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MARTELLO TECHNOLOGIES GROUP INC.
$3,999,999.90

13,333,333 Common Shares

This shortform prospectu s (the “Prospectus”) qu alifies the d istribu tion of 13,333,333 common shares (“Initial Shares”or
“Common Shares”)of M artello Technologies Grou pInc.(“Martello”,the “Company”“us”or“we”)ataprice of $0.30 per
InitialShare (the “Offering Price”)foraggregate gross proceed s of $3,999,999.90 (the “Offering”).

The C ommon Shares willbe sold pu rsu antto an u nd erwritingagreement(the “Underwriting Agreement”)d ated September13,
2019 between the C ompany and C anaccord Genu ity C orp.,as sole bookru nnerand co-lead u nd erwriter(“Canaccord”),C IB C
W orld M arketInc.,as co-lead u nd erwriter,and P IFinancialC orp.(collectively,the “Underwriters”).The price of the Initial
Shares offered hereu nd erwas d etermined by negotiation between the C ompany and the Und erwriters.See “Plan of Distribution”.
P roceed s received from the O ffering willbe available to the C ompany for the pu rposes setou tu nd er the head ing “Use of
Proceeds”.

The ou tstand ingC ommon Shares are listed fortrad ingon the TSX V entu re E xchange (the “TSXV”)u nd erthe symbol“M TL O ”.
O n September19,2019,the lasttrad ingd ay priorto the d ate of this P rospectu s,the closingprice of the C ommon Shares on the
TSX V was $0.31 perC ommon Share.The TSX V has cond itionally approved the listing of the InitialShares and any O ption
Shares.L istingis su bjectto the C ompany fu lfillingallof the requ irements of the TSX V .

$0.30 per Common Share

Price to the Public Underwriters’ Fee(1) Net Proceeds to the Company(2)

P erO ffered Share ......................... $0.30 $0.021 $0.27 9

Total..............................................(3) $3,999,999.90 $27 9,999.99 (3) $3,7 19,999.91

N otes:

(1) The C ompanyhas agreed to payto the Und erwriters acashcommission equ alto 7 % of the gross proceed s realized from the sale of InitialShares and
O ption Shares (the “Underwriters’ Fee”).

(2) A fterd ed u ctingthe Und erwriters’Fee,bu tbefore d ed u ctingthe expenses of the O ffering,estimated to be $500,000,whichwillbe paid from the
proceed s of the O ffering.

(3) The C ompany has granted to the Und erwriters an option (the “Over-Allotment Option”),exercisable,in whole orin partin the sole d iscretion of the
Und erwriters,atany time foraperiod of 30 d ays from and inclu d ing the C losing D ate (as d efined herein),to arrange forpu rchasers of ad d itional
C ommon Shares (the “Option Shares”)atthe O fferingP rice and representingin nu mberu pto 15% of the nu mberof InitialShares sold u nd erthe base
O fferingto coverover-allotments,if any,and formarketstabilization pu rposes.If the O ver-A llotmentO ption is exercised in fu ll,the cu mu lative gross
proceed s of the O ffering willbe $4,599,999.60,the totalUnd erwriters’Fee willbe $321,999,97 and the totalnetproceed s to the C ompany willbe
$4,27 7 ,999.63,afterd ed u cting the Und erwriters’Fee bu tbefore d ed u cting the expenses of the O ffering,estimated to be $500,000.This P rospectu s



qu alifies the grantof the O ver-A llotmentO ption and the d istribu tion of the O ption Shares issu able u pon exercise of the O ver-A llotmentO ption.

The Und erwriters,as principal,cond itionally offer the InitialShares and the O ption Shares,if any,(together,the “Offered
Shares”),su bjectto prior sale,if,as and when issu ed by M artello and accepted by the Und erwriters in accord ance with the
cond itions contained in the Und erwritingA greement,and su bjectto the approvalof certain legalmatters on behalf of M artello by
P erley-Robertson,H ill & M cD ou gall L L P and on behalf of the Und erwriters by O sler,H oskin & H arcou rt L L P .The
Underwriters propose to offer the Offered Shares initially at the Offering Price. After the Underwriters have made a
reasonable effort to sell all of the Offered Shares at the Offering Price, the Underwriters may subsequently reduce the
selling price to investors from time to time in order to sell any Common Shares remaining unsold. Any such reduction will
not affect the proceeds received by the Company. See “P lan of D istribu tion”.

