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| nt roducti on

This follow ng Managenent’s Discussion and Analysis (“MD&A’) for the three-
nonth period ending Septenber 30, 2006, conpared with the three-nonth period
endi ng Sept enmber 30, 2005, provides an overview of the operations of Synergex
Corporation (“Synergex”) and a nore detailed explanation of its financial
statements. This MD&A provides information that nanagenent of Synergex
believes is inmportant to assess and understand the results of operations and
financial condition of Synergex for the three-nonth period from July 1, 2006
to Septenber 30, 2006.

Qur objective is to present readers with a view of Synergex through the eyes
of managenment by interpreting the material trends and uncertainties that
affect the operating results, liquidity and financial position of Synergex.
This discussion and analysis should be read in conjunction with Synergex’
Interim Consolidated Financial Statenents and acconpanying notes thereto for
the nine nonth period ended Septenber 30, 2006 and the Consolidated Financi al
Stat ements and acconpanying notes thereto for the twelve nonth period ended
Decenber 31, 2005. The Consolidated Financial Statenents have been prepared
in accordance with generally accepted accounting principles (“GAAP") in
Canada. All nonetary ampunts, unless otherw se indicated, are expressed in
Canadi an dol | ars.

About Synergex Corporation

Synergex Corporation is a leading provider of business solutions. Synergex’
objective is to deepen our involvenent in nmarkets we service in profitable
and sustainable ways. W provide a variety of services and technol ogy
solutions from a deep base of managenent experience and success that allow
our customers to optimze their business processes, inprove custoner
satisfaction, achieve quality assurance goals, and reduce costs. Qur strategy
has enabled us to deliver continuing growth and good financial performance
since the roots of our organization were established 19 years ago. W wll
continue to build a stronger platformfor future profitability.

Across all Synergex businesses, we are steadily generating nore business
while also investing for long-term growth. The bal ance of the decade will be
an exciting time of growmh for Synergex. We will pursue a unified vision in
all of our businesses: to be a premer, multi-industry conpany enphasizing
the use of special skills and energing technologies to provide an expanding
breadth of solutions to our custoners’ business objectives.

The following is a current snapshot of Synergex’ businesses as at Septenber
30, 2006:

1) Synergex Commercial Gateway provides a turn-key solution for accessing the
Canadi an retail market and is one of Canada’ s |eading providers of video gane
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products. Commercial Gateway delivers value-added supply chain nmanagenent
and distribution solutions to its custoners, which include some of the
world' s |eading computer entertainnment publishers and a variety of md-sized

manuf acturers, including Sony Conputer Entertainnent Anerica, Nanco Bandai
Ganes Anerica Inc., LucasArts Entertainnment Conpany LLC and M dway Hone
Entertainnment Inc. |Its wde range of conplenentary services generates

nmul tipl e revenue streams for Synergex.

2) Synergex Technology applies the |atest technol ogi cal advances to naxinize
productivity in our custoners’ business processes while reducing their costs.
We design, inplenent, and support a variety of information technol ogy based
solutions, including Radio Frequency ldentification (“RFID’) technol ogy,
digital signage and nedia solutions, and cost effective tel ecom services.

W have capitalized on our acquisition of Synergex Control Automation,
through successful RFID inmplenmentations wth Lear Corporation, Tenneco
Aut onptive and Autonodul ar Assenblies. By |leveraging our relationship with
Nokia, we offer custoner driven solutions for RFID inplenentations in the
hospitality, security, maintenance and repair and pharnmaceutical sectors.

We have taken the initiative to work with some of the larger advertising
conpanies in Canada to produce product offerings in the digital signage field
catered to the needs of custonmers. This has resulted in the |aunching of the
FI TNET. TV digital signage network and the inplenentation of digital signage
and point of sale solutions at several restaurant chains.

3) Synergex Business Information provides trade credit risk evaluation and
reporting services, legal resource services, accounts receivable nanagenent,
debt collection services, pre-enploynent background checking, and paral ega

services through Lunbernen's Credit Bureau and Canada Bonded Attorney.
Lumbernmen's Credit Bureau is a leading credit reporting service to the
construction industry in Ontario, and is strengthening its presence in
Al berta. Canada Bonded Attorney runs our accounts receivable nanagenent and
debt col |l ection business.

