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ANNUAL INFORMATION FORM

Unles s otherwis e s pec ified , information in this A IF is pres ented as atM arc h 31 , 2 0 19, being the las t
d ay ofthe mos trec ently c ompleted fis c alyearofthe C ompany.

FORWARD-LOOKING STATEMENTS

This A IF may c ontain forward -looking information within the meaning of applic able s ec u rities laws
(“forward-looking statements”). S u c h forward -looking s tatements (if and when they are mad e)
involve known and u nknown ris ks , u nc ertainties and otherfac tors thatmay c au s e the ac tu alres u lts ,
performanc e orac hievements ofM artello, ord evelopments in theirres pec tive bu s ines s orind u s try,
to d iffer materially from the expec ted res u lts , performanc e, ac hievements or d evelopments
expres s ed orimplied by s u c h forward -looking s tatements . Forward -looking s tatements inc lu d es all
d is c los u re regard ing pos s ible events , c ond itions or res u lts of operations that is bas ed on
as s u mptions abou tfu tu re ec onomic c ond itions and c ou rs es of ac tion. Forward -looking s tatements
may als o inc lu d e, withou t limitation, any s tatement relating to fu tu re events , c ond itions or
c irc u ms tanc es and are effec tive only as ofthe d ate they are mad e. O ften, bu tnotalways , forward -
looking s tatements c an be id entified by the u s e of word s orphras es s u c h as “plans ”, “expec ts ”or
“d oes not expec t”, “is expec ted ”, “bu d get”, “s c hed u led ”, “es timates ”, “forec as ts ”, “intend s ”,
“antic ipates ”, or “d oes notantic ipate”, “believes ”, or s tate thatc ertain ac tions , events or res u lts
“may”, “c ou ld ”, “wou ld ”, “might”, or“will”be taken, oc c u rorbe ac hieved .

Read ers are c au tioned notto plac e u nd u e relianc e on forward -looking s tatements if and when
forward looking s tatements are mad e. Forward -looking s tatements relate to, among other things ,
realizing the valu e of M artello’ s as s ets , c apitalizing on inc reas ing marketd emand for M artello’ s
prod u c ts and exec u ting M artello’ s s trategic plan. The ris ks and u nc ertainties thatmay affec t
forward -lookings tatements inc lu d e, amongothers , ris ks and u nc ertainties related to:

 The performanc e ofthe C ompany’ s bu s ines s and operations ;

 The intention to grow the bu s ines s and operations ofthe C ompany;

 Fu tu re liqu id ity, financ ialc apac ity and availability offu tu re financ ingopportu nities ;

 Ec onomic c ond itions , inc lu d ingris ks as s oc iated withforeign c u rrenc y flu c tu ations ;

 C u s tomerac c eptanc e ofnew prod u c ts and c ompetition;

 O perations in internationalmarkets ;

 The C ompany’ s ability to res pond to rapid tec hnologic alc hanges with new prod u c ts and
s ervic es ;

 The C ompany’ s ability to s u c c es s fu lly s ou rc e and integrate ac qu ired c ompanies ;

 The retu rn on inves tmentfrom res earc h& d evelopmentinves tments ;

 The C ompany’ s ability to protec tand enforc e its intellec tu alproperty, and ris ks of potential
c laims ofintellec tu alproperty infringementby third parties ;
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 The C ompany’ s prod u c tand s ervic e lifec yc les ;

 Effec tive managementopen-s ou rc e s oftware ad option and c omplianc e ris ks ;

 C ybers ec u rity and privac y ris ks ;

 The ability of the C ompany’ s prod u c ts to operate effec tively with thos e of its c u s tomers or
theirothers u ppliers ; and

 The d epend enc e of the C ompany’ s bu s ines s on M itelN etworks C orp. (“M itel”), a key
partner.

Forward -looking s tatements are bas ed on management's c u rrentplans , es timates , projec tions ,
beliefs and opinions , and , exc eptas req u ired pu rs u antto the req u irements of N ationalIns tru ment
51-10 2 – Continuous Disclosure Obligations , the C ompany d oes notu nd ertake any obligation to
u pd ate forward -looking s tatements s hou ld as s u mptions related to thes e plans , es timates ,
projec tions , beliefs and opinions c hange.

The s ec tion entitled “Ris k Fac tors ”d is c u s s es thes e and other ris ks , u nc ertainties and fac tors
thatM artello managementbelieves c ou ld c au s e ac tu alres u lts orevents to d iffermaterially from
the forward -looking s tatements . Thes e fac tors and the otherc au tionary s tatements mad e in this
A IF and the d oc u ments inc orporated by referenc e s hou ld be read as being applic able to all
related forward -looking s tatements and s tatements of “belief”whereverthey appearin this A IF.
A lthou gh the C ompany has attempted to id entify the forward -looking s tatements , the u nd erlying
as s u mptions , and the ris ks , u nc ertainties and other fac tors thatc ou ld c au s e ac tu alres u lts or
events to d iffer materially from thos e expres s ed or implied in the forward -looking s tatements ,
there may be otherfac tors thatc au s e ac tu alres u lts orevents to d ifferfrom thos e expres s ed or
implied in the forward -looking s tatements .

Note Regarding Financial Information

Financ iald ata inc lu d ed in this A IF has been prepared in ac c ord anc e with IFRS . Unles s otherwis e
s tated , alld ollaramou nts in this A IF are expres s ed in C anad ian d ollars . Referenc es to “$”are to
C anad ian d ollars and referenc es to “US $”are to United S tates d ollars . This A IF s hou ld be read in
c onju nc tion with the C ompany's management's d is c u s s ion and analys is and au d ited c ons olid ated
financ ials tatements and append ed notes .



Annual Information Form martellotech.com 5

GLOSSARY

In this annu alinformation form , the following terms s hallhave the meanings s etforth below, u nles s
otherwis e ind ic ated :

“AIF”means this A nnu alInformation Form forthe yearend ed M arc h31 , 2 0 19, d ated Ju ly 26, 2 0 19

“BCBCA” means the Business Corporations Act , S B C 2 0 0 2 , c . 57 ;

“Board of Directors”means the board ofd irec tors ofthe C ompany;

“CBCA” means the Canada Business Corporations Act , RS C 198 5, c C -44;

“Common Shares”mean the is s u ed and ou ts tand ingc ommon s hares in the c apitalofM artello;

“Computershare” means C ompu ters hare Tru s t C ompany of C anad a, the trans fer agent and
regis trarforthe C ommon S hares ;

“Deloitte”means D eloitte L L P , 1 0 0 Q u een S treetS u ite 160 0 , O ttawa, O ntario, K1 P 5T8 ;

“IFRS” means internationalFinanc ialReportingS tand ard s ;

“Insider”if u s ed in relation to an Is s u er, means : a d irec torors enioroffic erofthe Is s u er; a d irec tor
or s enior offic er of the C ompany thatis an ins id er or s u bs id iary of the Is s u er; a P ers on that
benefic ially owns or c ontrols , d irec tly or ind irec tly, voting s hares c arrying more than 10 % of the
votingrights attac hed to allou ts tand ingVotingS hares ofthe Is s u er; orthe Is s u erits elfifithold s any
ofits own s ec u rities .

“Martello Corp”means M artello Tec hnologies C orporation, a c orporation exis tingu nd erthe C B C A ;

“Martello” or “Company” or “Issuer” means M artello Tec hnologies Grou p Inc . , a c orporation
exis tingu nd erthe C B C A ;

“MD&A” means management’ s d is c u s s ion and analys is ;

“Option Plan”means M artello’ s s toc k option plan originally ad opted by the board of d irec tors of
M artello on O c tober 16, 2 0 0 3, and mos trec ently ratified and c onfirmed by the S harehold ers on
O c tober1 8 , 2 0 1 8 ;

“Options”means s toc koptions to ac q u ire C ommon S hares is s u ed u nd erthe O ption P lan;

“SEDAR”means the S ys tem for Elec tronic D oc u mentA nalys is and Retrievaland is loc ated at
www. s ed ar. c om ;

“Shareholder”means a hold erofC ommon S hares ofthe C ompany; and

“TSXV”means the TS X Ventu re Exc hange.
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CORPORATE STRUCTURE

M artello is a C anad ian tec hnology c ompany thatis lis ted on the TS XV u nd erthe s ymbol“M TL O ”.
P riorto the d ate ofits revers e ac q u is ition by M artello C orp, the C ompany was known as N ewc as tle
Energy C orp. and s u bs is ted u nd erthe B C B C A . The C ompany was c ontinu ed u nd erthe C B C A on
S eptember10 , 2 0 1 8 , and c hanged its name to M artello Tec hnologies Grou pInc . The C ompany has
its regis tered and head offic e at390 M arc hRoad , S u ite 110 , O ttawa, O ntario, C anad a, K2K 0 G7 .

Intercorporate Relationships

The C ompany has s even wholly owned s u bs id iaries .

The followingd iagram illu s trates the relations hipamongthe C ompany and its s u bs id iaries :

GENERAL DEVELOPMENT OF THE BUSINESS

General Description of the Business

Throu gh its wholly-owned s u bs id iaries , M artello is in the bu s ines s of d eveloping prod u c ts and
s olu tions thatoptimize the performanc e ofreal-time applic ations on c lou d and enterpris e networks ,
while giving IT teams and s ervic e provid ers c ontroland vis ibility oftheirentire IT infras tru c tu re from
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a s ingle pane of glas s . M artello’ s prod u c ts inc lu d e S D -W A N tec hnology, Unified C ommu nic ations
(“UC”)performanc e analytic s s oftware, and IT O perations analytic s s oftware.

The C ompany’ s mis s ion is to bring c larity and c ontrolto inc reas ingly c omplex information and
c ommu nic ations tec hnology (“ICT”) environments , with s olu tions thatempower organizations to
effic iently operate theirbu s ines s -c ritic alapplic ations and enhanc e the end -u s erexperienc e.

General Development of the Business through April 30, 2016

M artello C orp. was fou nd ed in 20 0 9 and bec ame the provid erofUC performanc e analytic s s oftware
to M itel’ s c hannelof res ellers , managed s ervic e provid ers , d is tribu tors and enterpris e c u s tomers .
M artello C orphad a ‘ land , expand and d ivers ify’ s trategy in whic hitwou ld d evelopbu s ines s withthe
M itelc hannelto c reate a s trong platform from whic h to d ivers ify its bu s ines s throu gh prod u c t
d evelopmentand ac q u is itions .

M arW atc h, M artello C orp’ s UC performanc e analytic s prod u c t, was d eveloped in 20 10 , and initially
offered s ec u re remote ac c es s to c u s tomer d evic es and voic e q u ality monitoring. S u bs eq u ent
releas es of the prod u c t d eepened the offering to M itelc hannelpartners and c u s tomers with
reporting, bac ku ps and alertmanagement, in a c lou d -hos ted oron-premis e offering. A s the ind u s try
began to s hifttoward s c lou d -hos ted u nified c ommu nic ations , M artello C orp’ s s olu tion evolved to
manage the c omplexity of thes e network infras tru c tu res formanaged s ervic e provid ers . B y 2 0 14,
M arW atc h was d eployed in more than 1 , 0 0 0 networks globally afterbeingad d ed to M itel’ s P remiu m
S oftware A s s u ranc e offering, and by 20 15, M artello C orp’ s s olu tion was extend ed to M itel’ s s ervic e
provid er c ommu nity to manage c lou d c omplexity for better s ervic e q u ality. In A pril20 16, M itel
s tand ard ized allofferings of M arW atc h u nd er the prod u c tname ‘ M itelP erformanc e A nalytic s ’ or
‘ M P A ’ , ins id e the P remiu m S oftware A s s u ranc e s u bs c ription. This ac c elerated the growth and
attac hmentof M artello C orp’ s s oftware ins id e the M itelc hannel, d riving triple d igitrevenu e growth
d u ringthis period .

Three Year History

M artello C orpc hanged its yearend from A pril30 to M arc h31 effec tive M arc h31 , 2 0 1 7 .