Su bscriptions forthe C ommon Shares offered u nd erthis P rospectu s willbe received by the Und erwriters su bjectto rejection or
allotmentin whole orin partand the rightis reserved to close the su bscription books atany time withou tnotice. Itis expected
thatclosingof the O ffering willoccu ron orabou tSeptember27 ,2019,oron su chotherd ate ord ates as the C ompany and the
Und erwriters,may agree,in any event,on orbefore ad ate notlaterthan 42 d ays afterthe d ate of the receiptforthe (final)short
form prospectu s (the “Closing Date”).

The C ompany willarrange foran instantd epositof the secu rities issu ed hereu nd erto orforthe accou ntof the Und erwriters with
C D S C learingand D epository Services Inc.(“CDS”)on the C losingD ate,againstpaymentof the aggregate pu rchase price forthe
secu rities issu ed hereu nd er.A ccord ingly,apu rchaserof secu rities issu ed hereu nd erwillreceive only acu stomerconfirmation
from the Und erwriters or other registered d ealers who are C D S participants and from or throu gh which the secu rities issu ed
hereu nd erare pu rchased .B eneficialowners of C ommon Shares willnot,exceptin certain limited circu mstances,be entitled to
receive physicalcertificates representingtheirownershipof C ommon Shares.

Underwriters’ Position
Maximum Size or Number of

Securities Available Exercise Period Exercise Price

O ver-A llotmentO ption O ption to arrange forpu rchasers
of u pto 1,999,999 O ption

Shares

30 d ays from and inclu d ingthe
C losingD ate

$0.30 perO ption Share

N otes:
(1) A ssu mingthe exercise in fu llof the O ver-A llotmentO ption.

Su bjectto applicable laws in connection with the O ffering,the Und erwriters may effecttransactions intend ed to stabilize or
maintain the marketprice forthe C ommon Shares atalevelabove thatwhichmightotherwise prevailon the open market.Su ch
transactions,if commenced ,may be d iscontinu ed atany time. See “Plan of Distribution”.A pu rchaserwho acqu ires C ommon
Shares forming partof the Und erwriters’over-allocation position acqu ires those secu rities u nd er this shortform prospectu s,
regard less of the factthatthe over-allocation position is u ltimately filled throu ghthe exercise of the O ver-A llotmentO ption or
throu ghsecond ary marketpu rchases.

An investment in the Common Shares is subject to certain risks. Prospective investors should carefully consider the risk
factors incorporated by reference in this Prospectus, under the heading “Risk Factors” in this Prospectus, and the AIF (as
defined herein) and elsewhere in this Prospectus.

In this P rospectu s alld ollaramou nts are stated in C anad ian d ollars and allreferences to “d ollars”or“$”are to C anad ian d ollars.

Investors shou ld rely only on the information contained orincorporated by reference in this P rospectu s.The C ompany has not
au thorized any person to provid e d ifferentinformation.

The O ffered Shares may be sold only in those ju risd ictions where offers and sales are permitted .This P rospectu s is notan offerto
sellorasolicitation of an offerto bu y the O ffered Shares in any ju risd iction where itis u nlawfu l.The information contained in
this P rospectu s is accu rate only as of the d ate of this P rospectu s,regard less of the time of d elivery of this P rospectu s orof any
sale of the O ffered Shares,exceptin the case of d ocu ments incorporated ord eemed to be incorporated by reference into the
P rospectu s afterthe d ate hereof.Information contained on the C ompany’s Internetwebsite,atwww.martellotech.com,shallnot
be d eemed to be apartof this P rospectu s orincorporated by reference herein and may notbe relied u pon by prospective investors
ford eterminingwhetherto investin the O ffered Shares qu alified ford istribu tion u nd erthis P rospectu s.

The head and registered office of M artello is located at390 M archRoad ,O ttawa,O N K2K 0G7 .