Overvi ew

Results during the quarter were in line with nanagenent’s expectations for
both sal es and earnings. A significant amobunt of managenent’s tinme and the
conpany’'s resources were dedicated to the consolidation of our three
M ssi ssauga facilities in to one larger facility. Non-recurring investnents

spent in wupgrading our |IT and comrunications infrastructure wll vyield
reductions in operational and mmi ntenance costs over the long-term These
investnents will result in imediate benefits to protecting the integrity of

our data and intellectual assets while optinzing support for future business
growt h and achi eving greater operating efficiencies.

I nvestnents were also nmade in retaining personnel and planning our entry into
the Mexican narket. Through Synergex de México S.A. de C V., Synergex wll
of fer computer entertai nment publishers a turn-key solution for accessing the

Mexi can market, similar in scope to our Canadian retail solution. Ve will
provi de custonmers with regional, know edgeable, |ocal personnel to act as
territorial sales representatives and we wll provide local fulfillnment and

supply chain managenment through a donestic warehouse facility to retali
partners. This facility would also provide a beachhead |ocation from which
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Synergex can service and build upon its existing Latin American technol ogy
cust oners.

Fi nanci al Overvi ew

Taking into account the seasonality of the industry and the upcom ng |aunches
of the next generation hardware consoles, we are pleased with our results for
t he peri od ended Septenber 30, 2006.

Total sales increased in B by 24.3%relative to the same period in the prior
year primarily due to obtaining new custonmers and providing themw th a w der

range of diversified products. Total sales decreased in the nine nonths
ended Septenber 30, 2006, by 2.1% relative to the sane period in the prior
year. This change was primarily due to the timng of large |aunches of new

products in the prior year. Sales for the nine nmonths ended Septenber 30,
2006 were driven by obtaining additional custoners and correspondi ng sal es of
sof tware, hardware and peri pherals.

Conputer entertainnent software sales traditionally provide higher nmargins
than hardware and have continued to drive gross profit growth. New product
| aunches and continuing sales of hardware and peripheral devices generate
trailing software sales growh as consuners purchase software products. The
| aunch of Sony Conputer Entertainment Anerica’'s PlayStation 3 and Nintendo's
Wi scheduled in @ should benefit both sales and gross profit and further
enhance software sales growth in the upcom ng quarters.

Conmput er entertainnent software sales, one of our core revenue streans,
continued to grow year over year. This continued software sales growh and
increase in our gross profit as a percentage of sales, has positively
i npacted our overall gross profit.

Hi ghlights of the Conpany’s consolidated financial results for the three
nont hs ended, Septenber 30, 2006, conpared to the three nopnths ended
Sept enber 30, 2005 were as follows:

Sales increased to approximately $87.0 mllion, or 24.3 percent above
the $29.8 mllion in sales recorded in the same period from the prior
year;

Goss profit decreased to $4.2 mllion (11.3% of sales) from $4.4
million (14.9% of sales) or 5.6% below the same period in the prior
year;

I ncome before incone taxes decreased to approxinmately $0.7 nillion from
approximately $1.2 mllion in the sane period in the prior year;

Net income decreased to approximately $0.4 mllion from $0.7 million in

the sane period of the prior year; and

EBI TDA decreased 41.0% to approximately $.8 nillion conpared to $l.4
mllion in the sane period in the prior year.

For the nine months ended, Septenmber 30, 2006, conpared to the nine nonths
ended Septenber 30, 2005:

Sal es decreased to approximately $92.2 mllion, or 2.1 percent below
the $94.2 mllion in sales recorded in the same period from the prior
year;
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Resul

Gross profit increased to $12.8 mllion (13.9% of sales) from $2.1

mllion (12.9% of sales) or 5.8% above the same period in the prior
year;

I ncome before income taxes decreased to approximately $3.0 million from
approximately $3.5 million in the same period in the prior year

Net inconme for the nine nonths ended, decreased to approximtely $1.9
mllion from$2.1 mllion in the same period of the prior year; and