Eleven months end ed M arc h31 , 2 0 1 7

In the 20 1 7 fis c alyear, M artello C orp's foc u s was on expand ing its bu s ines s with M itel, while als o
layinggrou nd workforthe c ompany to pu rs u e a pu blic lis tingand ac q u is itions in the fu tu re.

M P A R2 . 1 was lau nc hed in this period , whic h inc lu d ed s u pportforM iVoic e M X-O N E , a M itelc all
platform u s ed by large enterpris es . M artello C orp s aw growth globally in F20 1 7 as a res u lt,
partic u larly in A u s tria, Italy, S wed en and the US . This releas e als o marked the beginningofs ales of
a new tierofs oftware as s u ranc e forthe M itelplatform .



Annual Information Form martellotech.com 8

To prepare fora fu tu re pu blic lis ting and ac q u is itions , M artello C orpfoc u s ed efforts on its c orporate
governanc e and financ ialreporting. M artello C orpals o began workingwitha mergerand ac q u is ition
ad vis orto id entify and targetpotentialac q u is itions .

Fis c alYearend ed M arc h31 , 2 0 1 8

O n D ec ember 15, 2 0 1 7 , M artello C orp ac q u ired Elfiq Inc . (“Elfiq”), a C anad ian L ink B alanc ing /
S oftware-D efined W id e-A rea N etwork(“S D -W A N ”)playerand ind u s try pioneer. Elfiq is a M ontreal-
bas ed c ompany c arrying on bu s ines s as a provid er of S D -W A N s olu tions thatd eliver bu s ines s
c ontinu ity, band wid th optimization and networkperformanc e. Elfiq has been in the bu s ines s oflink-
balanc ingand S D -W A N s inc e 20 0 3.

O n D ec ember1 8 , 2 0 1 7 , B ru c e L inton c eas ed to be P res id entand C EO of M artello C orp and was
appointed C o-C hair of M artello C orp’ s board of d irec tors . John P roc tor was appointed P res id ent
and C EO ofM artello C orpon D ec ember1 8 , 2 0 1 7 .

In Janu ary 20 1 8 , M artello C orpc ompleted a private plac ement, generatingproc eed s of$7 50 , 0 0 0 .

Fis c alYearend ed M arc h31 , 2 0 19

O n A pril1 , 2 0 1 8 , P au lC hatigny c eas ed to be C FO ofM artello C orp. and Erin C rowe was appointed
C FO , provid ing s ervic es throu gh a managementc ompany. M s . C rowe bec ame an employee of
M artello on Janu ary 1 , 20 19.

O n Ju ne 4, 2 0 1 8 , M artello C orp. c ompleted an u nbrokered private plac ement, generating gros s
proc eed s of$7 , 58 5, 311 (netproc eed s -$7 , 540 , 453).

O n A u gu s t15, 2 0 1 8 , the C ompany c ompleted a revers e ac q u is ition (the “Reverse Acquisition”)the
d etails ofwhic hare ou tlined below u nd erS ignific antA c q u is itions .

In S eptember20 1 8 , M artello C orps igned an agreementto rec eive a c ontribu tion ofu pto $2 million
from the N ationalRes earc h C ou nc ilof C anad a Ind u s trialRes earc h A s s is tanc e P rogram (N RC
IRA P ), to ac c elerate the d evelopmentof a s ervic e-aware S D -W A N s olu tion by M artello, inc lu d ing
the hiringof11 employees in C anad a.

O n N ovember 1 , 2 0 1 8 , M artello ac q u ired S avis ion B . V . and its wholly owned s u bs id iaries
(“Savision”) for aggregate c ons id eration of $10 , 643, 992 , payable in $3, 62 8 , 0 8 3 c as h and the
is s u anc e of1 8 , 7 0 9, 0 90 s hares ofthe C ompany. S avis ion is N etherland s -bas ed and was fou nd ed in
20 0 6. S avis ion provid es enterpris e s oftware forthe vis u alization of IT s ys tems managementd ata
and analytic s s u c has performanc e metric s , ou tage information and inc id ents . S avis ion’ s s oftware is
an IT O perations A nalytic s ‘ M anager of M anagers ’ s olu tion that integrates and c ontrols an
organization’ s monitoring, c lou d , and s ervic e managementtools in a s ingle pane ofglas s .

In c onju nc tion with the ac q u is ition of S avis ion, the C ompany c los ed a financ ing arrangementwith
the RoyalB ank of C anad a in N ovember20 1 8 , inc lu d ing a term loan of $3 million and a revolving
fac ility whic hremains u nd rawn as ofthe d ate ofthis A IF.

O n N ovember13, 2 0 1 8 , M ic haelGalvin and JenniferC amelon were appointed to the C ompany’ s
board ofd irec tors .

Effec tive D ec ember 21 , 2 0 1 8 , c o-fou nd er and Vic e-P res id ent of P rod u c t M anagement, N iall
Gallagher, retired from employmentwith the C ompany. H e remains on the C ompany’ s board of
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d irec tors . Rob D ou c ette, the formerC TO ofS avis ion, was appointed the Vic e P res id entofP rod u c t
M anagement.

In Janu ary 20 19, M artello s igned an amend mentto its agreementwith M itel. The terms of the
agreement inc lu d e expand ing the c overage of M artello’ s s oftware to ad d itional M itel
c ommu nic ations platforms , extend ing the renewalterm and inc reas ing the fee peru s errec eived by
M artello on c ertain M itelofferings .

Significant Acquisitions

O n A u gu s t15, 2 0 1 8 , the C ompany c ompleted the Revers e A c q u is ition. The Revers e A c q u is ition
proc eed ed by way ofa “three-c ornered ”amalgamation amongthe C ompany, 1 0 8 31 7 94 C anad a Inc .
(a wholly owned s u bs id iary of the C ompany) and M artello C orp, whic h res u lted in a revers e
ac q u is ition of the C ompany by the s harehold ers of M artello C orp. In c onnec tion with that
amalgamation, the C ompany c hanged its name from N ewc as tle Energy C orp. to M artello
Tec hnologies Grou pInc . and is s u ed 3. 2 C ommon S hares ofthe C ompany to the hold ers ofs hares
ofM artello C orp. in exc hange foreac h c ommon s hare ofM artello C orp. A llou ts tand ing options and
other c onvertible s ec u rities of M artello C orp were exc hanged for 3. 2 options and c onvertible
s ec u rities ofthe C ompany, havingthe s ame ec onomic terms . Followingthe Revers e A c q u is ition, the
C ompany had a totalof1 7 1 , 8 8 3, 97 6 C ommon S hares ou ts tand ing.

BUSINESS OF MARTELLO

Products and Services

M artello d evelops prod u c ts and s olu tions thatoptimize the performanc e ofreal-time applic ations on
c lou d and enterpris e networks , while giving IT teams and s ervic e provid ers c ontroland vis ibility of
theirentire IT infras tru c tu re from a s ingle pane ofglas s .

M artello operates in three s egments , beingUC P erformanc e A nalytic s S oftware, S D -W A N and L ink-
B alanc ing H ard ware and S oftware, and IT O perations A nalytic s S oftware. M artello’ s prod u c t
portfolio inc lu d es s u bs c ription-bas ed offerings (s oftware/hard ware as a s ervic e), hard ware prod u c t
offerings (network applianc es )and s oftware lic ens e s ales . M artello’ s s ales are both ind irec t, via
d is tribu tors and valu e-ad d ed res ellers , and d irec tto enterpris e. End u s ers enterinto an end -u s er
lic ens ingagreementwithM artello before u s ingM artello s oftware ors ervic es

B elow is a d es c ription of the prod u c ts and s ervic es offered in eac h of the above three s egments .
M artello c ontinu es to integrate the tec hnology and fu nc tionality it ac q u ired from its bu s ines s
ac q u is itions into its prod u c ts u ite, with the goalof being able to provid e c lients with a range of
prod u c ts and s ervic es to enhanc e vis ibility and improve performanc e within their c omplex IT
infras tru c tu re.

UC Performance Analytics Software

M artello is the provid erofUC performanc e analytic s s oftware to M itel’ s c hannel. M artello and M itel
have entered into agreements regard ing the u s e and res ale of M artello s oftware and s ervic es .
M artello’ s end c u s tomers are M itel’ s c hannelpartners , s ervic e provid ers and enterpris e u s ers .
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M artello’ s s oftware is c alled M itelP erformanc e A nalytic s (M P A )when s old in the M itelc hannel.

M itelP erformanc e A nalytic s is s oftware d es igned to monitorand manage the performanc e ofM itel
u nified c ommu nic ations s ys tems . It monitors M itel c all platforms inc lu d ing M iVoic e B u s ines s ,
M iVoic e M X-O N E , M iVoic e C onnec t, M itelc ollaboration and c ontac tc enter s olu tions , as wellas
third -party d evic es in the network infras tru c tu re s u c h as rou ters , s witc hes and s ervers . M P A is
d es igned to help IT teams and s ervic e provid ers to d eliver more proac tive s u pportfor M itelUC
s ys tems . Itmonitors voic e q u ality, availability and otherkey metric s arou nd the c loc k, provid ingreal-
time alerts when problems are d etec ted . In ad d ition, M P A provid es ad vanc ed UC tes ting and
trou bles hooting tools to res olve problems q u ic kly, as wellas ad vanc ed reporting on tru nk and port
u s age formore effic ientc apac ity planning.

Revenu e from UC performanc e analytic s s oftware is primarily earned on a monthly per-u s erbas is ,
and monthly fees are als o c ollec ted ford evic e u s age and revenu e is obtained from the s u bs c ription
to orpu rc has e ofs oftware lic ens es .

Revenu e from s ales of UC performanc e analytic s s oftware repres ents 57 . 3% of the C ompany’ s
revenu e for the year end ed M arc h 31 , 2 0 19 (8 7 . 2% for the year end ed M arc h 31 , 2 0 1 8 ). The
d ivers ific ation in revenu e in FY 20 19 is d u e to the impac tofthe ac q u is itions ofElfiq and S avis ion.

SD-WAN and Link-balancing hardware and software

Throu gh its ac q u is ition ofElfiq , the C ompany has S D -W A N and link-balanc ing s olu tions thatd eliver
bu s ines s c ontinu ity, band wid thoptimization and improved networkperformanc e.

M artello's link balanc ing and S D -W A N s olu tions are d es igned to provid e afford able, res ilientand
flexible W A N c onnec tivity. The c ompany's link balanc ing hard ware applianc es leverage s everal
s imu ltaneou s c onnec tions (from any IS P )to provid e s eamles s failover, inc reas ed throu ghpu t, link
aggregation and s marterpath s elec tion. This res u lts in betternetwork performanc e and maximu m
u ptime. M artello's S D -W A N s olu tions s implify network infras tru c tu res withou t s ac rific ing
performanc e or s ec u rity, s u pporting mu ltiple c onnec tion types and VP N s between s ites to offer
d ynamic and flexible W A N c onnec tivity. Thes e s olu tions are d es igned atthe L ayer2 level, whic h
makes them betterable to s eamles s ly d ropinto any exis tingnetworkinfras tru c tu re.

M artello s ells thes e s olu tions ind irec tly throu gh res ellers and d is tribu ters , to c u s tomers world -wid e.
Revenu e is d erived from the s ales of network applianc es and as s oc iated s oftware, as wellas
maintenanc e and s u pportrevenu e related to thes e s ales .

P rod u c ts inc lu d e the s oftware and hard ware to bu ild a hybrid W A N , as wellas a range ofhard ware
applianc es for link balanc ing and S D -W A N . W hile trad itional tec hnology s u c h as M P L S
(M u ltiprotoc olL abelS witc hing)c an be c os tly, M artello's tec hnology allows c u s tomers to ac hieve a
reliable and robu s tW A N infras tru c tu re leveraging afford able internetband wid th. This tec hnology
s u pports hybrid W A N infras tru c tu res with a c lou d c onnec tor that allows M artello’ s band wid th
managementtec hnology and bu s ines s c ontinu ity s olu tions to be d eployed in phys ic al, virtu aland
C lou d environments . To ad d res s d emand for s u bs c ription-bas ed , as a s ervic e offering, M artello’ s
A TL A S S D -W A N as a s ervic e d elivers a mod u lar, s u bs c ription-bas ed S D -W A N s olu tion.

