ACCELEWARE CORP.
MANAGEMENT'S DISCUSSION AND ANALYSIS
FOR THE QUARTER ENDED MARCH 31, 2008

This management’s discussion and analysis focusdeey statistics from the financial statements padains to
known risks and uncertainties relating to Accelesv&@orp (“Acceleware” or the “Company”). This disssion
should not be considered all-inclusive, as it edel changes that may occur in general economidtiqadland
environmental conditions. This discussion alsduides various forward-looking statements regardikareleware
and its future activities and financial results. héBe statements are based on certain assumpti@tisate
considered reasonable by management. Prospeativestors are cautioned that any such forward-logkin
statements are not guarantees of future performamakinvolve a number of risks and uncertaintied actual
results could differ materially from those indicdtdéy such forward-looking statements. This disomssnd
analysis of the financial condition and results agferations for the three-month period ended Mardh 3008
should be read in conjunction with the audited fical statements for the year ended December 307.20
Management'’s discussion and analysis is presendeaf day 26, 2008. All financial information coimted herein
is expressed in Canadian dollars unless otherwidéated.

Company Overview

Acceleware is a high performance computing (“HP&jmpany that sells a specialized combination oppetary
software and hardware that significantly reducesabmputer processing time required for large scethematical
calculations.

Acceleware solutions are deployed by major orgdioima worldwide to accelerate computer simulatiod aata
processing applications in areas such as electomit & gas, medical and security imaging, indiastand
consumer product design, and academic researchnp@ng tasks in these fields can take several wéela year
to complete, and represent a major bottleneckgtatents progress and innovation. Acceleware'stigwis allow
organizations to accomplish the same tasks in emat hours or a few days, and also allow orgditnra to tackle
larger, more complex problems. By enhancing antieability to compute, Acceleware helps them dmpete.

Acceleware’s proprietary middleware interface aBowxisting software programs to utilize the mutire
computing platforms that are available today. Twenpany’s proprietary solutions allow these existioftware
applications to leverage a combination of GraphacBssing Units (“GPUs”) and multi-core CPUs asheatatical
co-processors. Through this technology, Accelevmasebrought supercomputing to the desktop.
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Today, most of the major mobile phone manufacturethe world are using Acceleware’s solutions ésign their
products more rapidly. Acceleware's third-generatmulti-board GPU solutions can accelerate sinardaand
processing algorithms by over 35 times.

The turn key solutions developed by Acceleware lmareasily integrated by software developers, satheg the
expense and time of migrating their application$itgh performance multi-core platforms. Accelewanproves
the overall experience for end users of these egins by providing greater computing speed witlibe end user
having to change their work processes. Accelewgrattners assist the Company in marketing itsymtsdto the
end user.

Acceleware was founded in February 2004 by a gafugraduate students and professors from the Usityeof
Calgary’s Electrical Engineering department andabee a public company on the TSX Venture Exchange in
January 2006 through a reverse takeover of a ¢gqmtd company, Poseidon Capital Corp. As at Ma&th2008,
Acceleware had 74 employees based in the Compaegdquarters in Calgary, Alberta.

Overall Performance

As at March 31, 2008, the Company had $7,095,2@4oirking capital and no debt, compared to $10,788#&s at
March 31, 2007 and no debt. Acceleware had reeegnirevenue of $1,238,523 from product sales and
maintenance and deferred revenue of $249,653 dthenthree-months ended March 31, 2008. Marginghiefirst
quarter were impacted by a large hardware only &alehe co-development of a new product, the \idna
allowance applied to any outstanding field dematitn units at client sites that are availabledale but not yet
sold, and overhead allocations related to the aolopmf CICA Handbook Section 3031 “Inventories”. roSs
margins are anticipated to improve throughout 2008e Company recognizes revenue on approximaftedy of
all sales and amortizes the remaining 10% of tlsades (deferred revenue) into revenues over 13hmdnim the
date of the sale. The Company had a net losshfoithree-month period ended March 31, 2008 of &40
compared to a net loss of $1,175,926 for March2BD7. The net loss increased over the same peritieé prior
year, as the Company incurred additional costsatoprup for future growth and development of othertigal
markets, including additional staff and relocattoghew facilities. In anticipation of market grdwthe Company
continued to add employees and in aggregate thep@ayrhas expanded from 37 personnel at March 317 8974
at March 31, 2008.



Selected Financial Information

The following table shows selected financial infatiman for Acceleware’s audited annual financiakestaents for
the year ended December 31, 2007. Along with efiaancial information for the three-month periedded
March 31, 2008 and March 31, 2007. Readers artooad that there are inherent distortions in corimgaa
seventeen-month fiscal period with the other figeaiods noted in the table.

