D. During the three-months ended September 30,
2014 the Company re-evaluated certain intercomgmaignces, resulting in the intercompany balances
being part of the net investment in foreign sulasids. As such any foreign exchange loss / (gain) o
these intercompany balances after July 1, 2014wsincluded in Other Comprehensive Income, where it
was previously included in the Realized and UneedliLoss / (Gain) on foreign exchange.

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 September 30,
2014, September 30, 2013 and June 30, 2014, amtidrest rates earned, and balances deposited
remained relatively consistent.

Convertible Debenture Entered into during the threemonths ended March 31, 2014

On January 15, 2014, the Company issued a tot&ilds million (principal amount) of unsecured
convertible subordinated debentures, and repaitkthe promissory note maturing January 24, 2014. Th
unsecured convertible subordinated debentures méiture with the principal amount repayable on
January 15, 2017 and will pay interest at a nomiatd of 10.25% per annum, payable monthly. Each
Convertible Debenture will be convertible into HCDOmmon Shares at $0.45 per HDX Common Share
until January 15, 2016 and at $0.60 per HDX Com@bare thereafter until maturity. The offering price
of each Convertible Debenture was $900 per $1,0@@ipal amount resulting in gross proceeds to HDX
of $1.35 million. HDX paid a finder's fee equal $00% of the gross proceeds, being $67,500, of the
Offering, and incurred issuance costs of $38,418h lof which will be amortized over the life of the
debentures. As a result of the conversion optisslydnce discount, commission and issuance costs, th
unsecured convertible subordinated debenturesdassulting effective interest rate of 22.87%.
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Subsequent Events

On October 14, 2014, the Company entered into #es®int and release agreement pertaining to
indemnifications arising from a previous acquisitid his release provided that the Company would be
reimbursed $350,000 USD and to release the indemmifrom further liability pertaining to the
indemnified amounts, subject to normal limitatioAs. partial settlement of this claim, the Compang a
certain indemnifiers agreed to modify the Convégtibebenture owing to the indemnifiers by reducing
the principal amount by $268,660 USD. Additionadychange to the repayment schedule was made such
that the $33,633 USD of monthly payments owingrmttpaid from April 2013 to July 2014 would not
be required. Finally, the repayment schedule waeneled with monthly payments of $33,633 USD
commencing August 2014 to October 2016, with a ewosipn in repayments of the Convertible
Debenture from and including June 2015 to Janud62while the Company is making payments on
other debts owing to the indemnifiers.

Segment Analysis

Operating Segments
Revenue for the three-months ended
September 30, September 30, June 30,

2014 2013 2014
Point-of-sale $ 3,809,907 $ 5,169,015 $ 4,374,887
Payment processing 885,636 2,540 960,870
Intersegment (1,838) - (1,167)
Total revenue $ 4,693,705 $ 5,171,555 $ 5,334,590

Operating profit for the three-months endféd
September 30, September 30, June 30,

2014 2013 2014
Point-of-sale $ 63,621 $ 902,885 $ 164,696
Payment processing (44,102) (157,176) 22,694
Intersegment - - -
Total profit $ 19,519 $ 745709 $ 187,390

(1) Operating profit is earnings before corperbtadquarters operating expenditures, interestingsr and
expense, taxes, amortization, foreign exchangesesoand gains and realized currency translatiomsgaid
losses.

Revenue

For the three-months ended September 30, 2014-pbgale revenue decreased $1,359,108 (26.3%) and
decreased $564,980 (12.9%) when compared to tee-thonths ended September 30, 2013 and June 30,
2014 respectively. Point-of-sale revenues decre&sedhe three-months ended September 30, 2014
compared to the three-months ended September 38, @imarily a result of the completion of a large
rollout project one of the Company’s large custauring the three-months ended September 30, 2013.
The Company did not have a similar project tramsgirring the three-months ended September 30, 2014.
Point-of-sale revenues also decreased during tiee-tnonths ended September 30, 2014 compared to
June 30, 2014 primarily a seasonal fluctuation, retike seasonal results of the third quarter temde

the second weakest quarter of the year, as a @ssltiw summer installations and restaurant builds

The Company had hoped to begin marketing and dieyggdslectronic Cash Registers (‘ECR’s”) through
its team of approximately 175 sales agents at tiet &f the second quarter of 2014 and thereby
experience sales revenue growth during the thirdrtgu of 2014. However, due to difficulties and
product line changes at a major technology partiier,Company was forced to identify a new ECR
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product manufacturer, secure a distribution agregme-stock inventory, re-train technical staydlop
marketing materials, and schedule a new marketoagl rshow. The Company announced a North
American distribution agreement with Casio Amerige. and hopes to experience additional revenues
from this new arrangement beginning in the foudhrter of 2014.