Revenu e from S D -W A N and linkbalanc ingrepres ents 24. 8 % ofthe C ompany’ s revenu e forthe year
end ed M arc h31 , 2 0 19 (12 . 8 % forthe yearend ed M arc h 31 , 2 0 1 8 , notingthis inc lu d es revenu e only
from the ac q u is ition d ate ofD ec ember15, 2 0 1 7 to M arc h31 , 2 0 1 8 ).

IT Operations Analytics software
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Throu gh its ac q u is ition of S avis ion B . V . , the C ompany provid es enterpris e s oftware for the
vis u alization of IT s ys tems managementd ata and analytic s , s u c h as performanc e metric s , ou tage
information and inc id ents . S avis ion’ s s oftware is an IT O perations A nalytic s ‘ M anagerofM anagers ’
s olu tion thatintegrates and c ontrols an organization’ s monitoring, c lou d , and s ervic e management
tools in a s ingle pane ofglas s .

L ive M aps is an interac tive d ata vis u alization s oftware s olu tion thats eamles s ly integrates with
M ic ros oftS ys tem C enter O perations M anager (S C O M ). Itallows IT teams to eas ily vis u alize the
overwhelming amou ntofd ata in S C O M by u s ing res pons ive and q u ic kd as hboard s to helppinpoint
the u nd erlyingc au s e ofa problem and res olve the is s u e before itaffec ts the bu s ines s .

iQ is an IT O perations A nalytic s (ITO A ) s oftware s olu tion that integrates and c ontrols an
organization's exis ting monitoring, c lou d , and s ervic e managementtools . Itc ons olid ates alertand
availability d ata from mu ltiple tools into a s ingle pane of glas s . This s implifies the s u pportand
management of an organization's IT infras tru c tu re and red u c es alert nois e from mu ltiple
s ys tems . iQ als o d elivers au tomated inc id ents and workflows , to au tomatic ally c orrelate alerts and
c reate inc id ents forfas terproblem res olu tion.

M artello s ells its IT O perations A nalytic s s oftware d irec tly to enterpris e, and ind irec tly throu gh
res ellers . C u s tomers forthe IT O perations A nalytic s s oftware are loc ated globally.

Revenu e from IT O perations A nalytic s s oftware repres ents 1 7 . 9% ofthe C ompany’ s revenu e forthe
year end ed M arc h 31 , 2 0 19, noting this inc lu d es revenu e only from the ac q u is ition d ate of
N ovember1 , 2 0 1 8 to M arc h31 , 2 0 19.

D is tribu tion

The C ompany s ou rc es new c lients , res ellers and d is tribu tors throu gh its s ales forc e. Res ellers and
d is tribu tors id entify end c lients . The C ompany has a s ales team c overing the N orth A meric an,
EM EA and S ou th A meric an markets . The C ompany has a s ignific antrelations hip with the M itel
c hannelforthe s ale ofits UC performanc e analytic s s oftware.

S pec ialized S killand Knowled ge

The s pec ialized tec hnology s kills and knowled ge req u ired forthe maintenanc e and fu rtherres earc h
and d evelopmentofthe C ompany’ s s oftware are c ritic alto its s u c c es s . Res earc h and d evelopment
for the C ompany’ s prod u c ts is performed primarily in O ttawa, O ntario (C anad a) and M ontreal,
Q u ebec (C anad a), with ad d itionald evelopmentres ou rc es loc ated in A ms terd am (N etherland s )and
in P aris (Franc e), and by one d eveloperin the United S tates .

C ompetitive C ond itions

UC Performance Analytics Software

M artello’ s agreementwith M itelis on a non-exc lu s ive bas is , howeverthere are no otherprovid ers of
UC -performanc e analytic s s oftware for M itel’ s tec hnology and s ignific antbarriers to entry exis t.
M artello’ s in-d epth knowled ge of how M itelUC s ys tems perform on c lou d and enterpris e networks
have helped c reate a barrierto entry. This has been ac hieved as a res u ltofnine years ofin the field
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d eployments and ongoingfeed bac kfrom u s ers ofM artello’ s s oftware.

SD-WAN and Link-balancing hardware and software

Elfiq operates in a highly c ompetitive market, W A N Ed ge Infras tru c tu re, whic h Gartneres timates to
repres enta $1 . 1 B market. The W A N Ed ge Infras tru c tu re marketis c ompris ed of S D -W A N plu s
trad itionalbranc h rou ters . Elfiq c ompetes in the S D -W A N market, whic h Gartner forec as ts as
having a c ompou nd annu algrowth rate of37 % in end -u s ers pend ing from 20 1 7 throu gh 20 22 . This
s ignific ant growth is fu eled by the replac ement of trad itional branc h rou ters with S D -W A N
applianc es , c hanges in traffic patterns res u lting from the inc reas ing u s e of c lou d res ou rc es , and a
d es ire to inc reas e agility and au tomation in ord er to ad d res s the need s of d igital bu s ines s
trans formation.

Elfiq is partic u larly wells u ited fors mall-s c ale d eployments (<50 s ites )where the u s e of S D -W A N
tec hnology is targeted toward s the s pec ific pu rpos e ofimproving the q u ality ofreal-time traffic , s u c h
as voic e and vid eo. Elfiq is als o s u c c es s fu lin d elivering link balanc ing s olu tions to the hos pitality
ind u s try.

IT Operations Analytics software

S avis ion operates in a highly c ompetitive market, IT O perations A nalytic s (ITO A ), whic h is a
s egmentwithin the largerC ognitive O perations market. Res earc h and M arkets es timates the s ize
of the C ognitive O perations marketto be $7 . 2 7 B , growing atc ompou nd annu algrowth rate of
24. 4% . There is s ignific antgrowth within the ITO A s egment, es pec ially as vend ors trans ition into
the A rtific ial Intelligenc e for IT O perations (A IO ps )s egment, by leveraging the u s e of
A rtific ialIntelligenc e (A I)and M ac hine L earning(M L )to au tomate large portions ofITO A ac tivities .

S avis ion is s u c c es s fu lwith med iu m-to large-enterpris es as wellas M anaged S ervic e P rovid ers
(M S P s ), s panning allind u s tries . S avis ion d iffers from the c ompetition by provid ing a well-rou nd ed
offering of broad d ata s ou rc e c overage in c ombination with a u niqu e bu s ines s s ervic e-oriented
approac h thataligns the need s of the bu s ines s to the c omponents and d evic es thatare managed
and monitored by IT.

P rod u c tD evelopmentS trategy

The C ompany has mad e and c ontinu es to make s ignific antinves tments in its prod u c ts to s u s tain its
pos ition as the s ole provid er of UC performanc e analytic s s oftware for M itel’ s tec hnology, and to
both provid e c ontinu ou s improvements to its S D -W A N and link balanc ing tec hnology, as wellas
enhanc ements to the IT O perations A nalytic s s oftware. In ad d ition, the C ompany has mad e and
c ontinu es to make s ignific ant inves tments in d eveloping integrated s olu tions , inc lu d ing a UC
optimized S D -W A N s olu tion, targeting mid -s ized enterpris es and s ervic e provid ers who req u ire a
s imple and effic ientmeans of managing the performanc e of UC s ys tems on c lou d and enterpris e
networks . A s well, the C ompany is inves ting in its s trategy to expand S D -W A N , link balanc ing and
IT vis u alization markets in A pplic ation P erformanc e M anagementby foc u s ing on the networking
c hallenges related to lead ing enterpris e applic ations s u c h as M ic ros oftO ffic e 365, Teams and



Annual Information Form martellotech.com 13

S kype forB u s ines s .

C omponents

W hile the C ompany d es igns and d evelops its prod u c ts internally, the c omponentparts forits S D -
W A N and linkbalanc inghard ware prod u c tare s ou rc ed from a third -party s u pplierin Taiwan. Thes e
c omponents inc lu d e generic hard ware offering d iffering levels of s u pportfor network throu ghpu t.
They are s hipped from the s u pplier to the C ompany’ s offic e in M ontreal, C anad a. M artello’ s
proprietary Elfiq O perating S ys tem (EO S )is load ed on the hard ware and thorou ghly tes ted before
beings hipped to the c u s tomer.

There are a nu mber of manu fac tu rers and s u ppliers thatc an prod u c e thes e c omponents and
M artello’ s s trategy is notd epend enton any one s u pplier.

Intangible P roperties

Throu gh M artello’ s internalres earc h and d evelopmentand its ac q u is itions , the C ompany has
c ontinu ed to enhanc e the bread th of ou r intellec tu alproperty portfolio. M artello c ontinu es to rely
primarily on a c ombination of patent and c opyright laws , lic ens e agreements , non-d is c los u re
agreements , employmentagreements and other c ontrac tu alprovis ions to es tablis h, maintain and
protec tits proprietary rights in the C ompany’ s prod u c ts and tec hnology.

M artello u s es a lic ens ingentitlementmanagements ys tem to ens u re thats oftware and hard ware are
notprovid ingu nlic ens ed c apabilities .

M artello s eeks to avoid d is c los u re of its intellec tu alproperty and proprietary information and
req u ires key employees to exec u te non-d is c los u re and as s ignment of intellec tu al property
agreements . S oftware d evelopmentc onforms to ind u s try s tand ard s for s ou rc e c od e and vers ion
c ontrol. A c c es s is res tric ted to s pec ific M artello employees . A llac c es s and c hanges are logged .

A lls ou rc e-c od e is s tored orbac ked -u poff-s ite in s ec u re c lou d fac ilities .

E c onomic D epend enc e

A s d es c ribed in “Ris k Fac tors ”below, as a c hannelpartner, M itelac c ou nted for 54% of the
C ompany’ s revenu e d u ring the twelve months end ed M arc h 31 , 2 0 19. M artello and M itelhave
entered into agreements regard ing the u s e and res ale ofM artello s oftware and s ervic es . In Janu ary
20 19, the C ompany s igned an amend mentto its agreementwith M itelwhic h extend s the renewal
term and expand s the c overage ofM artello’ s s oftware to ad d itionalM itelc ommu nic ations platforms .

The C ompany’ s revenu e has c ontinu ed to d ivers ify over the las ttwo fis c alyears d u e to the
ac q u is itions of Elfiq and S avis ion, and the perc entage of revenu e from the M itelc hannelhas
d ec reas ed as a res u lt.

Employees

A s ofM arc h 31 , 2 0 19, M artello had 96 employees ; 49 in O ttawa, O ntario; 22 in M ontreal, Q u ebec ;
1 7 in the N etherland s ; 4 in the United S tates ; and 4 in P aris , Franc e.
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Foreign O perations

The C ompany's head offic e and many of its s hared s ervic es are c entralized in O ttawa, C anad a.
The C ompany als o has a C anad ian offic e in M ontré al, Q u é bec . A n offic e in A ms terd am ,
N etherland s provid es a s ales hu b forE u rope, as wellas res earc h and d evelopmentand c ertain
G& A fu nc tions for the S avis ion prod u c tline. A n offic e in P aris , Franc e provid es res earc h and
d evelopments ervic es .

Bankruptcy or Similar Procedures

There have notbeen any bankru ptc y, rec eivers hip, ors imilarproc eed ings agains tthe C ompany or
any of its s u bs id iaries , or any volu ntary bankru ptc y, rec eivers hip, or s imilar proc eed ings by the
C ompany or any of its s u bs id iaries , within the three mos trec ently c ompleted financ ialyears , nor
have there been any d u ringorpropos ed forthe c u rrentfinanc ialyear.

Reorganizations

O ther than the Revers e A c q u is ition d es c ribed above, there have not been any material
reorganizations ofthe C ompany orany of its s u bs id iaries within the three mos trec ently c ompleted
financ ialyears orc ompleted d u ringorpropos ed forthe c u rrentfinanc ialyear.

Social or Environmental Policies

The c ompany has notimplemented s oc ialor environmentalpolic ies thatare fu nd amentalto the
C ompany’ s operations .