Twelve Months Ended | Three Months Ended | Three Months Ended
Dec 31, 2007 March 31, 2008 March 31, 2007
(Audited) (Unaudited) (Unaudited)
Total Revenue 2,631,878 $1,354,964 $366,841
Net Loss (6,737,746) ($2,148,420] ($1,175,926)
Loss Per Share both basic and diluted ($0.20) ($0.05) ($0.06
Total Assets $12,569,293 $10,990,49 $11,673,341
Long-Term Debt Nil Nil Nil
Dividends Nil Nil Nil

Results of Operations for March 31, 2008

During the three-month period ended March 31, 2€8@8Company reported total revenues of $1,354c@ddpared
to $366,841 for the three-month period ended M&th2007 which includes product sales and mainenani
$1,238,523 of the Company’s hardware acceleratiodyrts. The increase in revenue over the comjepasiod
was due to the addition of channel partner distoisuand the resulting penetration with the tasget-users of the
Company’'s product. Cost of products sold for thee¢-month period ended March 31, 2008 was $814,782
compared to $157,592 for the three-month perioccéridarch 31, 2007. The cost of products sold ffier first
quarter were impacted by a large hardware only &alehe co-development of a new product, the \idna
allowance applied to any outstanding field dematitn units at client sites that are availabledale but not yet
sold and overhead allocations related to the adpmtf CICA Handbook Section 3031 “Inventories”. 08 margin
(excluding interest revenue of $116,441) for the¢hmonth period ended March 31, 2008 was $423;@4ipared
to $175,072 (excluding interest revenue of $34,1@7)he three-month period ended March 31, 2007.

For the three-month period ended March 31, 20G&aieh and development expenditures were $861@gtapared
to $246,629 for three-month period ended March ZX)7. Research and development costs includeieslar
consulting fees and related costs of personnettiirengaged in these activities, direct materidigr the three-
month period ended March 31, 2007 there was a cueddbenefit of $76,455 of government assistanaaugir the
NRC - Industrial Research Assistance Program arehtific research and experimental developmentdadits
(“SR&ED"), for the three-month period ended March, 2008 those benefits no longer apply. Includedhe
research and development expenses for the threthnpaniod ended March 31, 2008 was $18,989 in spie
stock-based compensation compared to $8,993 fothtlee-month period ended March 31, 2007. Theseareh
and development expenditures were incurred in tivthdér development of the Company’s existing anw ne
hardware acceleration products and integratioh@froducts with the Company’s channel partners.

Sales, general and administrative expenses inclidmlaries (excluding research and developmersopeel) and
related expenses (including benefits and payraktgy sales and marketing activities; facility epsttock-based
compensation; and professional fees. For the tm@eths ended March 31, 2008, the Company incusedes,

general and administrative expenses of $1,762,28#%pared to $1,087,461 for the three-months endectiMal,

2007. Included in the sales, general and admatigér expenses for the three-months ended Marcl2(18, was
$73,839 in respect of stock based compensation amedgo $82,647 for the three-months ended Mar¢l2Ga7.

The increase in both research and development ditpegs and general and administrative expensegviasrily
due to the increase in employees and sales ancetirgylactivities.

Overall, the Company had a net loss of $2,148,42QHe three-months ended March 31, 2008 comparedriet
loss of $1,175,926 for the three-months ended Maict2007.



Summary of Quarterly Results

The following table highlights revenue, net incoamal loss per share for the eight most recently ¢etengh quarters
ended March 31, 2008.

Q1/08 Q4/07 Q3/07 Q2/07 Q1/07 Q4/06 Q3/06] Q2/06
Revenue 1,354,964 1,024,954 644,023 596,060 366,8¢1 $260,113 136,151 $311,424
Net
D
income/(loss) ($2,148,420)| ($2,121,423 ($1,795,66[7)  ($1,644,7R9%1,175,926)| ($701,316 ($564,840)  ($357,181)
Earnings/(loss)
per share basic ($0.05) ($0.06) ($0.05) ($0.05) ($0.06) ($0.03 .80 ($0.02)
and diluted

Liquidity and Capital Resources

Operating Activities

Cash flow used for operations totaled $2,343,1@0tke three-months ended March 31, 2008, compayed
$1,249,797 for the three-months ended March 3172085 a result of increased sales during the guaaccounts
receivable increased to $1,250,517 as at MarcR®18, compared to $471,597 as at March 31, 200i& ificrease
in recognized revenue and deferred revenue oveguheer was due to the addition of channel parn&rmes and
the resulting penetration with the target end-ueéthe Company’s product.