For the three-months ended September 30, 2014, grayprocessing revenue increased $883,096
(34,767.6%) and decreased $75,234 (7.8%) when aemhpa the three-months ended September 30,
2013 and June 30, 2014 respectively. Payment mimgesevenues for the three-months ended September
30, 2014 increased compared to the three-monthsdeBdptember 30, 2013, as a result of the Zomaron
acquisition that was completed by the Company ocebber 8§, 2013. There were no Zomaron payment
processing revenues recorded in the three-monttedeSeptember 30, 2013. Additionally, payment
processing revenues for the three-months endedr@bpt 30, 2014 decreased compared to the three-
months ended June 30, 2014, as a result of a decofs81.4% in the new merchants added during the
three months ended September 30, 2014 of 238 cechpar347 for the three-months ended June 30,
2014. The decrease was partially offset by an 8ri¥ease the dollar value of processed debit agditcr
card transactions during the reporting periods.

Operating Profit

For the three-months ended September 30, 2014i-plsale operating profit decreased $839,264
(93.0%) and decreased $101,075 (61.4%) when coohpauthe three-months ended September 30, 2013
and June 30, 2014 respectively as a result of fpeiet-of-sale system installations completed dytime
three-months ended September 30, 2014 when evdlagtenst the other comparative periods. Payment
processing operating profit decreased $66,796 829¥as a result of fewer new merchant sales revenue
being generated during the three-months ended 1@bpte30, 2014 when compared to the three-months
ended June 30, 2014. Payment processing openatidd improved $113,074 (71.9%) for the three-
months ended September 30, 2014 when compared tbrée months ended September 30, 2013 due the
Company still incurring expenditures related to tHBX Payment Processing cash generating unit.
During the three-months ended September 30, 204 tmpany impaired these assets and there are
minimal costs being incurred for HDX Payment Preags during the three-months ended September 30,
2014.
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Summary of Unaudited Quarterly Results

The following table sets forth unaudited statemerfiteperations data for the eight most recent guart
ended September 30, 2014 as prepared in accorgaticé=RS and certain Non-IFRS measurements.
The information has been derived from our unauditpdhrterly financial statements that, in
management’s opinion, have been prepared on a tm@séistent with the audited financial statemeats f
the years ended December 31, 2013 and 2012 andi@all adjustments necessary for a fair presentati
of information presented. The Earnings (Loss) Pear& — Basic and Diluted per quarter may not
aggregate to the Earnings (Loss) Per Share — Basi®iluted in the annual financial statements tue
rounding.

2014 2013
Q3 Q2 Q1 Q4
Total revenues $ 4,693,705 $ 5,334,590 $4,7211624 $ 5,940,741,
Poin-of-sale revent $ 4258,45: $4,933,51 $4,348,77 $5,787,05
Payment processing revenue $ 435,251 $ 401,075 2857 $ 153,685
Gross payment processing f $4,128,41 $ 3,917,00 $2,739,87 $ 713,80
EBITDA $ (15,823) $ (177,086) $ (154,340) $ 650,683
Normalized EBITDAY $ (80,758 $ 393,24 $ (119,850 $671,48!
NetIncome Losg) $ (205,809 $ (627,569 $ (438,985 $360,77.
Comprehensive Income (Loss$) $ (42,993) $ (607,547) $ (450,624) $ 363,540
Earnings (Loss) Per Share Ba $(000) $(0.01 $(0.01 $0.01
Earnings (Loss) Per Share
Diluted $ (000) $(0.01 $(0.01 $0.07
2013 2012
Q3 Q2 Q1 Q4
Total revenueg $5,171,555 $ 4,305,530 $4,093/586 $ 4,537,528
Point-of-sale revenug¢ $ 5,169,459 $ 4,302,974 $1428B5 $ 4,532,592
Payment processing revet $2,09¢ $ 2,55¢ $2,30: $4,93¢
Gross payment processing fees $2,673 $ 3,127 0%2,9 $ 5,592
EBITDA $ 556,855 $ (101,828) $(162,114) $ (434)098
Normalized EBITDAY $ 228,571 $ (102,538) $ (195,7211) $(172,373)
Net Los: $ (401,498 $ (350,989 $ (600,724 $(2,896,88)
Comprehensive Los$ $(328,337) $(390,315) $(ER),L  $(2,861,159
Earnings (Loss) Per Share Basic $(0.01) $(0.01) $(0.01 $ (0.0¢
Earnings (Loss) Per Share
Diluted $(0.01 $(0.01 $(0.01 $ (0.06
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Reconciliation of Unaudited Non-IFRS measures to ©kest IFRS Equivalent