RISK FACTORS

There are a nu mber of ris k fac tors thatc ou ld c au s e fu tu re res u lts to d iffer materially from thos e
d es c ribed herein. The ris ks and u nc ertainties d es c ribed herein are notthe only ones the C ompany
fac es . A d d itionalris ks and u nc ertainties , inc lu d ing thos e thatthe C ompany d oes notknow abou t
now orthatitc u rrently d eems immaterial, may als o ad vers ely affec tthe C ompany’ s bu s ines s . Ifany
of the following ris ks ac tu ally oc c u r, the C ompany’ s bu s ines s may be harmed , and its financ ial
c ond ition and res u lts ofoperations may s u ffers ignific antly.

Competition

The ind u s try in whic h the C ompany is pos itioned is rapid ly evolving and the C ompany fac es intens e
c ompetition forits prod u c ts and s ervic es . The ad option ofpu blic c lou d , mic ro-s ervic es , c ontainers
and open s ou rc e tec hnologies has the potential to erod e the C ompany’ s profitability. The
c ompetitive environmentc ou ld res u ltin los s ofmarkets hare.

Customer acceptance of products and services

The C ompany’ s prod u c td evelopmentand marketing efforts are d irec ted toward prod u c ts and
s ervic es thatenable bu s ines s es to innovate. S u c c es s d epend s on c u s tomers ’ beliefthatthere are
tec hnologic al, operationalorc os tbenefits as s oc iated withM artello’ s prod u c ts and s ervic es .
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Risks inherent in acquisitions

The C ompany may ac q u ire as s ets , prod u c ts or bu s ines s es in the fu tu re thatit believes will
c omplementor au gmentits exis ting bu s ines s . Ris ks as s oc iated with ac qu is ition ac tivity inc lu d e
inability to find orc omplete s u itable ac q u is ition d eals atreas onable pric es , d is ru ption and d ivers ion
from the exis ting bu s ines s , c hallenges of integration and retention of key pers onnel, u nantic ipated
c os ts orliabilities as s oc iated with the new bu s ines s , and inappropriate valu ations of the ac q u ired
as s ets orbu s ines s . Thes e ris ks c ou ld have a materialad vers e impac ton liqu id ity, c apitalres ou rc es
and operations ofthe C ompany.

Dependence on Mitel Networks

A s a c hannelpartner, M itelac c ou nted for44% and 54% ofthe C ompany’ s revenu e d u ring the three
and twelve months end ed M arc h 31 , 2 0 19, res pec tively (65% and 8 3% for the three and twelve
months end ed M arc h 31 , 2 0 1 8 , res pec tively). M artello and M itelhave entered into agreements
regard ing the u s e and res ale of M artello s oftware and s ervic es . The c u rrentagreementwas
originally s igned on A pril21 , 2 0 1 7 foran initialterm ofone yearwithau tomatic annu alrenewals .

In Janu ary 20 19, the C ompany s igned an amend mentto the agreementwith M itel. The terms are
expec ted to be favorable to M artello’ s revenu es , and inc lu d e expand ing the c overage ofM artello’ s
s oftware to ad d itionalM itelc ommu nic ations platforms , extend ing the term to provid e prod u c ts and
s ervic es foran ad d itionaltwo years with au tomatic two yearrenewals thereafter, and inc reas ingthe
fee peru s erthatM artello rec eives on c ertain M itelofferings .

A mong otherfac tors , ifthe relations hip with M itelc hanges , orifthe C ompany is u nable to provid e
s u itable s u pportfornew orad d itionalprod u c ts and ongoing prod u c tu pd ates oris u nable to reac h
c ommerc ially agreeable pric ing and other terms for s u pport, or if M itelbu s ines s d ec reas es , this
c ou ld lead to a los s ofa s ignific antportion ofthe C ompany’ s bu s ines s . This ris kis mitigated by the
C ompany’ s ac q u is ition s trategy, inc lu d ingthe ac q u is ition ofS avis ion in N ovember20 1 8 .

Rapid Technological Change

The natu re ofM artello’ s ind u s try is one offreq u entnew prod u c tintrod u c tions and evolving ind u s try
s tand ard s , whic h c ou ld c au s e the C ompany’ s hard ware prod u c ts and s oftware s olu tions to bec ome
obs olete. The length of M artello’ s d evelopmentc yc le may impac tits ability to reac tto new
tec hnology trend s and c u s tomerneed s .

Currency Fluctuations

A s u bs tantialportion ofthe C ompany’ s s ales are d enominated in foreign c u rrenc ies . The C ompany
is expos ed to c hanges in foreign c u rrenc y rates and this c ou ld negatively impac trevenu e and
profitability.

Operating results may fluctuate significantly

There are many fac tors thatinflu enc e the C ompany’ s operating res u lts whic h are ou ts id e of its
c ontrol. P as tres u lts s hou ld notbe relied u pon as an ind ic ation offu tu re performanc e. Revenu e and
fu tu re operatingres u lts are d iffic u ltto pred ic teven in the nearterm .

Other Risk Factors

O therris kfac tors relatingto the C ompany’ s bu s ines s are s u mmarized as follows :
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 The C ompany’ s s u c c es s is d epend enton its ability to hire, retain and motivate q u alified
people to d evelop the s olu tions and s ervic es thatres pond to tec hnologic ald evelopments
and evolvingc u s tomerneed s , and to exec u te on prod u c tand bu s ines s s trategy.

 Failu re to effec tivelymanage prod u c tlifec yc les , inc lu d ingtrans itioningc u s tomers from end of
life prod u c ts to new prod u c ts , c ou ld res u lt in c u s tomer d is s atis fac tion and impac t the
C ompany’ s operatingres u lts negatively.

 The C ompany may c ollec tand s tore c ertain pers onalinformation abou tc u s tomers and is
res pons ible forprotec ting s u c h information from privac y breac hes ortheft. A privac y breac h
ortheftof s u c h d ata c ou ld have a materialad vers e effec ton the C ompany’ s bu s ines s and
res u lts ofoperations .

 There is no as s u ranc e thatres earc h and d evelopmentefforts willprod u c e revenu e in the
near-term , ifatall.

 Internationaloperations willres u ltin inc reas ed operational, regu latory, tax and otherris ks .

 The C ompany may need to rais e ad d itionalc apitalin ord erto s u pportthe c ontinu ed growth
of the bu s ines s . The interes t of exis ting s harehold ers c ou ld be d ilu ted , or res tric tive
c ovenants c ou ld be plac ed u pon the C ompany by lend ers . There is no as s u ranc e that
s u ffic ientc apitalwillbe available to fu nd fu tu re growth.

 The C ompany’ s s u c c es s is d epend entu pon its ability to ad aptits bu s ines s mod elto keep
pac e with ind u s try trend s , and d evelopmentof appropriate bu s ines s and pric ing mod els .
P ric ingc hanges by M artello’ s c ompetitors may als o req u ire the C ompany to red u c e pric es .

 The C ompany’ s prod u c ts are highly tec hnic aland c omplex and c an c ontain errors ors ec u rity
vu lnerabilities . Thes e c ou ld harm M artello’ s repu tation, lead to retu rns of prod u c ts or
s ervic es and pos s ibly red u c ed fu tu re s ales .

 The C ompany’ s s u c c es s d epend s on the c ooperation ofits hard ware and s oftware vend ors
to ens u re interoperability with the C ompany’ s prod u c ts and to offerc ompatible prod u c ts to
end u s ers .

 The C ompany relies on relations hips with d is tribu tors , res ellers , s ys tem vend ors and
s ys tems integrators fora s ignific antportion of its revenu es . D is ru ptions to thes e c hannels
c ou ld harm its bu s ines s .

 The C ompany’ s inves tmenttax c red its from S RED have d ec reas ed and the timing of the
applic ation ofthe c red its may be negatively affec ted d u e to the Revers e A c q u is ition.

 The C ompany’ s s u c c es s and fu tu re growth d epend s in partu pon its ability to protec tits
intellec tu al property. The C ompany relies on a c ombination of patents , c opyrights ,
trad emarks , trad e s ec ret laws , c ontrac tu alagreements , lic ens es and other method s to
protec tits intellec tu alproperty. There is no as s u ranc e thats u c h meas u res willprotec tthe
C ompany’ s intellec tu alproperty, and d es pite its efforts to protec tits trad e s ec rets and
proprietary rights , u nau thorized parties may s tillinfringe its intellec tu alproperty.

 The C ompany’ s c ommerc ials u c c es s d epend s , in part, u pon the C ompany notinfringing
intellec tu alproperty rights owned by others . A nu mberof the C ompany’ s c ompetitors and
other third parties have been is s u ed patents , may have filed patentapplic ations , or may
obtain ad d itionalpatents and proprietary rights fortec hnologies s imilarto thos e u s ed by the
C ompany in its prod u c ts . S ome of thes e patents may grantvery broad protec tion to the
owners of s u c h patents . Itc annotbe d etermined with c ertainty whetherany exis ting third -
party patents , orthe is s u anc e ofany third -party patents , wou ld req u ire the C ompany to alter
its tec hnology, obtain lic ens es orc eas e c ertain ac tivities .
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 The C ompany d epend s on its own IT s ys tems and the IT s ys tems ofkey S aaS provid ers to
c ond u c t a s ignific ant amou nt of its bu s ines s operations . B reac hes of the C ompany’ s
c ybers ec u rity s ys tems or the s ys tems of its vend ors , partners or s u ppliers c ou ld s eriou s ly
harm the bu s ines s . Ris ks s u c h as malware, c ompu ter viru s es , c yber threats , extortion,
employee error, malfeas anc e, s ys tem errors orothertypes ofris ks may oc c u rfrom ins id e or
ou ts id e ofthe C ompany. Itis inc reas ingly d iffic u ltto id entify and protec tagains tthes e ris ks
d u e to the rapid ly evolvingnatu re ofthe threats .

 Failu re of the C ompany orits partners to c omply with privac y polic ies , and privac y-related
and d ata protec tion laws and regu lations c ou ld res u ltin proc eed ings and /or fines with
ad vers e effec ton the operatingres u lts and on the bu s ines s .

 A s the C ompany c ontinu es to d evelop its S aaS offerings , itwillneed to c ontinu e evolving
proc es s es to meetregu latory, intellec tu alproperty, open s ou rc e s oftware c omplianc e and
c ontrac tu aland s ervic e c omplianc e c hallenges . This req u ires s ignific antinves tmentand
c ou ld affec toperatingres u lts .

 The C ompany’ s S aaS offerings rely on third -party provid ers for d ata c enter s pac e and
c oloc ation s ervic es . S hou ld thes e s ervic es be d is ru pted , itc ou ld res u ltin a los s of c u rrent
and fu tu re bu s ines s to the C ompany.

M artello’ s inability to ac hieve any ofthes e objec tives c ou ld harm the C ompany's bu s ines s , financ ial
c ond ition and operatingres u lts .

DIVIDENDS AND DISTRIBUTIONS

A s ofthe d ate hereof, the C ompany has notpaid any d ivid end s on its ou ts tand ingC ommon S hares
and has no c u rrentintention to d ec lare d ivid end s on its C ommon S hares in the fores eeable fu tu re.
A ny d ec is ion to pay d ivid end s on its C ommon S hares in the fu tu re willbe atthe d is c retion of the
C ompany’ s board of d irec tors and willd epend on, among other things , the C ompany’ s res u lts of
operations , c u rrentand antic ipated c as h req u irements and s u rplu s , financ ialc ond ition, any fu tu re
c ontrac tu alres tric tions and financ ing agreementc ovenants , s olvenc y tes ts impos ed by c orporate
law and otherfac tors thatthe board ofd irec tors may d eem relevant.

CAPITAL STRUCTURE

The au thorized c apitalofthe C ompany c ons is ts ofan u nlimited nu mberof C ommon S hares . A s at
M arc h 31 , 2 0 19, there were 191 , 237 , 568 C ommon S hares is s u ed and ou ts tand ing. The hold ers of
C ommon S hares are entitled to one vote per s hare atallmeetings of the s harehold ers of the
C ompany. The hold ers of C ommon S hares are als o entitled to d ivid end s , if and when d ec lared by
the board of d irec tors ofthe C ompany, and are entitled to the d is tribu tion of the res id u alas s ets of
the C ompany in the eventofa liqu id ation, d is s olu tion orwind ingu pofthe C ompany.