Due to the time value of money, the Company recmghia gain on investment of $25,552 in the carryage of
its asset backed commercial paper (“ABCP”) thatGoenpany held at December 31, 2007 (see note Headrinual
audited financial statements for further details).

Inventories increased to $1,355,277 as the Companyired parts to assemble its acceleration haslfer its
expanding product portfolio, prepared to diversifipo markets such as oil & gas and medical andrégdmaging,
deployment of field demonstration units and comneelngtaging for the next quarter’s sales.

Maintenance revenue for hardware and software satesleferred and recognized to income over tha tdrthe
contracts or approximately over 13 months for nioisial product sales and subsequent maintenanctas sales.
Revenue of $249,653 was deferred, of which $214wiBZbe recognized over a period of thirteen manti less
and the remaining $35,221 over approximately 5s/ear

As at March 31, 2008, the Company had currentlitads of $1,410,069 compared to current liabibtief $436,873
as at March 31, 2007. The increase in currentliigls was due to regular trade payables whichsiinof
inventory and marketing expenses incurred neaeigeof the quarter, as well as increasing accragdopl liability

for employee vacation entitlements and the setfufeferred revenues.

I nvesting Activities

Capital asset additions, consisting generally ahgoter equipment totaled $121,313 for the threethwended
March 31, 2008, compared to $170,779 for the timeeths ended March 31, 2007. Included in the cdermsset
additions for the three-month period ended March2®D8 was $78,513 of transfers from inventoryl&dr testing
and development equipment.

Financing Activities

The Company has financed operations, research ewmelapment and capital expenditures primarily tigiothe
sales of the Company’s products and the exercisganfants and options for the period ending Marth 2008.
Net proceeds from the issuance of Common Shares tihe exercise of warrants and options totaled J4&for
the three-months ended March 31, 2008 comparecetmmceeds of $10,901,813, for the three-monthieen
March 31, 2007.



Acceleware’s cash and cash equivalents decreask4280,130 as at March 31, 2008 compared to $8(238 as
at March 31, 2007. In addition to it's cash andhcaquivalent, for the period ended March 31, 2808 Company
held $1,569,277 of short-term investments in thenfef banker’s acceptance and $1,036,865 in ABCRs at
March 31, 2008, the Company had a working capitgblss of $7,095,204, compared to $10,758,642 acMal,
2007. The Company had no debt as at March 31, @A88viarch 31, 2007.

Sources and Uses for Cash

The Company generates cash flow from the sale ofiynts to distributors and a small number of eraf-us
customers as well as from interest income. Eveh,whe aforementioned contributions to cash, then@any will
still need to obtain additional working capital kit the year to continue operations as plannedseAbadditional
working capital through a financing, and/or theligbto access the third-party sponsored ABCP thenGany may
be required to adjust the course of its busineass. pl

Off-Balance Sheet Arrangements

Guarantees

Generally, while it is not the Company’s policy issue guarantees to third parties, Acceleware hteyexl into
certain such agreements as more fully describédbie 11 to the December 31, 2007 Financial Statésnefs of
March 31, 2008, the Company believes that it isatenthat the indemnification provisions describeerein would
require any material cash payment. As is the ¢ele any business, the Company may be subject t@mioe
regulatory investigations, claims, lawsuits andeotbroceedings in the ordinary course of its bussine

Risks Factors and Uncertainties

There have been no material changes in any riskeaertainties facing the Company since Decembg3d7. A
discussion of risks affecting the Company and itsitess is set forth under the Risk Factors ancekdaioties in
Management’s Discussion and Analysis for the peeiloded December 31, 2007.

Transactions with Related Parties
There were no transactions with related partie;duhe three-month period ended March 31, 2008

Critical Accounting Policies Estimates

General

The Management’'s Discussion and Analysis for thar ynded December 31, 2007 outlined critical acttogn
policies including key estimates and assumptiom$ thanagement has made under these policies andhsyw
affect the amounts reported in the financial stateis During the quarter, there have been no raatenanges in
management’s key estimates and assumptions andniedited interim financial statements follow treme
accounting policies and methods of application tees most recent annual audited financial statemeitts the
exceptions noted below:

Changes in Accounting Palicies - Initial Adoption

Capital disclosures

Effective January 1, 2008, the Company adopted Gheadian Institute of Chartered Accountants (“CITA”
Handbook Section 1535 “Capital Disclosures”. Teersection requires an entity to disclose infororatibout its
capital and how it is managed. The Company’s ehpitanagement strategy is outlined in note 5 tofitrencial
statements.