Net Loss to EBITDA and
Normalized EBITDA 2014 2013
Q3 Q2 Q1 Q4
Net Loss $ 32,17 $ (627,569 $ (438,985 $ 360,77.
Interest expense 95,069 96,396 106, 3877
Exchange loss (gai (229,576 179,38 (189,266 (124,982)
Interest and other income (4,144) (5,525) (4,086) (2,919
Gain on held for trading financial
instrument - - - -
Amortization of equipmen 23,071 22,927 22,72 7,581
Amortization of intangible asse 258,57¢ 259,58: 260,92 237,067
Tax provision (recovery (191,000) (102,287) 88,1 164,208
Impairment of asse - - - (68,784
EBITDA $ (15,823) $ (177,086) $ (154,34 $ 6683
One-time non-recurring
expenditure and (recoverie: (100,68 134,61 31,91 70,75¢
Stock-based compensation
expens® 35,608 219,218 2,578 4,177
Investment tax credits receivablel —
reassessme® - 216,50( - (54,125
Normalized EBITDA $ (8089¢) $ 393,24 $ (119,850 $ 671,48

(1) During the three-months ended June 30, 201el,Gbmpany incurred a one-time change in estimatthef

Company’s investment tax credits receivable, whiamspired as a result of a review of the projetigible for
investment tax credits during the 2013 fiscal yeHEne change in estimate resulted in an increasedtiore
expenditure to the technology expense of $216,500tHe three- months ended June 30, 2014. The GQompa
applied the $216,500 ratably to the 2013 quartersatculate the Normalized EBITDA.

(2) The Company incurred a stock-based compensatipanse of $219,218, which has been adjustedi¢alate
the Normalized EBITDA for the three-months endedel@0, 2014. Of the $219,218 stock-based compensati
expense booked for the three-months ended Jun203d@, $163,750 of said expense was accrued by ahgény
on a straight-line basis of $32,750 per quartertltier five quarters commencing in the first quade013 to the
first quarter 2014. These quarterly accrued expemsae not factored into the Normalized EBITDA foe prior

quarters, as the settlement through the issuanstock-based compensation had not been determamet the
Company had not yet granted the stock-based corapens
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Reconciliation of Unaudited Non-IFRS measures to ©kest IFRS Equivalent (continued)

Net Loss to EBITDA and
Normalized EBITDA 2013 2012
Q3 Q2 Q1 Q4
Net Loss $ (401,498) $ (350,989) $ (600,721) $ (2,896,889)
Interest expen: 59,92: 54,15¢ 46,69: 93,24
Exchange loss (gain 118,634 (156,026) (36,212) (21,239)
Interest and other incor (2,371) (2,712 (2,260 (3,833)
Gain on held for trading financial
instruments 98,786 - - (399,491)
Amortization of equipmen 24,058 32,537 36,921 38,690
Amortization of intangible assets 453,042 286,562 326,065 317,306
Tax provision (recover (124,779 34,64 67,40: 18,24°
Impairment of asse 331,05¢ - - 2,419,86.
EBITDA $ 556,855 $ (101,828) $ (162,114) $ (438D4
One-time non-recurring
expenditures and (recoveries) (278,337) 45,800 8|31 217,986
Stock-based compensation
expens® 4,178 7,615 12,199 43,739
Investment tax credits receivable| —
reassessme® (54,125 (54,125 (54,125 -
Normalized EBITDA $228,57: $ (102,53¢) $ (195,72) $ (172,37:

(1) During the three-months ended June 30, 201gl,Gbmpany incurred a one-time change in estimatthef
Company’s investment tax credits receivable, whiamspired as a result of a review of the projetigible for
investment tax credits during the 2013 fiscal yeltne change in estimate resulted in an increasedtiome
expenditure to the technology expense of $216,%500tHe three- months ended June 30, 2014. The Qompa
applied the $216,500 ratably to the 2013 quartersatculate 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
September 3, 2014 June 3(, 2014 September 3, 2013
Equity Attributable To
Owners of the Parent $ 10,602,756 $ 1086402 $ 8,153,726
Add: Long-term portion of]
notes payable 1,334,134 1,468,752 557,023
Add: Long-term portion of
vehicle Loans 154,877 139,140 33,802
Add: Future income tax liability 589,021 787,404 667085
Less: Goodwil (6,754,63) (6,611,635 (4,344,72Y
Less: Intangible assets (3,112,549) (3,326,674) ,58@3115)
Less: Long-term portion of
investment tax credits
receivable (1,067,101) (1,157,956) (1,245,114)
Less: Long-term portion of
leasereceivabli (36,387) (31,152 (39,69
Less: Deposit on leased
premises (39,580) (39,582) (39,582)
Less: Equipmen (298,224) (276,469) (118,756)
Less: Deferred income tax asset - - (56,4P5)
Working Capital $ 1,372,321 $ 1,5230 $ 84,15¢