In ad d ition, the C ompany has warrants ou ts tand ing to pu rc has e u p to an aggregate of 1 , 0 2 8 , 57 6
C ommon S hares .

The O ption P lan ofthe C ompany is ad minis tered by the B oard ofD irec tors , whic h is res pons ible for
es tablis hing the exerc is e pric e (atnotles s than the D is c ou nted M arketP ric e as d efined in the
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polic ies of the TS XV) and the ves ting and expiry provis ions . A s of M arc h 31 , 2 0 19, there were
1 8 , 519, 666 C ommon S hares is s u able on the exerc is e ofs toc koptions .

MARKET FOR SECURITIES

Trading Price and Volume

The C ommon S hares ofthe C ompany are lis ted and pos ted fortrad ing on the TS XV . P riorto the
Revers e A c q u is ition the C ommon S hares were trad ing on the N EX board ofthe TS XV u nd erthe
s ymbol“N GY . H ”. The C ommon S hares of the C ompany were halted from trad ing effec tive A pril
11 , 2 0 1 8 , u pon annou nc ement of the propos ed Revers e A c q u is ition. The C ommon S hares
res u med trad ing on S eptember12 , 2 0 1 8 , u nd erthe s ymbol“M TL O ”, following c ompletion of the
Revers e A c q u is ition.

The following table s ets forth the pric e range per s hare and trad ing volu me for the C ommon
S hares on the TS XV foreac hmonthofthe 12-monthperiod end ingM arc h31 , 2 0 19:

Period

High
Trading
Price ($)

Low
Trading

Price
($) Volume

A pril20 1 8 $0 . 1 8 5 $0 . 1 8 5 -

M ay 20 1 8 $0 . 1 8 5 $0 . 1 8 5 -

Ju ne 20 1 8 $0 . 1 8 5 $0 . 1 8 5 -

Ju ly 20 1 8 $0 . 1 8 5 $0 . 1 8 5 -

A u gu s t20 1 8 $0 . 1 8 5 $0 . 1 8 5 -

S eptember20 1 8 $1 . 67 $0 . 38 1 19, 290 , 8 8 7

O c tober20 1 8 $0 . 65 $0 . 33 15, 663, 445

N ovember20 1 8 $0 . 51 $0 . 33 7 , 395, 0 24

D ec ember20 1 8 $0 . 35 $0 . 2 2 4, 1 8 6, 132

Janu ary 20 19 $0 . 42 $0 . 25 5, 48 3, 8 36

Febru ary 20 19 $0 . 40 $0 . 33 3, 52 8 , 613

M arc h20 19 $0 . 38 $0 . 2 7 5, 253, 2 24

Prior Sales

The following table s u mmarizes the s ec u rities is s u ed by M artello d u ring the financ ialyearend ing
M arc h31 , 2 0 19, thatare notlis ted orqu oted on a marketplac e:

Date of Issuance Price Per Security ($) Number of Securities Type of Security
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A u gu s t16, 2 0 1 8 (1) $0 . 1 1 8 , 658 , 669 O ptions

A u gu s t16, 2 0 1 8 (1) $0 . 13 8 , 960 , 0 0 0 O ptions

A u gu s t16, 2 0 1 8 (1) $0 . 1 1 1 , 0 2 8 , 57 6 W arrants

Janu ary 1 8 , 2 0 19 $0 . 335 1 , 2 8 1 , 50 0 O ptions

Febru ary 2 8 , 2 0 19 $0 . 38 424, 0 0 0 O ptions

(1) Thes e s ec u rities were is s u ed in c onnec tion with the Revers e A c q u is ition to hold ers of eq u ivalents ec u rities of
M artello C orp. after giving effec tto the Revers e A c q u is ition exc hange ratio, as more fu lly d es c ribed in the
C ompany’ s FilingS tatementd ated Ju ne 29, 2 0 1 8 , available on S ED A R.

ESCROWED SECURITIES

The following table s u mmarizes d etails of the C ompany’ s s ec u rities of eac h c las s held , to the
C ompany’ s knowled ge, in es c row or thatare s u bjec tto a c ontrac tu alres tric tion on trans fer as of
M arc h31 , 2 0 19:

Designation of Class Number of securities
held in escrow

Percentage of Class (1)

Common Shares 56, 8 0 5, 637 (2)(4)(5) 29. 7 %

Stock options 6, 0 48 , 0 0 0 (3) 32 . 7 %

Notes:

(1) B as ed on 191 , 237 , 568 C ommon S hares is s u ed and ou ts tand ing and 1 8 , 519, 666 O ptions ou ts tand ing
as ofM arc h31 , 2 0 19.

(2) In c onnec tion with the Revers e A c q u is ition, an aggregate of 44, 922 , 0 7 9 C ommon S hares held by
c ertain s harehold ers of the C ompany were d epos ited into es c row with C ompu ters hare Inves tor
S ervic es Inc . (the “Escrow Agent”), as es c row agent, pu rs u antto a Tier 2 Valu e S ec u rity Es c row
A greement(the “RTO Value Security Escrow Agreement”). O f the 37 , 435, 0 65 C ommon S hares
remaining in es c row u nd er the RTO Valu e S ec u rity Es c row A greementas of M arc h 31 , 2 0 19,
7 , 48 7 , 0 14 s hares willbe releas ed on eac h of the following d ates : S eptember 10 , 2 0 19, M arc h 1 0 ,
2 0 2 0 , S eptember1 0 , 2 0 2 0 , M arc h 10 , 2 0 2 1 , and 7 , 48 7 , 0 0 9 s hares willbe releas ed on S eptember10 ,
2 0 2 1 , s u c hthatallC ommon S hares willbe releas ed from es c row as ofS eptember10 , 2 0 2 1 .

(3) In c onnec tion with the Revers e A c q u is ition, an aggregate of 7 , 257 , 60 0 S toc kO ptions held by c ertain
D irec tors and O ffic ers ofthe C ompany were d epos ited into es c row with the Es c row A gent, u nd erthe
RTO Valu e S ec u rity Es c row A greement. O fthe 6, 0 48 , 0 0 0 S toc k O ptions remaining in es c row u nd er
the RTO Valu e S ec u rity Es c row A greementas of M arc h 31 , 2 0 19, 1 , 2 0 9, 60 0 S toc k O ptions willbe
releas ed on eac h ofthe following d ates : S eptember1 0 , 2 0 19, M arc h 1 0 , 2 0 2 0 , S eptember1 0 , 2 0 2 0 ,
M arc h10 , 2 0 2 1 , and S eptember10 , 2 0 2 1 , s u c hthatallS toc kO ptions willbe releas ed from es c row as
ofS eptember10 , 2 0 2 1 .

(4) In c onnec tion with the Revers e A c q u is ition trans ac tion, an aggregate of19, 0 35, 141 C ommon S hares
held by c ertain s harehold ers of the C ompany were d epos ited into es c row with the Es c row A gent,
pu rs u ant to a Volu ntary P ooling A greement (the “Voluntary Pooling Agreement”). O f the
15, 8 62 , 61 8 C ommon S hares remaining in es c row u nd er the Volu ntary P ooling A greementas of
M arc h 31 , 2 0 19, 3, 1 7 2 , 523 s hares willbe releas ed on eac h of the following d ates : S eptember10 ,
2 0 19, M arc h 1 0 , 2 0 2 0 , S eptember10 , 2 0 2 0 , M arc h 1 0 , 2 0 2 1 , and 3, 1 7 2 , 526 s hares willbe releas ed
on S eptember10 , 2 0 2 1 , s u c h thatallC ommon S hares willbe releas ed from es c row as ofS eptember
10 , 2 0 2 1 .

(5) In c onnec tion withthe C ompany’ s ac q u is ition ofS avis ion, an aggregate of3, 50 7 , 954 C ommon S hares
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held by a s harehold erofthe C ompany were d epos ited into es c row withthe Es c row A gent, pu rs u antto
a Tier2 Valu e S ec u rity Es c row A greement(the “Savision Value Security Escrow Agreement”). O f
the 3, 50 7 , 954 C ommon S hares remaining in es c row u nd er the S avis ion Valu e S ec u rity Es c row
A greementas of M arc h 31 , 2 0 19, 58 4, 659 s hares willbe releas ed on eac h of the following d ates :
M ay 2 , 2 0 19, N ovember2 , 2 0 19, M ay 2 , 2 0 2 0 , N ovember2 , 2 0 2 0 , M ay 2 , 2 0 21 , and N ovember2 ,
2 0 21 , s u c hthatallC ommon S hares willbe releas ed from es c row as ofN ovember2 , 2 0 21 .

DIRECTORS AND EXECUTIVE OFFICERS

The following table s ets forth the c u rrentd irec tors and exec u tive offic ers of the C ompany, all
pos itions and offic es with the C ompany c u rrently held by them , theirprinc ipaloc c u pations for
the pas tfive years and the nu mberofC ommon S hares held as atM arc h31 , 2 0 19.

Name and Province/State
and Country of

Residence

Position(s)
Currently Held

with the
Company

Period or periods
during which

each director has
served as a

director of the
Company

Current Principal
Occupation

Number of
Common

Shares Held

John P roc tor
Ottawa, ON

P res id entand
C EO

A u gu s t20 1 8 -
pres ent

P res id entand C hief
Exec u tive O ffic erof
M artello.

N il

Terenc e M atthews
Ottawa, ON

D irec tor, C o-
C hairofB oard

A u gu s t20 1 8 -
pres ent

Fou nd erand C hairman of
W es ley C lover.

40 , 1 7 2 , 8 45

B ru c e L inton
Ottawa, ON

D irec tor, C o-
C hairofB oard

A u gu s t20 1 8 -
pres ent

C o-fou nd erand c o-
C EO /C hairman ofC anopy
Growthu ntilJu ne 20 19.

C EO ofM artello u ntil
D ec ember20 1 7 .

3, 0 62 , 8 58

N iallGallagher
Ottawa, ON

D irec tor A u gu s t20 1 8 -
pres ent

A c o-fou nd erof
M artello. Until
D ec ember20 1 8 , he
was the VP P rod u c t
M anagementof
M artello.

4, 1 8 4, 231

D on S mith
Ottawa, ON

D irec tor

M emberof
C ompens ation
C ommittee

A u gu s t20 1 8 -
pres ent

GeneralP artnerwith
W es ley C loverInternational
C orporation.

N il

M ic haelM ic halys hyn
Ottawa, ON

D irec tor

C hairof
C ompens ation
C ommittee

M emberofA u d it
C ommittee

A u gu s t20 1 8 -
pres ent

Tec hnology and
intellec tu alproperty
lawyer.

N il

C olley C larke
Waterloo, ON

D irec tor

C hairofA u d it

A u gu s t20 1 8 -
pres ent

C P A , C A . C FO ofYroo. N il
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C ommittee

JenniferC amelon
Ottawa, ON

D irec tor

M emberofA u d it
C ommittee

N ovember20 1 8 -
pres ent

C P A , C A . S eniorVic e
P res id entFinanc e and
A d minis tration and C hief
Financ ialO ffic erofthe
RoyalC anad ian M int.

N il

M ic haelGalvin
Sharnbrook, United
Kingdom

D irec tor

M emberof
C ompens ation
C ommittee

N ovember20 1 8 -
pres ent

Telec ommu nic ations
ind u s try lead erwithmore
than 32 years ’ experienc e
in B T P L C .

N il

Erin C rowe
Ottawa, ON

C hiefFinanc ial
O ffic er

N /A C hiefFinanc ialO ffic erof
M artello.

2 0 0 , 0 0 0

D ou g B ellinger
Ottawa, ON

C hiefTec hnology
O ffic er

N /A C hiefTec hnology O ffic er
ofM artello.