EBI TDA decreased 16.4% to approximately $3.4 million conpared to $4.1
mllion in the sane period in the prior year

ts of Operations

The results of operations for the three and nine nonths ended Septenber 30

2006 conpared to Septenber 30, 2005 are summarized as foll ows:
Summary of Three nont hs ended N ne nont hs ended
Qperations Sept enber 30 Sept enber 30
(in thousands of dollars,
except earnings per share)
2006 2005 2006 2005
Sal es $37, 041 $29, 801 $ 92, 245 $ 94, 187
Goss Profit 4,194 4,443 12, 830 12, 125
Expenses
General and
adni ni stration 2,898 2,751 8, 058 6, 920
Sal es expense 464 331 1, 304 860
I nterest and bank
char ges 32 33 115 137
Interest incone (97) (42) (300) (115)
Anortization of
equi prent 188 171 546 496
Anortization of
custoner |ist 24 24 72 72
Enpl oyee
term nation costs 32 2 32 22
Busi ness
conbi nati on costs 0 4 0 213
I ncome before incone
taxes 653 1,169 3,003 3,520
Provi si on for incone
taxes 279 461 1, 095 1, 385
Net incone for the
peri od $ 374 $ 708 $1, 908 $ 2,135
Ear ni ngs Per Share:
Basic and Fully
diluted $0. 00 $0. 01 $0.01 $0. 02

Seasonal ity

The Conmercial Gateway business is a diversified suite of disciplines. W

manage
presen

conmpl enentary business processes for our custoners, which at the
t tinme primarily involves conprehensive supply chain mnagenent and

sale of video game products to retailers and sub-distributors in Canada.

O her
servic

val ue- added services include freight forwarding, and pick-and-pack
es, technology managenent, invoicing, collections, reconciling of

customer debits, flow through of debits between retailers and publishers,
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di gi tal media creation and printing services. Ret ai | activity is
traditionally at its highest from Cctober through January.

Sales generated from credit reporting and evaluation services are
predom nantly generated from contracts, with the sales anortized over the
life of the contract.

Consol i dat ed Sal es

Consolidated sales for the three-nonth period ended Septenber 30, 2006
totall ed $37, 040,554, an increase of $7,239,870 or 24.3% from $29, 800, 684 for

the sane period |last year. Consolidated sales for the nine nonths ended

Sept enber 30, 2006 totalled $92,245,6276, a decrease of &, 941,867 or 2.1%
from $94, 187,143 fromthe sanme period | ast year.

Sales vary from quarter to quarter due to the increasing nunber of custoners
we serve, seasonality, the timng of product introductions, and the pricing
strategy of our suppliers and custoners. Sales increased in the third
quarter relative to the prior year primarily due to obtaining new custoners,
and providing themwith a w der range of diversified products. Sales for the
nine nonths ended Septenber 30, 2006, decreased due to the timng of large
| aunches of new products in the prior year offset by continued repl eni shnment
of the hardware and rel ated software and peripherals in the current year.

In B gross profit decreased to 11.3% of sales in 2006 conpared to 14.9% of
sales in the sane period in 2005. For the nine nonths ended Septenmber 30,
gross profit increased to 13.9% of sales in 2006 conmpared to 12. 9% of sales
in the sane period in 2005.

Consolidated sales for the last eleven quarters are summarized in the table
bel ow:

Sal es (in thousands of dollars)

2006 2005 2004
First Quarter $ 28,869 $ 43,836 $ 16, 259
Second Quarter 26, 336 20, 550 20,912
Third Quarter 37,040 29, 801 23,320
Fourth Quarter 57, 080 53, 232
Total Sal es $92, 245* $151, 267 $113, 723

*year-to-date sal es
Gross Profit

Consolidated gross profit for three nonths ended Septenber 30, 2006 was
$4,194,334 or 11.3% of sales, a decrease of $48,612 or 5.6% conpared to
$4,442,946 or 14.9% of sales in the sane period |ast year. Consol i dat ed
gross profit for the nine nonths ended September 30, 2006 totalled
$12,830,342 or 13.9% of sales, an increase of $/04,948 or 5.8% conpared to
$12, 125,394 or 12.9% of sales in the sane period fromthe prior year.
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The percentage decrease in the third quarter was due primarily to the product
m x sol d, econom es of scale achieved in transportation and |abour costs, and
the trend in the international currency exchange rates.