Financial instruments

Effective January 1, 2008, the Company adoptedCi@A Handbook Section 3862 “Financial Instrumenasid

Section 3863 “Financial Instruments — Presentatiomhich replace Section 3861 “Financial Instruments
Disclosure and Presentation”. The new sectionseeand enhance financial instruments disclosuyeirements
and place increased emphasis on disclosure abeundture and extent of the risks arising from foian
instruments and how the Company manages those risks

In accordance with these new standards, the Conypfingncial instruments are classified as follows:

» Cash and cash equivalents, short-term investmentsrvestments are classified as held-for-trading
and accordingly carried at their fair values;

* Accounts receivable are classified as loans angivables, and accordingly carried at their amodtize
costs;

» Accounts payable and accrued liabilities are d@skias other financial liabilities and are curignt
carried at their amortized cost.

General standards on financial statement presentati

Effective January 1, 2008, the Company adopted CHafndbook Section 1400 “General Standards on Fiaanc
Statement Presentation”, which requires the Compauagsess an entity's ability to continue as agyooncern and
disclose any material uncertainties that cast donkts ability to continue as a going concern.e Bldoption of this
standard did not have a material impact on the Gmyig financial statements.

Inventories

Effective January 1, 2008, the Company adopted CHzhdbook Section 3031 “Inventories”, which regsire
inventory to be valued on a first-in, first-out k&er weighted average basis. The new standacodratpiires fixed
and variable production overheads that are incurresbnverting material into finished goods to llecated to the
cost of inventory on a systematic basis. The Campmssessed a retrospective adjustment to its fories and
considered it not material, therefore no adjustntexst been made. The adoption of this standardhalichave a
material impact on the Company’s financial statetsien

Recent accounting pronouncements
Goodwill and intangible assets

CICA Handbook Section 3064 “Goodwill and Intangitfissets”, which replaces CICA Handbook Section 3062
“Goodwill and Intangible Assets”, and Section 34R&search and Development Costs”, establishestdmelards
for recognition, measurement and disclosure of gdlbdand intangible assets. Under these new staisda
internally generated intangible assets may be mgzed in the financial statements under certainucirstances.
This standard is effective for the Company for rimeand annual financial statements beginning amudey 1,
2009. The Company has not yet determined the itrgfabe adoption of this change on these finarstaiements.

International financial reporting standards

The CICA plans to converge Canadian Generally Ammkpccounting Principles with International Finaic
Reporting Standards (IFRS) effective January 1,120he impact of the transition to IFRS on the Camps
financial statement has not yet been determined.

Subsequent Events

On May 6, 2008, Acceleware Corp. granted to centdiits employees an aggregate of 117,500 optiorectuire
common shares of the Company. The options have@ntise price of $0.70 per share and expire on BMa3013.
Ten percent of the options will vest immediatehjrty percent will vest on May 6, 2009, thirty pent will vest on
May 6, 2010 and thirty percent will vest on May2611.



In note 4 to the December 31, 2007 audited findustédements, the ABCP restructuring plan was dégsd. The
ABCP noteholders voted in favour of the restructgnplan on April 25, 2008. The restructuring pisucurrently
awaiting final approval from the Ontario Superiayutt of Justice.

Disclosure of Outstanding Share Data

As at May 26, 2008, Acceleware had the followinghoaon shares, options and warrants outstanding:

Common Shares 42,081,330

Stock Options 3,490,643

2,250,000 @ $1.29

Warrants 3,076,923 @ $2.00

280,723@%$1.30
492,308 @ $1.30*
Broker Warrants *Each Broker Warrant consists of
one common share and one-half pf
one common share-purchase
warrant at $2.00

Additional Disclosure for Venture Issuers Without Sgnificant Revenue

Additional disclosure concerning the Company’s agsk and development expenses and general andiattatiae
expenses is provided in the audited financial statds for December 31, 2007 that are available on

www.sedar.conand as noted below.

Research and Development Mar 31, 2008 Mar 31, 2007
Salaries $573,806 $278,443
Consulting $126,137 $26,118
R&D lab supplies $40,846 $9,530
Stock-based compensation $18,989 $8,993
Rent and overhead allocations $101,647 -
IRAP-NRC and SRED Credits - ($76,455)
Total $861,425 $246,629
Sales, General and Administration
Salaries $1,024,795 $500,817
Marketing $179,329 $84,623
Travel $170,005 $145,339
Rent, supplies and public company fees $184,681 0556
Stock-based compensation $73,839 $82,647
Professional fees $129,635 $113,378
Total $1,762,284 $1,087,461