1 , 8 2 8 , 57 3

C hris ta P lu mley
Toronto, ON

C orporate
S ec retary

N /A GeneralC ou ns elat
W es ley C lover
InternationalC orporation.

N il

Audit Committee Members

 C olley C larke (C hair)
 JenniferC amelon
 M ic haelM ic halys hyn

Compensation Committee Members

 M ic haelM ic halys hyn (C hair)
 M ic haelGalvin
 D on S mith

A s atM arc h 31 , 2 0 19, the d irec tors and exec u tive offic ers ofthe C ompany, as a grou p, benefic ially
owned , or c ontrolled or d irec ted , d irec tly or ind irec tly, 53, 346, 233 of the is s u ed and ou ts tand ing,
C ommon S hares repres enting approximately 28 % ofthe totalis s u ed and ou ts tand ing s hares ofthe
C ompany.

D irec tors are elec ted eac h yearatthe annu almeetingofs harehold ers ofthe C ompany to hold offic e
u ntilthe c los e ofthe nextannu almeeting ofs harehold ers ofthe C ompany oru ntiltheirs u c c es s ors
are d u ly elec ted orappointed .

The following s ets ou t ad d itional information with res pec t to the ed u c ation, experienc e and
employmenthis tory ofeac hofthe d irec tors and offic ers referred to above.
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Managing Directors

John Proctor, President and CEO

M r. P roc toris the P res id entand C EO ofM artello. P riorto his workin the private s ec tor, M r. P roc tor
s erved formore than twenty years in the C anad ian and B ritis h armed forc es . B etween 20 11 and
2 0 1 7 , he held the pos ition of Vic e P res id ent, GlobalC yber S ec u rity at C GI, where he was
res pons ible forthe c ompany’ s s trategic vis ion on C yberS ec u rity. M r. P roc tors its on the Information
and C ommu nic ations Tec hnology C ou nc il(IC TC ) ad vis ory board for GovernmentA ffairs C anad a
and is a memberof the C anad ian A d vanc ed Tec hnology A llianc e (C A TA A llianc e)C yber C ou nc il
A d vis ory B oard .

Non-Management Directors

Niall Gallagher, Director

M r. Gallagher is c o-fou nd er and a D irec tor for M artello, and was formerly the C ompany’ s Vic e
P res id entof P rod u c tM anagement. M r. Gallagher has more than 30 years of experienc e in the
telec ommu nic ations ind u s try s tarting withN ortelN etworks in 198 1 . H e has held s eniormanagement
pos itions in N ortelN etworks in C anad a and H ongKong. H e joined M itelN etworks in 20 0 5 where he
was res pons ible for S trategic P lanning and P rod u c tM anagementfor M itel’ s S ervic e P rovid er
bu s ines s . M r. Gallagherhold s a d egree in Elec tric alEngineeringfrom Univers ity C ollege D u blin and
an M B A from the Univers ity ofO ttawa.

Dr. Terence H. Matthews, Co-Chairman

S irTerenc e M atthews is the fou nd er and C hairman of W es ley C lover, an inves tmentvehic le and
hold ing c ompany. D r. M atthews has either fou nd ed or fu nd ed over 8 0 c ompanies s inc e 197 2
inc lu d ing N ewbrid ge N etworks , a c ompany he fou nd ed in 198 6 and whic h bec ame a lead erin the
world wid e d ata networking ind u s try. In 197 2 , before lau nc hingN ewbrid ge, D r. M atthews c o-fou nd ed
M itel, a world lead er in the d es ign and manu fac tu ring of enterpris e c ommu nic ations s olu tions .
W es ley C lovernow has interes ts in a broad range of next-generation tec hnology c ompanies , real
es tate, hotels , and res orts .

D r. M atthews is als o C hairman orD irec torofs everalprivate and pu blic ly trad ed c ompanies .

D r. M atthews hold s an honou rs d egree in elec tronic s from the Univers ity ofW ales and is a Fellow of
the Ins titu te of Elec tric alEngineers and of the RoyalA c ad emy of Engineering. In 1994, he was
appointed an O ffic erofthe O rd erofthe B ritis h Empire, and in the 20 0 1 Q u een’ s B irthd ay H onou rs ,
he was award ed a Knighthood . In 20 11 , he was appointed P atron of the E u ropean C anc erS tem
C ellRes earc hIns titu te.

Bruce Linton, Co-Chairman

M r. L inton was the C EO ofM artello u ntilD ec ember20 1 7 . M r. L inton has been a fou nd er, C EO and
board memberata wid e variety ofenterpris es , inc lu d ingc o-fou nd erofC anopy Growth C orporation,
and c o-C EO and C hairman u ntilJu ne 20 19. A fter beginning his c areer atN ewbrid ge N etworks
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C orporation, he has held pos itions that inc lu d e General M anager and Re-Fou nd er of
C ompu terland . c a, P res id entand C o-Fou nd erofwebH anc erC orp, and partofthe es tablis hing team
atC ros s Keys S ys tems C orporation.

B ru c e has been res pons ible forthe ac q u is ition and /or d is pos ition of more than a billion d ollars in
bu s ines s as s ets . H e was als o partofthe lead ers hipteam forthe initialpu blic offering atC ros s Keys
S ys tems C orporation.

Colley Clarke (CPA, CA), Director

M r. C larke has internationalexperienc e in financ e, c apitalmarkets , mergers and ac q u is itions ,
c orporate s trategy, inves tor relations , legal, and hu man res ou rc es . M r. C larkes ’ previou s roles
inc lu d e C hief Financ ialO ffic erof Red knee S olu tions Inc . from M arc h 20 0 4 to M arc h 20 0 9, and a
D irec torofRed knee S olu tions Inc . from N ovember20 0 7 to M arc h 20 0 9. M r. C larke hold s a M as ter
of B u s ines s A d minis tration (M B A )from the Ivey S c hoolofB u s ines s and is a C hartered A c c ou ntant
with a C P A d es ignation. In the las tfive years , M r. C larke has held the pos ition ofM anaging D irec tor
of Jad ec o A d vis ors Inc . In ad d ition, between O c tober 20 16 and M arc h 20 1 7 he was C EO of
B igRoad Inc , and from A pril20 1 7 to pres enthas been C FO ofYroo Inc .

Michael Michalyshyn, Director

M r. M ic halys hyn is a s eas oned tec hnology lawyer with extens ive in-hou s e experienc e in the
embed d ed s oftware marketplac e with Q N X S oftware S ys tems and B lac kB erry. H e is c u rrently the
P rinc ipalofM ic halys hyn Tec hnology L aw. P riorto this , he held pos itions as GeneralC ou ns eland
VP of H R for Q N X S oftware S ys tems and GeneralC ou ns eland C orporate S ec retary of ViXS
S ys tems Inc . H e has als o s erved as the head of B lac kB erry’ s Tec hnology L ic ens ing grou p. M r.
M ic halys hyn is a memberofthe O ntario B arand was a regis tered C anad ian patentagent. H e hold s
a B ac helor’ s d egree in M ec hanic alEngineeringand a M as ter’ s in B u s ines s A d minis tration.

Don Smith, Director

M r. S mith, GeneralP artneratW es ley C loverInternationalC orporation, has held s eniorexec u tive
roles in the hi-tec h ind u s try and was rec ognized as “C EO of the Year”in 20 10 by the O ttawa
B u s ines s Jou rnaland Telfer S c hoolof M anagementatO ttawa Univers ity. A s C EO of M itelfrom
20 0 1 to 20 11 , M r. S mithwas res pons ible forthe c ompany’ s lead ers hipin the emergingmarketforIP
bas ed bu s ines s c ommu nic ations s olu tions and tookthe c ompany pu blic in 20 1 0 . M r. S mithis a B S c .
Engineeringgrad u ate ofImperialC ollege, L ond on.

Jennifer Camelon (CPA, CA), Director

JenniferC amelon is a tec hnology ind u s try financ e and bu s ines s exec u tive with experienc e lead ing
globaltrans formation and integration initiatives fororganizations s u c h as B lac kberry, Q N X and the
RoyalC anad ian M int. C u rrently the S enior Vic e P res id entFinanc e and A d minis tration and C hief
Financ ialO ffic erof the RoyalC anad ian M int, Jenniferis a s eas oned financ e and bu s ines s lead er.
Until20 15, s he s erved as the C hiefFinanc ialO ffic erofQ N X S oftware S ys tems , als o lead ing the IT,
operations and q u ality fu nc tions . P riorto Q N X , Jenniferworked forD elta H otels and Res orts as well
as P ric e W aterhou s e in both Toronto and O ttawa. S he is a C hartered P rofes s ionalA c c ou ntant
(C P A , C A )and hold s a B ac helorofC ommerc e (H onou rs )from Q u een’ s Univers ity.
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Mike Galvin, Director

M ike Galvin is a telec ommu nic ations ind u s try lead er with more than 32 years ’ experienc e in B T
P L C , and has been res pons ible forthe d es ign, d eploymentand managementofs ome ofthe larges t
broad band networks in the UK. A telec ommu nic ation engineer and s pec ialis t in broad band
networks , he has 32 years ofind u s try experienc e, working atboard level, with governments and in
lead ers hippos itions in tec hnology, innovation and res earc h.

Executive Officers

Erin Crowe (FCPA, FCA), CFO

M s . C rowe has more than 20 years ’ experienc e in C FO and s eniorfinanc e roles . P riorto M artello,
M s . C rowe held variou s C FO and C O O roles , inc lu d ing C FO ofP ros lid e Tec hnology Inc . , C FO and
C O O of the RegionalGrou p of C ompanies and Exec u tive VP and C FO of S enators S ports &
Entertainment Inc . M s . C rowe has rec eived many ac c olad es : the O ttawa W omen’ s B u s ines s
N etwork named herthe 20 0 9 C orporate B u s ines s woman of the Yearand s he was inc lu d ed in the
O ttawa B u s ines s Jou rnal’ s 40 Und er40 in 20 10 . S he hold s a d egree in C ommerc e from Q u een’ s
Univers ity, as wellas FC P A and FC A d es ignations .

Doug Bellinger, Chief Technology Officer

M r. B ellinger has over thirty years of experienc e in telec ommu nic ations networking, s ervic e and
networkmanagement, and allas pec ts ofs oftware prod u c td evelopmentand life c yc le management.
A tM artello, M r. B ellingeris res pons ible forthe c ompany’ s tec hnology s trategy and forbu ild ing its
d evelopmentteam . M r. B ellinger previou s ly held pos itions atN akina S ys tems , A treu s S ys tems ,
S olec tTec hnology, C ros s Keys S ys tems , C A D L ink Tec hnology and N ewbrid ge N etworks . P rior to
c o-fou nd ing A treu s , D ou g was a fou nd ing memberof C ros s Keys S ys tems C orporation, a network
and s ervic e managementc ompany. M r. B ellinger hold s a B . A . S c . (H onou rs , A pplied S c ienc e in
Elec tric alEngineering)from Q u een’ s Univers ity in Kings ton, O ntario.

Christa Plumley, Corporate Secretary

M s . P lu mley hold s the pos ition of GeneralC ou ns elatW es ley C lover InternationalC orporation
where s he foc u s es on c orporate, c ommerc ialand intellec tu alproperty law, es pec ially as itpertains
to the c ommerc ialization of information tec hnology. C hris ta provid es ad vic e relating to inves tment
fu nd formation, tec hnology d evelopment, lic ens ing, res ellingand d is tribu tion matters .

M s . P lu mley previou s ly worked with a health s c ienc es ventu re c apitalc ompany where s he hand led
variou s c orporate/c ommerc iallegalwork c ons is ting primarily of is s u es s u rrou nd ing inves ting in
biotec hnology and healthc are c ompanies and inves tmentfu nd formation work. P rior to that, M s .
P lu mley prac tic ed attwo of C anad a's “S even S is ter”law firms where s he was involved in matters
rangingfrom c omplex tec hnology trans ac tions to d evelopinga knowled ge-bas ed information s ys tem
for a firm of over 8 0 0 lawyers . C hris ta's broad expos u re to the high tec hnology environmenthas
given heran ins id e view ofthe evolvingind u s try.