Qper ati ng Expenses

Operating expenses for the three nonths ended Septenber 30, 2006, including
general and administrative expenses, sales expense, interest and bank
charges, interest income, anortization expenses, enployee termnation costs,
and business conbination costs totalled approximately $3.5 mllion, an
increase of approximately $.3 million, or 8.2% from $3.3 nmillion in the
third quarter of |ast year. Operating expenses for the nine nmonths ended
Septenmber 30, 2006 totalled approxinately $9.8 mllion, an increase of
approximately $1.2 million, or 14.2% from $.6 nillion in the sane period
fromthe prior year.

The increase in costs pertains primarily to the addition of resources
i ncluding: programmers, sales staff and ancillary costs in 2006 to assist
with the inplenentation of new technology business platforns and the
resources utilized on the consolidation of its three Mssissauga facilities
into one larger facility.

| ncone before I ncone Taxes

I ncone before incone taxes for the third quarter was $652, 655, a decrease of
$516, 265 or 44.2% conpared to $1,168,920 in the third quarter of the prior
year. Year to date inconme before taxes was $3,002,901, a decrease of $517,158
conpared to $3,520,059 from the same period in the prior year. The reasons
for the difference between quarters include the foll ow ng:

Increased sales and a decrease in gross profit in @ due to product
sales mx and trend in international foreign exchange rates;

I ncreased sal es expense;

Increased in interest inconme, and decreased bank charges;

The increase of enployee term nation costs; and

The elim nation of business conbination costs.

Net incone after taxes for the third quarter of 2006 was $373,655 or
approxi mately $0.00 per share (basic and fully diluted) conmpared to $708, 411
or approximately $0.01 per share (basic and fully diluted) in the sanme
quarter a year ago. Year to date, net incone after taxes for 2006 was
$1,907,901 or approximately $0.01 per share (basic and fully diluted)
conpared to $2,135,550 or approximately $0.02 per share (basic and fully
diluted) in the sane period a year ago.

EBI TDA

Ref erences in these materials to “EBITDA” are to net income before interest
expense, interest inconme, incone taxes, |oss (gain) on sale of equipnent, and
depreciation and anortization. EBITDA is not a recognhized neasure under
Canadi an GAAP. Investors are cautioned that EBI TDA shoul d not be construed as
an alternative to net earnings or cash flows from operating activities
(determ ned in accordance with GAAP) as a performance indicator, or to cash
flows from operating, investing and financing activities as a neasure of
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liquidity and cash flows. Synergex’ nethod of calculating EBITDA may differ
from ot her issuers and, accordingly, EBITDA may not be conparable to similar
measures presented by other issuers. EBITDA performance is presented herein
because nmanagenent believes that, in addition to net incone, EBITDA is a
useful suppl enental neasure of Synergex’ financial perfornmance.

EBI TDA for the third quarter of 2006 was $799,658 conpared to EBITDA of
$1,355,042 in the sanme period a year ago. Year to date EBITDA for the nine
nonths ended Septenber 30, 2006 was $3,436,161 conpared to EBITDA of
$4,109,601 in the sane period a year ago.

Li quidity and Cash Resources

Synergex’ prinmary sources of cash are cash flow from operations. Cash has
been used for the purchase of equipnment, investnent in technology, and
general working capital wuses, specifically nmanaging levels of accounts
payabl e, accounts receivable, and inventory.

As of Septenber 30, 2006, Synergex had a net cash position of $7,448,556
conpared to $6,378,456 as at Decenber 31, 2005.

Year to date, Synergex generated $3,522,218 in cash from operations conpared
to $3,272,999 in the sanme period in the prior year

Synergex’ net cash position varies with incone earned, the timng of cash
receipts from custoners, the timng of paynments to suppliers, investment in
fixed assets and other capital transactions. Wrking capital as at Septenber
30, 2006 totalled $11,347,996 conpared to $8,402,261 as at Septenber 30,
2005.

Synergex mmintains un-utilized credit facilities with a Canadian chartered
bank in the event that short-term financing is required. Synergex has noni na
| ong-term financi al debt . Maintaining liquidity is a key factor in
managenent’s funding strategy, and ensures our ability to satisfy the needs
of custonmers and suppliers.