Liguidity and Financial Resources

As at September 30, 2014, HDX had cash and castadepts totaling $1,893,092 (September 30, 2013 -
$1,145,590).

For the quarter-ended September 30, 2014 and 20t8ided by / (used in) operating activities was

($387,122) and $40,695 respectively. Cash providedperations for the quarter-ended September 30,
2013 resulted from a net loss, deferred tax regoaad changes in working capital items, which was
more than offset by items not affecting cash suchraortization, impairment of assets and stockease
compensation. Cash used in operations for the gquanded September 30, 2014 resulted from a net los
and changes in non-cash working capital items, viwas partially offset by items not affecting cash

such as amortization, interest accretion and shaded compensation.

For the quarters-ended September 30, 2014 and 28%8B, provided by / (used in) financing activities
were $21,694 and ($268,241) respectively. Cashigedvby financing activities for the three-months
ended September 30, 2014 resulted primarily froemmigisuance of a vehicle loan which was partially
offset by repayments of the vehicle loans. Caslh irsdinancing activities for the three-months emde
September 30, 2014 was a result of the repaymetiteofoyalty payable, payments on the vehicle loans
and repurchase of common shares. HDX expects nitince to make acquisitions in the future and
therefore may complete additional financings inehjaity markets.

For the quarters-ended September 30, 2014 and 28%B,used in investing activities was $49,726 and
$30,449 respectively. The cash used in investitigites during the three-months ended September 30
2014 and September 30, 2013 relates primarilyg@tuisition of property plant and equipment.

Working capital at September 30, 2014, Septembg@0D3 and June 30, 2014 was $1,372,321, $84,156
and $1,555,230, respectively.
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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 struetuthe 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 September 30, 28&ptember 30, 2013 and June 30, 2014 were as
follows:

September 30| September 30
2014 2013 June 30, 2014
Total Debt
Notes payable $ 2,402,602 $ 958,152 $ 2,332,105
Vehicle loans 208,601 49,873 191,477
Bank indebtedness 207,097 60,000 282,010
Total Debt $ 2,818,300 $ 1,068,024 $ 2,805,592
Total Equity $ 10,602,75¢ $ 8,153,725 $ 10,603,402
Debt to Equity Ratio 26.58% 13.10% 26.46%

The Company has arrangements in place that allow ascess the additional debt financing for fugdin
when required through various lines of credit. T@mpany's credit capacity as at September 30, 2014
was $531,035 (September 30, 2013 - $205,735), afhwthe Company had utilized $207,097 (September
30, 2013 - $60,000). The Company feels that it degmately capitalized in order to meeting its
obligations going forward.
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Summary of Contractual Obligations

Payments Due by Period
Contractual 2019 and
Obligations Total 2014 2015 - 2016 2017 - 2018 beyond
Operating Leases $ 758,290 $ 127,995 $ 556|312 ,IB33 $ -
Long-Term Debt 3,071,72y 785,265 773,850 1,512,812 -
Vehicle Loans 231,004 16,674 121,879 87,775 4,676
Total Contractual
Obligations $ 4,061,021 $ 929,934 $1,451,841 1,674,570 $ 4,676

Capital Resources

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

to meet the majority its anticipated market requieats. HDX continues to pursue selective acquisstio
which the Company expects will be primarily focusgdPOS 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 arrangesmaritpresented in the consolidated statements of
financial position arrangements that would ordilyese considered ‘off balance sheet’ financing.

Transactions with Related Parties

HDX recognized revenue from a company controlledhe CEO, who is also a director of HDX, during
the three and nine-months ended September 30, BB%dd on amounts agreed upon by the partiesg in th
amounts of $10,113 and $30,176 (2013 - $18,6406858¢751) respectively. HDX recognized operating
expenses and purchased products of $70,290 and/®&2@uring the three-months ended September 30,
2014 (2013 - $85,516 and $251,793) from a companjralled by the CEO at the exchange amount. As
at September 30, 2014, HDX had a receivable posiifd25,197 (December 31, 2013 - $38,015), and a
payable of $89,813 (December 31, 2013 - $106,%6dich will be settled between the related parties i
the normal course of business.