M s . P lu mley is c alled to the B arofO ntario and is a memberofthe L aw S oc iety ofO ntario and the
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C anad ian B arA s s oc iation. S he earned a B ac helorof C ommerc e d egree with firs tc las s honou rs at
Q u een's Univers ity priorto obtainingan L L B atO s good e H allL aw S c hool.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions

C eas e Trad e O rd ers

Exc eptas d es c ribed below, no d irec tors oroffic erofthe C ompany is , as atthe d ate ofthis A nnu al
Information Form , orhas been, within 10 years before the d ate of this A nnu alInformation Form , a
d irec tor, c hiefexec u tive offic erorc hieffinanc ialoffic erofany c ompany (inc lu d ingM artello)thatwas
s u bjec tto a c eas e trad e ors imilarord eroran ord erthatd enied the relevantc ompany ac c es s to any
exemption u nd ers ec u rities legis lation thatwas (i)in effec tfora period ofmore than 30 c ons ec u tive
d ays , (ii)is s u ed while the d irec tororexec u tive offic erwas ac tingin thatc apac ity, or(iii)is s u ed after
thatpers on c eas ed to ac tin thatc apac ity bu twhic h res u lted from an eventthatoc c u rred while that
pers on was ac tingin thatc apac ity.

O n Janu ary 6, 2 0 1 7 the O ntario S ec u rities C ommis s ion is s u ed a c eas e-trad e ord eragains tM agor
C orporation for failing to file interim financ ials tatements for the period end ed O c tober 31 , 2 0 16;
management’ s d is c u s s ion and analys is relating to the interim financ ials tatements for the period
end ed O c tober31 , 2 0 16; c ertific ation ofthe foregoing filings as requ ired by N ationalIns tru ment52-
10 9 C ertific ation ofD is c los u re in Is s u ers ’ A nnu aland Interim Filings . D r. M atthews s its on the board
ofM agorC orporation.

O n A pril 5, 2 0 11 and A pril 7 , 2 0 1 1 , while B ru c e L inton was a d irec tor of S itebrand Inc .
(“Sitebrand”), the O ntario S ec u rities C ommis s ion and the B ritis h C olu mbia S ec u rities C ommis ion,
res pec tively, is s u ed c eas e trad erord ers (c ollec tively, the “Cease Trade Orders”)to S itebrand as a
res u ltof S itebrand ’ s failu re to file on a timely bas is its au d ited annu alfinanc ials tatements forthe
year end N ovember 30 , 2 0 10 along with related management’ s d is c u s s ion and analys is and
applic able offic er’ s c ertific ations (the “Annual Filings”). The late filing of the A nnu alFilings was
d u e to the previou s ly annou nc ed bankru ptc y ofS itebrand ’ s operating s u bs id iary, S itebrand . c om Inc .
and the related c ons traints on res ou rc es and u nc ertainty s u rrou nd ing S itebrand ’ s s trategic
alternatives atthattime. S u bs eq u ently, S itebrand als o failed to file on a timely bas is its interim
financ ials tatements for the period end ed Febru ary 2 8 , 2 0 11 along with related management’ s
d is c u s s ion and analys is and the applic able offic er’ s c ertific ations (the “Interim Filings”). S itebrand
filed its A nnu alFilings on Ju ne 3, 2 0 1 1 and the Interim Filings on Ju ne 14, 2 0 1 1 . O n A u gu s t5,
2 0 11 and A u gu s t8 , 2 0 11 , the O ntario S ec u rities C ommis s ion and the B ritis h C olu mbia S ec u rities
C ommis s ion, res pec tively is s u ed ord ers revokingthe C eas e Trad e O rd ers . O n N ovember1 7 , 2 0 11
B ru c e L inton tend ered his res ignation as a d irec torofS itebrand .

B ankru ptc ies

Exc eptas d is c los ed below, no d irec tor or exec u tive offic er of M artello or, to the knowled ge of
M artello, any s harehold erhold inga s u ffic ientnu mberofs ec u rities ofM artello to affec tmaterially the
c ontrolofM artello:

(a)is , as ofthe d ate ofthis A nnu alInformation Form , orhas been within 10 years before the
d ate of this A nnu alInformation Form , a d irec tor or exec u tive offic er of any c ompany
(inc lu d ing M artello)that, while thatpers on was ac ting in thatc apac ity, or within a year of
c eas ing to ac tin thatc apac ity, bec ame bankru pt, mad e a propos alu nd er any legis lation
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relating to bankru ptc y or ins olvenc y or was s u bjec t to or ins titu ted any proc eed ings ,
arrangementor c ompromis e with c red itors or had a rec eiver, rec eiver manager or tru s tee
appointed to hold its as s ets ; or

(b)has , within 10 years before the d ate ofthis A nnu alInformation Form , bec ome bankru ptor
mad e a propos alu nd er any legis lation relating to bankru ptc y or ins olvenc y, or bec ome
s u bjec tto orins titu ted any proc eed ings , arrangementorc ompromis e with c red itors orhad a
rec eiver, rec eivermanagerortru s tee appointed to hold his as s ets .

In D ec ember20 1 0 , while B ru c e L inton was a d irec torofS itebrand Inc . , its wholly owned s u bs id iary,
S itebrand . c om Inc . , filed a N otic e ofIntention to make a propos alto its c red itors and has obtained
protec tion from its c red itors u nd er the provis ions of the B ankru ptc y and Ins olvenc y A c tand in
Febru ary 20 11 S itebrand . c om Inc . mad e an as s ignmentin bankru ptc y u nd erthe provis ions of the
B ankru ptc y and Ins olvenc y A c t.

D r. M atthews was a d irec tor of M agor C orporation when itfiled a N otic e of Intention to make a
propos alu nd erthe Bankruptcy and Insolvency Act on N ovember30 , 2 0 16.

P enalties orS anc tions

Exc eptas d is c los ed below, no d irec tororexec u tive offic erofthe C ompany or, to the knowled ge of
the C ompany, s harehold er hold ing a s u ffic ientnu mber of s ec u rities of the C ompany to affec t
materially the c ontrolofthe C ompany, has been s u bjec tto: (a)any penalties ors anc tions impos ed
by a c ou rtrelating to s ec u rities legis lation orby a s ec u rities regu latory au thority orhas entered into
a s ettlementagreementwith a s ec u rities regu latory au thority; or(b)any otherpenalties ors anc tions
impos ed by a c ou rtor regu latory bod y thatwou ld likely be c ons id ered importantto a reas onable
inves torin makingan inves tmentd ec is ion.

M r. C larke ac ted as C FO ofThe D es c artes S ys tems Grou pInc . (“Descartes”)u ntilM arc h, 2 0 0 4. O n
orabou tM ay 19, 2 0 0 4, D es c artes was named as a d efend antin a s ec u rities c las s ac tion laws u it
whic h was filed in the United S tates D is tric tC ou rtforthe S ou thern D is tric tofN ew Yorkpu rported ly
on behalf of pu rc has ers of D es c artes c ommon s toc k between Ju ne 4, 2 0 0 3 and M ay 6, 2 0 0 4 (the
“Class Action”). The c omplaintals o named as d efend ants two of its formeroffic ers , inc lu d ing M r.
C larke. The c omplaintalleged , among otherthings , thatthe d efend ants mad e mis s tatements to the
inves ting pu blic between Ju ne 4, 2 0 0 3 and M ay 6, 2 0 0 4 regard ing its financ ialc ond ition. O n
N ovember2 , 2 0 0 4, D es c artes annou nc ed thatithad reac hed an agreement-in-princ iple to s ettle the
C las s A c tion. Und erthe terms of the s ettlement-in-princ iple, a s ettlementfu nd was es tablis hed in
the totalamou ntof $1 . 5 million, of whic h D es c artes ’ ins u ranc e provid ers paid approximately $1 . 1
million and the balanc e was paid by D es c artes .

Conflicts of Interest

The C ompany may from time to time bec ome involved in trans ac tions whic h c onflic twith the
interes ts ofits d irec tors and the offic ers . The interes ts ofthes e pers ons c ou ld c onflic twith thos e of
the C ompany. C onflic ts ofinteres t, ifany, willbe s u bjec tto the proc ed u res and remed ies provid ed
u nd erapplic able laws . In partic u lar, in the eventthats u c ha c onflic tofinteres taris es ata meetingof
ou rd irec tors , a d irec torwho has s u c ha c onflic twillabs tain from votingfororagains tthe approvalof
s u c h partic ipation ors u c h terms . In ac c ord anc e with applic able laws , the d irec tors ofthe C ompany
are req u ired to ac thones tly, in good faithand in the bes tinteres ts ofthe C ompany.

S ee below u nd er the head ing “Interests of Management and Others in Material Transactions”for
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ongoingtrans ac tions in whic ha d irec tororoffic erofthe C ompany has an interes t.

AUDIT COMMITTEE INFORMATION

The following information is provid ed in ac c ord anc e with Form 52-110 F1 u nd er N ational
Ins tru ment52-110 -Audit Committees. The fu lltextofthe A u d itC ommittee's c harteris attac hed
as A ppend ix “A ”to this A IF.

Composition of the Audit Committee

A s ofthe d ate ofthis A nnu alInformation Form , the A u d itC ommittee is c ompris ed ofC olley C larke
(C hair), M ic haelM ic halys hyn and JenniferC amelon, allof whom are ind epend entand financ ially
literate within the meaning ofN I52-110 . The relevanted u c ation and experienc e ofeac h member
ofthe A u d itC ommittee is d es c ribed as partofhis orherres pec tive biography above.

Eac h ofthe A u d itC ommittee members has the ed u c ation and /orprac tic alexperienc e requ ired to
u nd ers tand and evalu ate financ ials tatements thatpres enta bread th and levelof c omplexity of
ac c ou nting is s u es thatare generally c omparable to the bread th and c omplexity ofis s u es thatc an
reas onably be expec ted to be rais ed by the C ompany’ s financ ials tatements .

Pre-Approval Policies and Procedures

The C ompany’ s A u d itC ommittee mu s tpre-approve allnon-au d its ervic es to be provid ed by D eloitte.

External Auditor Service Fees

The following table provid es information abou tthe fees for profes s ionals ervic es rend ered by
D eloitte forthe fis c alyears end ed M arc h31 , 2 0 19 and M arc h31 , 2 0 1 8 :

Category of Fees Year ended March 31, 2019 Year ended March 31, 2018

A u d itfees
(1)

$245, 7 26 $151 , 67 2

A u d it-related fees
(2)

$8 9, 393 $7 7 , 8 43

Tax fees
(3)

$69, 550 $26, 429

A llotherfees
(4)

$153, 0 1 0 $1 7 , 31 7

TO TA L $557 , 67 9 $2 7 3, 261

(1) “A u d itfees ”refers to aggregate fees forprofes s ionals ervic es rend ered forthe au d itofthe C ompany’ s
annu alc ons olid ated financ ials tatements and otherau d its ervic es .

(2) “A u d it-related fees ”refers to the aggregate fees for as s u ranc e and related s ervic es that are
reas onably related to the performanc e ofthe au d itorreview orthe C ompany’ s c ons olid ated financ ial
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s tatements and are notreported as “A u d itfees ”. The s ervic es provid ed were c ons u ltations on
ac c ou ntingand ac q u is ition matters , and matters related to the Revers e A c q u is ition.

(3) “Tax fees ”refers to the aggregate tax fees fortax c omplianc e, ad vic e, and planning.