In order to nmeximze future cash flow, Synergex redeemed 900,000 Series A
Preference Shares. Synergex plans on redeenm ng these shares in a systematic
basis, provided sufficient cash is avail abl e.

Qur policy is to have sufficient cash and cash equivalents and to have access
to credit facilities in order to provide liquidity for all of our foreseeable
funding requirenments. Managenent expects that Synergex’ positive working
capital position will be nmintained and believes that its working capital is
sufficient to support its current operations and foreseeable obligations. As
t he busi ness expands some external financing may be required.

Consol i dated Fi nanci al Position

Total consolidated assets increased to $43, 265,698 at Septenmber 30, 2006 from
$35, 839, 949 as at Septenber 30, 2005.

Total Shareholders’ Equity increased to $14,341,980 at Septenber 30, 2006
from $10, 836, 021 as at Septenber 30, 2005.

Page 8 of 14



Summary of 2006, 2005 and 2004 Quarterly Results

Fi scal 2006 (thousands of dollars)

Q1
Sales in the quarter $28, 869
Gross Profit 4,252
General and adm nistration 2,368
Sal es expense 573
I nterest incone (84)
I nterest expense 37
Anortizati on of equi pnent 171
Anortization of custoner |ist 24
Enpl oyee term nation costs 0
Provi sion for incone taxes 447
Net incone in the Quarter $ 716

EBI TDA, 2006, in the quarter $1, 312

Fi scal 2005 (thousands of dollars)

Q
Sales in the quarter $43, 836
Gross Profit 4,611
Ceneral and adm nistration 2,133
Sal es expense 353
I nterest incone (32)
I nt erest expense 47
Anortization of equi pnent 159
Anortization of custoner |ist 24
Enpl oyee term nation costs 12
Loss (gain) on disposal of equipnent -
Busi ness conbi nati on costs 177
Provi sion for incone taxes 711
Net incone in the Quarter $1, 029

EBI TDA, 2005, in the quarter $1, 937

Fi scal 2004 (thousands of dollars)

Q1
Sales in the quarter $16, 259
Gross Profit 2,636
General and adm nistration 1,783
Sal es expense 205
I nterest incone (36)
I nterest expense 69
Anortizati on of equi pnent 159

Anortization of custoner |ist -
Loss (gain) on disposal of equiprment -
Enpl oyee term nati on costs -
Lease term nati on costs -
Busi ness conbi nati on costs -
Provi sion for incone taxes 190
Net incone(loss)in the Quarter $ 266

EBI TDA, 2004, in the quarter $ 648

Q2
$26, 336
4,384
2,793
266
(121)
48
187
24
0
369
$ 818

$1, 324

Q2
$20, 550
3,071
2,036
176
(42)
57
167
24

32
213
$ 399

$ 818

o2
$20, 912
2,683
1,894
164
(30)
84
160

50
125
$ 236

$ 575
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, 898
464
(97)

32
188

24

32
279
374

800

o
9,801
4,156
2,464

331

(42)
34

170
24

461
708

1, 355

OS]
3, 320
2,723
1, 858
220
(25)
28
157
311
39
57
250
(172)

549

A
$57, 080
9, 462
2, 952
2,931
(81)
75
216
24
19
(16)
(125)
1,219
$ 2,248

$ 3,685

4
$53, 232
5,085
2,555
624
(38)

54

178

56

(3)
8
147
82
$ 1,422

$1, 752



Qut st andi ng Share Dat a

Set out below is our outstanding share data as at Septenber 30, 2006.
For additional information, refer to Note 8 to our 2005 Annual Audited
Consolidated Financial Statenments and to Note 4 to the Unaudited
Interim Consolidated Financial Statements for the three and nine nonths
ended Sept enber 30, 2006.

Common Shar es 111, 602, 785
Series A Preference Shares 5,974, 219
Qut st andi ng Opti ons 1, 061, 000

Nat ure of Operations

The natural result of Synergex’ business relationships and narket share
in the conputer entertainnment sector in Canada is that a significant
percentage of its sales and purchases are concentrated anbng a linited
nunber of custoners and suppliers. For the nine nonths ended Septenber
30, 2006, two customers each accounted for nore than 10% of sales and
three suppliers each accounted for nmore than 10% of purchases. 1In
fiscal 2005, two custoners each accounted for nore than 10% of sales
and two suppliers each accounted for nore than 10% of purchases.