During the three and nine-months ended Septenthe2@®.4, HDX incurred legal fees and disbursement
invoices totaling $24,998 and $55,682, (2013 - 33,and $85,812) respectively, from a law firm, a
partner of which is a director of HDX. As at Septemn30, 2014, HDX had a payable position of $71,612
(December 31, 2013 - $117,588) which will be sdtbetween the related parties in the normal coofrse
business.
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Compensation awarded to key management includesCtdmpany’'s directors, and members of the
Executive team, which include the Chief Executiviic®r, President, Chief Financial Officer, Chief
Operating Officer and Senior Vice-President of @oape Development, is as follows:

Three-months Nine-months Three-months Nine-months
ended ended ended ended
September 30, September 30, September 30, September 30,
2014 2014 2013 2013
Salaries and sheterm
employee benefits $ 252,180 $ 796,678 $ 255,409 $ 740,786
Sharebased paymer 29,16( 236,05¢ 4,17¢ 12,53:
Total $ 281,340 $ 1,032,737 $ 259,587 $ 753,319

Share Capital

As at September 30, 2014, HDX had issued and alistg 59,374,087 Class A voting common shares,
and 4,759,424 options, of which 4,479,174 were @gable at an exercise price to purchase common
shares ranging from $0.25 to $2.70. As at Novemlizr 2014 HDX had issued and outstanding

59,374,087 Class A voting common shares and 4,28%tions, of which 4,479,174 were exercisable at
an exercise price to purchase common shares rafrgimg$0.25 to $2.70. As at September 30, 2014 and
November 13, 2014 the convertible debenture coalgetbeen converted into 3,333,333 and 3,333,333
Common Shares respectively.

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

The Company's management, including the Chief EtveewOffice (“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 effectdgs of the Company’'s disclosure controls and
procedures was conducted during the fiscal yeaegmxcember 31, 2013 under the supervision of the
CEO and CFO as required by Canadian Securities #idtrators Multilateral National Instrument 52-
109, Certification of Disclosure in Issues’ Annual armddrim Filings. The evaluation included review,
enquiries and other procedures considered apptepnighe circumstances. Based on that evaluatien,
CEO and CFO have concluded that such disclosureatemnd 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 reportingdthe
preparation of financial statements for externatppses in accordance with IFRS. The Company's
management, under the supervision of the CEO arid i&kve evaluated whether there were changes to
the Company’s internal controls over financial neiog during the year-ended December 31, 2013 that
have materially affected, or are reasonably likelymaterially affect, its internal control over dimcial
reporting. Throughout 2014, the Company aims tatinoe to improve process documentation to
highlight the controls in place which are addregghe key risks, in addition to developing moreniat
documentation surrounding management’s analysisootthly and quarterly financial reports.

Recent changes identified relate to the following;
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i) The Company completed the acquisition of Zomaran (fZomaron”) on December"9
2013. During fiscal 2014 the Company anticipates tompletion of integrating this
business under the Company’'s current report preseggocedures and consolidated
accounting system; and

No other changes were identified through managementaluation of the controls over financial
reporting. Throughout the remainder of 2014 then@any aims to improve;

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

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

. formalize a process for foreign tax reporting and

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

Management of the Company believes in and are cteunto establishing rigorous DC&P and

ICFR. Our management team will continue to evalutdte effectiveness of our overall control

environment and will continue to refine existingntols as they, in conjunction with the Audit

Committee, Board of Directors, CEO and CFO, deewes®ary. It should be noted that the control
deficiencies identified by the Company did not tesuadjustment to our annual audited Consolidated
Financial Statements for the year ended Decemhe&2(BB.

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.

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 dfective
under all future conditions. A control system idjsat to inherent limitations and, no matter howlwe
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, casr
can be circumvented by the individual acts of s@aesons, by collusion of two or more people, or by
unauthorized override of the controls. The desifary system of controls also is based in part upon
certain assumptions about the likelihood of futewvents, and there can be 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 27, 2014, it provided a detailed review of
the risks that could affect its financial conditiorsults of operation or business that could cacseal

Page 24 of 25



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 cafbund on SEDAR at www.sedar.com.

® Registered trade-mark of Posera-HDX Ltd.
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