(4) “A llO therfees ”refers to the aggregate fees fors ervic es provid ed by D eloitte, notreported as “A u d it
fees ”, “A u d it-related fees ”or“Tax fees ”.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

O therthan thos e previou s ly d is c los ed in this d oc u ment, the C ompany is notaware of: (a)any legal
proc eed ings to whic h itis a party, orby whic h any ofits property is s u bjec t, whic h wou ld be material
to itand are notaware ofany s u c h proc eed ings being c ontemplated , (b)any penalties ors anc tions
impos ed by a c ou rtrelating to s ec u rities legis lation, orotherpenalties ors anc tions impos ed by a
c ou rtorregu latory bod y agains titthatwou ld likely be c ons id ered importantto a reas onable inves tor
making an inves tmentd ec is ion and (c )any s ettlementagreements thatithas entered into before a
c ou rtrelatingto s ec u rities legis lation orwitha s ec u rities regu latory au thority.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

O ther than as d is c los ed herein, no d irec tor or exec u tive offic er of the C ompany, nor any other
Ins id erofthe C ompany, norany as s oc iate oraffiliate ofany one ofthem has orhas had , atany time
s inc e M arc h 31 , 2 0 19, any materialinteres t, d irec tor ind irec t, in any trans ac tion or propos ed
trans ac tion thathas materially affec ted orwou ld materially affec tthe C ompany.

TRANSFER AGENT AND REGISTRAR

The Trans fer A gentand Regis trar for the C ompany’ s C ommon S hares is C ompu ters hare Tru s t
C ompany ofC anad a Inc . , at10 0 Univers ity A ve 11 th Floor, S ou thTower, Toronto O N M 5J2Y1 .

MATERIAL CONTRACTS

M artello has notentered into any c ontrac ts materialto hold ers ofC ommon S hares otherthan in the
normalc ou rs e ofbu s ines s operations , otherthan:

1 . A malgamation A greementd ated Ju ne 2 8 , 2 0 1 8 , between the C ompany, M artello C orp. and
1 0 8 31 7 94 C anad a Inc . in relation to the Revers e A c q u is ition, the partic u lars of whic h are
d es c ribed fu rtherabove;

2 . C ontribu tion A greementd ated S eptember 21 , 2 0 1 8 between M artello C orp and N ational
Res earc h C ou nc il of C anad a Ind u s trial Res earc h A s s is tanc e P rogram provid ing for a
c ontribu tion ofu pto $2 , 0 0 0 , 0 0 0 to the C ompany;

3. S hare P u rc has e A greementd ated O c tober 15, 2 0 1 8 , between M artello C orp. and D ennis
Rietvink H old ing B . V . , D ou we van d e VoortH old ing B . V . , A ms terd amP ark C apitalP artners
Ventu re Fu nd B . V . , S tefanie Ric hheimer H old ing B . V . , D iana Jeanette Krieger B . V . , and
Ric hard B ellu zzo, and A d d end u m N o. 1 thereto, provid ing forthe ac q u is ition ofS avis ion, the
partic u lars ofwhic hare d es c ribed fu rtherabove;

4. C red itA greementd ated O c tober 19, 2 0 1 8 , between RoyalB ank of C anad a and M artello
C orp. provid ing forthe following fac ilities as atN ovember2 , 2 0 1 8 : (i)a $1 , 0 0 0 , 0 0 0 revolving
d emand fac ility; (ii) a $3, 0 0 0 , 0 0 0 non-revolving term fac ility by way of Fixed Rate Term
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L oans ; (iii)VIS A bu s ines s fac ility to a maximu m amou ntof$20 0 , 0 0 0 ;

5. A d vis ory S ervic es A greementd ated D ec ember11 , 2 0 1 8 between O akH illFinanc ialInc . and
M artello to provid e inves torrelations s ervic es , with a monthly retainerof $10 , 0 0 0 renewed
au tomatic ally eac hmonthu ntilterminated by eitherparty;

6. M arketS u pportA greementd ated A pril23, 2 0 19 between IN FO R Financ ialInc . and M artello
to perform generalc apitalmarkets s u pports ervic es , inc lu d ing as s is ting in maintaining ac tive
and ord erly trad ing in the marketforM artello’ s s ec u rities , with a monthly fee of$5, 0 0 0 u ntil
terminated by eitherparty u pon 30 d ays ’ written notic e;

7 . A mend ed and Res tated A greementforP u rc has e of M artello S ervic es and P rod u c ts d ated
A pril21 , 2 0 1 7 between M artello and M itel, to c overthe u s e and res ale of“M itelP erformanc e
A nalytic s ”(M P A ) s oftware and s ervic es and A mend mentN o. 1 thereto, the partic u lars of
whic hare d es c ribed fu rtherabove; and

8 . RTO Valu e S ec u rity Es c row A greement, S avis ion Valu e S ec u rity Es c row A greement, and
Volu ntary P oolingA greementd es c ribed above.

INTERESTS OF EXPERTS

D eloitte L L P is the externalau d itor of the C ompany and is ind epend entin ac c ord anc e with the
Ru les ofP rofes s ionalC ond u c tofthe C hartered P rofes s ionalA c c ou ntants ofO ntario.

ADDITIONAL INFORMATION

A d d itionalinformation relatingto the C ompany is available on S ED A R atwww. s ed ar. c om and on the
C ompany's webs ite atwww. martellotec h. c om . Financ ialinformation forthe C ompany is provid ed in
the c ons olid ated financ ials tatements and management's d is c u s s ion and analys is in res pec tof the
fis c al year end ed M arc h 31 , 2 0 19. A d d itional information, inc lu d ing the remu neration and
ind ebted nes s of d irec tors and exec u tive offic ers of the C ompany, the princ ipalhold ers of the
C ompany's s ec u rities , O ptions to pu rc has e the C ompany's s ec u rities , and the interes ts ofIns id ers in
materialtrans ac tions , where applic able, is c ontained in the C ompany's Information C irc u larforthe
annu almeetingofs harehold ers held on O c tober1 8 , 2 0 1 8 .
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APPENDIX A

MARTELLO TECHNOLOGIES GROUP INC.

(the "Company")

AUDIT COMMITTEE CHARTER

PURPOSE OF THE COMMITTEE

The pu rpos e of the A u d itC ommittee (the " C ommittee") of the B oard of D irec tors (the " B oard ") of the

C ompany is to provid e an open avenu e of c ommu nic ation between management, the C ompany's

ind epend entau d itorand the B oard and to as s is tthe B oard in its overs ightof:

• the integrity, ad eq u ac y and timelines s ofthe C ompany's financ ialreporting and d is c los u re prac tic es ;

• the C ompany's c omplianc e withlegaland regu latory req u irements related to financ ialreporting; and
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• the ind epend enc e and performanc e ofthe C ompany's ind epend entau d itor.

The C ommittee s hallals o perform any otherac tivities c ons is tentwith this C harter, the C ompany's artic les

and governing laws as the C ommittee orB oard d eems nec es s ary orappropriate.

The C ommittee s hallc ons is tof atleas tthree d irec tors . M embers of the C ommittee s hallbe appointed by

the B oard and may be removed by the B oard in its d is c retion. The members ofthe C ommittee s hallelec ta

C hairman from among theirnu mber. A majority of the members of the C ommittee mu s tnotbe offic ers or

employees ofthe C ompany orofan affiliate ofthe C ompany. The q u oru m fora meeting ofthe C ommittee is

a majority of the members who are notoffic ers or employees of the C ompany or of an affiliate of the

C ompany. W ith the exc eption ofthe foregoing qu oru m req u irement, the C ommittee may d etermine its own

proc ed u res .

The C ommittee's role is one ofovers ight. M anagementis res pons ible forpreparing the C ompany's financ ial

s tatements and otherfinanc ialinformation and forthe fair pres entation of the information s etforth in the

financ ials tatements in ac c ord anc e with InternationalFinanc ialReporting S tand ard s ("IFRS"). M anagement

is als o res pons ible fores tablis hing internalc ontrols and proc ed u res and for maintaining the appropriate

ac c ou nting and financ ialreporting princ iples and polic ies d es igned to as s u re c omplianc e with ac c ou nting

s tand ard s and allapplic able laws and regu lations .

The ind epend entau d itor's res pons ibility is to au d itthe C ompany's financ ials tatements and provid e its

opinion, bas ed on its au d itc ond u c ted in ac c ord anc e with generally ac c epted au d iting s tand ard s , thatthe

financ ials tatements pres entfairly, in allmaterialres pec ts , the financ ialpos ition, res u lts of operations and

c as hflows ofthe C ompany in ac c ord anc e withIFRS .

The C ommittee is res pons ible forrec ommend ing to the B oard the ind epend entau d itorto be nominated for

the pu rpos e of au d iting the C ompany's financ ials tatements , preparing or is s u ing an au d itor 's reportor

performing otherau d it, review orattes ts ervic es forthe C ompany, and forreviewing and rec ommend ing the

c ompens ation of the ind epend entau d itor. The C ommittee is als o d irec tly res pons ible forthe evalu ation of

and overs ightof the work of the ind epend entau d itor. The ind epend entau d itors hallreportd irec tly to the

C ommittee .

AUTHORITY AND RESPONSIBILITIES

In ad d ition to the foregoing, in performingits overs ightres pons ibilities the C ommittee s hall:

1. M onitorthe ad eq u ac y ofthis C harterand rec ommend any propos ed c hanges to the B oard .

2. Review the appointments of the C ompany's C hief Financ ialO ffic er and any other key financ ial

exec u tives involved in the financ ialreportingproc es s .

3. Review with managementand the ind epend entau d itor the ad eq u ac y and effec tivenes s of the

C ompany's ac c ou nting and financ ialc ontrols and the ad eq u ac y and timelines s ofits financ ialreporting

proc es s es .
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4. Review with managementand the ind epend entau d itorthe annu alfinanc ials tatements and related

d oc u ments and review with managementthe u nau d ited q u arterly financ ials tatements and related

d oc u ments , prior to filing or d is tribu tion, inc lu d ing matters req u ired to be reviewed u nd er applic able

legalorregu latoryreq u irements .

5. W here appropriate and priorto releas e, review with managementany news releas es thatd is c los e

annu al or interim financ ialres u lts or c ontain other s ignific ant financ ialinformation that has not

previou s ly been releas ed to the pu blic .

6. Review the C ompany's financ ialreporting and ac c ou nting s tand ard s and princ iples and s ignific ant

c hanges in s u c h s tand ard s or princ iples or in their applic ation, inc lu d ing key ac c ou nting d ec is ions

affec tingthe financ ials tatements , alternatives thereto and the rationale ford ec is ions mad e.

7. Review the qu ality and appropriatenes s of the ac c ou nting polic ies and the c larity of financ ial

information and d is c los u re prac tic es ad opted by the C ompany, inc lu d ing c ons id eration of the

ind epend entau d itor's ju d gmentabou tthe q u ality and appropriatenes s of the C ompany's ac c ou nting

polic ies . This review may inc lu d e d is c u s s ions with the ind epend entau d itor withou tthe pres enc e of

management.

8. Review with managementand the ind epend entau d itor s ignific antrelated party trans ac tions and

potentialc onflic ts ofinteres t.

9. P re-approve allnon-au d its ervic es to be provid ed to the C ompany by the ind epend entau d itor.

10. M onitor the ind epend enc e of the ind epend entau d itor by reviewing allrelations hips between the

ind epend entau d itor and the C ompany and allnon-au d itwork performed for the C ompany by the

ind epend entau d itor.

11. Es tablis hand review the C ompany's proc ed u res forthe:

• rec eipt, retention and treatmentofc omplaints regard ing ac c ou nting, financ iald is c los u re,

internalc ontrols orau d itingmatters ; and

• c onfid ential, anonymou s s u bmis s ion by employees regard ingqu es tionable ac c ou nting,

au d iting and financ ialreportingand d is c los u re matters .

12. C ond u c tor au thorize inves tigations into any matters thatthe C ommittee believes is within the

s c ope of its res pons ibilities . The C ommittee has the au thority to retain ind epend ent c ou ns el,

ac c ou ntants orotherad vis ors to as s is tit, as itc ons id ers nec es s ary, to c arry ou tits d u ties , and to s et

and pay the c ompens ation ofs u c had vis ors atthe expens e ofthe C ompany.

13. P erform s u c h otherfu nc tions and exerc is e s u c h otherpowers as are pres c ribed from time to time

forthe au d itc ommittee ofa reporting c ompany in P arts 2 and 4 ofM u ltilateralIns tru ment52-11 0 ofthe

C anad ian S ec u rities A d minis trators , the B u s ines s C orporations A c t(B ritis h C olu mbia)and the artic les

ofthe C ompany.