Rel ated Party Transactions

In the normal course of operations, the Conpany provides |ogistics
services and recovers general and adninistrative costs from two
conpani es owned by a director. For additional information, refer to
Note 11 to our 2005 Annual Audited Consolidated Financial Statenents
and to Note 6 to the Unaudited Interim Consolidated Financia
Statenents for the three and ni ne nonths ended Septenber 30, 2006.

Forward Looking Statenents

Sonme statenents contained in this MD&A are forward-I|ooking statenents
relating to Synergex’ current expectations regarding future events.
These forward-1ooking statements are based on our current expectations.
We caution that all forward-looking information is inherently uncertain
and actual results nmay differ mterially from the assunptions,
estimtes or expectations reflected or contained in the forward-Iooking
informati on, and that actual future performance will be affected by a
nunber of factors, including econonmic conditions, technological change

regul atory change, and conpetitive factors, many of which are beyond
our control . Ther ef or e, future events and results my vary
significantly from what we currently foresee. For nore information on
the Conpany’s risks and uncertainties relating to these forward | ooking
statements, please refer to the risk factors section of this ND&A
bel ow.
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Ri sk Factors

Any investnment in the securities of Synergex nust be considered
specul ative, generally, because of the nature of its business and the
general stage of its developnent. In addition to the wusual risks
associated with investnent in a business, investors should carefully
consider the following risk factors:

Possible Volatility of Stock Price

The market price of Synergex’ commpn shares has been and nay be subject
to wide fluctuations in response to factors such as actual or
anticipated variations in Synergex' consolidated results of operations,
general market considerations, and other factors. Market fluctuations,
as well as general econonmic, political and market conditions such as
recessi ons, i nt erest rate changes or i nternati onal currency
fluctuations mmy adversely affect the nmarket price of the conmnpbn
shares.

Conpetition
Synergex’ competition is conprised of conprehensive |ogistics, supply
chain managenent, di stribution, i nternational freight forwarding

digital nedia design and printing, information technology procurenent,
devel opment and inplenentation, credit reporting, and third-party debt
recovery businesses. These are highly conpetitive industries wth many
conpetitors, the size of which vary significantly from small, owner-
managed businesses to |arge conpanies. This may present sone
opportunities for acquisitions.

Ri sks Associated with Expansion Activities

To successfully inplenent its corporate strategy, Synergex nust be able
to successfully integrate new assets and skills into an expanded suite
of business disciplines. The consolidation and integration of functions
procedures presents an ongoing nanagenent function. The failure to
achi eve such integration could have a material adverse effect on the
results of operations of Synergex. As a result, although Synergex
believes it can successfully integrate its acquisition activities into
its operations, there can be no assurance that Synergex wll achieve
i nproved operating results in each successive period. Ongoing product
devel opnent activities and investnent in our staff and technol ogy base
are essential to a) ensure our |eadership, b) strengthen our
conpetitiveness, c) deepen our service capabilities, and d) continue to
i mpl enent our corporate concept.

I ntegration of Acquired Businesses and Growth

As part of its long-term strategy, Synergex intends to acquire
conpl ementary businesses that are economically and strategically
justified.

However, there can be no assurance that Synergex wll be able to
identify attractive acquisition candidates in the future or that it
will necessarily succeed in effectively managing the integration of

acquired businesses. |f the expected synergies from those transactions
do not materialize, or if it fails to successfully integrate acquired
busi nesses there nay be an adverse effect on the business.
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Dependence on International Trade and Continuing Trend to Qutsource
Logi stics Services

Synergex’ principal businesses are directly related to the volune of
international and domestic trade, in particular, cross-border trade
bet ween Canada and other countries. Such trade is influenced by nany
factors, including North Anerican and overseas econom c and politica
conditions, mmjor work stoppages, wars, terrorist acts or security
operations, currency fluctuations and Canadian and foreign |aws
relating to duties, trade restrictions, foreign investnents and
taxation. There can be no assurance that trade-related events beyond
the control of Synergex, such as an increase in trade restrictions,
wi |l not have an adverse effect on Synergex’ business.

Dependence on Equi pnent and Qualified Personne

To maintain a conpetitive position in the industry, Synergex wll
continue to place an enphasis on providing high quality services to its
custoners. Synergex continues to provide its enployees with on-going
training and education, and utilizes reliable, wup-to-date capita
equi pnent, and conputerized systenms nmintained through an in-house
programm ng staff. However, there can be no assurance that Synergex

will not experience enployee turnover in the future or that Synergex
| abour costs wll not increase. There is no assurance that the
Corporation will be able to continue to hire and retain a sufficient

nunber of qualified personnel

Creating New Revenue Sources

In addition to capturing a portion of the mrket by offering
traditional services, Synergex’ ability to grow revenue is based, in
part, on its ability to sell additional value-added services to its
exi sting and new clients, sonetinmes in non-traditional business nodels.

Vul nerability to Economi c Conditions

Synergex is dependent on the economic environnents in which it
operates. Demand for Synergex’ services could be adversely affected by
econonmic conditions in the sectors in which Synergex’ custoners
operates. Synergex’ business has also experienced and is expected to
experience fluctuations, and can be sensitive to external factors such
as events which may adversely affect the econonmy and consuner spending.
There can be no assurance that such factors may not have an adverse
ef fect on Synergex’ business.

Dependence on Key Personne

The success of Synergex is dependent on the abilities, experience, and
efforts of a nunmber of nmenbers of senior managenent. The experience of
these individuals, as well as new talent that we attract to our
organi zation, wll be an inportant factor contributing to Synergex’
conti nued success and growth. VWiile Synergex has entered into
enpl oynment agreements with its senior management and with substantially
all full-tinme enployees, should these persons be unable or unwilling to
continue his or her enploynent with Synergex, the loss of one or nore
of these individuals could have an adverse effect on Synergex

operations and business prospects. Synergex does not carry “key nan”
i nsurance policies on any of its officers, directors, or enployees.

Seasonal ity

Al t hough Synergex’ businesses are increasingly diversified across
various product lines and is carried on with a variety of custoners,

Page 12 of 14



portions of its business and that of sonme of its custoners
(particularly those driven by consuner spending) are subject to
seasonality. Synergex’ results of operations generally vary between
quarterly periods as a result of such seasonality.

For ei gn Exchange

Synergex conducts its business primarily in Canada and purchases a
| arge percentage of the goods it sells in US. funds. Exchange rate
fluctuations in the spot market are beyond Synergex’ control and there
can be no assurance that unnitigated exchange rate fluctuations would
not have a material adverse effect on Synergex’ business. Synergex
continually analyzes the currency-related risks that it faces and may
engage in mtigating transactions to limt its exposure to such risks
but there can be no assurance that any mtigating strategy wll, if
entered into, be successful

Conti ngenci es
In the normal course of operations, there are or may be clains or
proceedings instituted against Synergex. Managenent does not expect

that these clains or proceedings will have a material effect on the
financial position of Synergex or its results of operations. Losses
sustained, if any, will be recorded on the statenents of operations at

such tinme as the loss is determ ned
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Synergex Corporation’ s Managenent and Board of Directors

David O. A Aiello, CA

President, CEO, and Director
Ni ck Bl asutto, CA, CBV
Chi ef Financial Oficer

John L. Smith
Seni or Vice-President and Director

Matt hew Rei ter
Seni or Vi ce- President

Jean- Paul Rehr
Vi ce- Presi dent

Eric So

Vi ce- Presi dent and General Counse

David A. Aello
Chai rman of the Board

Nei | Fl eshner, M
Di rector

Tom Davi dson
Di rector

Phil Wal ton
Di r ect or

AUDI TORS:

Daurio & Franklin LLP

LAWYERS:
Fraser M| ner Casgrain LLP
Synergex Corporation
1280 Courtneypark Drive East
M ssi ssauga, ON
Canada L5T 1N6
For nore information on the conpany and what Synergex can do for

pl ease visit

Synergex Corporation is avail abl e under

our

website at: wwmw syx.ca. Additional
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