M ichaelGalvin,d irectorof the C ompany,resid es ou tsid e of C anad a.H e has appointed M artello Technologies Grou pInc.at390
M archRoad ,Su ite 110,O ttawa,O N K2K 0G7 as agentforservice of process in C anad a.P u rchasers are ad vised thatitmaynot



be possible forinvestors to enforce ju d gments obtained in C anad aagainstanyperson orcompanythatis incorporated ,continu ed
orotherwise organized u nd erthe laws of aforeign ju risd iction orresid es ou tsid e of C anad a,even if the party has appointed an
agentforservice of process.
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DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with authorities in Canada.
C opies of the d ocu ments incorporated by reference herein may be obtained on requ estwithou tcharge from the C ompany at390
M arch Road ,O ttawa,O N K2K 0G7 ,Telephone:613-27 1-598 9.In ad d ition,copies of the d ocu ments incorporated herein by
reference are also available throu ghthe Interneton SED A R whichcan be accessed atwww.sedar.com.

The followingd ocu ments filed withthe secu rities commissions orsimilarau thorities in eachof the provinces and territories of
C anad aare specificallyincorporated byreference into and form an integralpartof this P rospectu s:

(a) the revised annu alinformation form (the “AIF”)of the C ompany d ated Ju ly 16,2019 and refiled on September20,2019
forthe yearend ed M arch31,2019;

(b) the au d ited financialstatements of the C ompany as atand for the year end ed M arch 31,2019 and the related notes
thereto and the au d itor’s reportthereon;

(c) the management's d iscu ssion and analysis of the C ompany forthe yearend ed M arch31,2019 (“Annual MD&A”);

(d ) the u nau d ited interim consolid ated financialstatements of the C ompany and the related notes thereto forthe three months
end ed Ju ne 30,2019 and forthe three months end ed Ju ne 30,2018 (the “Interim Financial Statements”);

(e) the management's d iscu ssion and analysis of the C ompany for the three months end ed Ju ne 30,2019 (the “Interim
MD&A”);

(f) the managementproxy statementand information circu lard ated A u gu st20,2019 forthe annu aland specialmeetingof
the sharehold ers of the C ompany held on September20,2019;

(g) the materialchange reportd ated A pril29,2019 annou ncingM artello’s engagementof IN FO R FinancialInc.to provid e
marketmaking services.The marketmaking services willbe u nd ertaken by IN FO R Financialin compliance with the
policies and gu id elines of the TSX V entu re Exchange”;

(h) the materialchange reportd ated A pril15,2019 annou ncing the extension of an agreementoriginally annou nced on
D ecember19,2018 ,withToronto-based O akH illFinancialforinvestorrelations activities;

(i) the materialchange reportd ated September13,2019 annou ncingpricingof the O fferingand the filingof the amend ed
and restated preliminaryshortform prospectu s;

(j) the “template versions”(as d efined in applicable C anad ian secu rities laws)of the term sheets for the O ffering d ated
September12,2019 and September13,2019.

A reference herein to this P rospectu s also means any and alld ocu ments incorporated by reference in this P rospectu s.A ny
d ocu mentof a type requ ired by N ationalInstru ment44-101 – Short Form Prospectus Distributions to be incorporated by
reference in ashortform prospectu s,inclu d ing any annu alinformation forms,materialchange reports (exclu d ing confid ential
reports),bu siness acqu isition reports,interim financialstatements,annu alfinancialstatements and the au d itor's reportthereon,
management's d iscu ssion and analysis of the financialcond ition and operations and information circu lars filed by M artello with
the secu rities commissions orsimilarau thorities in the provinces and territories of C anad aafterthe d ate of this P rospectu s and
priorto the termination of this O ffering,are d eemed to be incorporated byreference in this P rospectu s.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference in
this Prospectus shall be deemed to be modified or superseded, for the purposes of this Prospectus, to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. The modifying or superseding statement need not state that it has
modified or superseded a prior statement or include any other information set forth in the document that it modifies or
supersedes. The making of a modifying or superseding statement shall not be deemed an admission for any purposes that
the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact
or an omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading
considering the circumstances in which it was made. Any statement so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute a part of this Prospectus.

The investorshou ld rely only on the information contained in orincorporated by reference in this P rospectu s orany applicable
amend ment.M artello has notau thorized anyone to provid e the investorwithd ifferentorad d itionalinformation.M artello is not
makingan offerof the O ffered Shares in any ju risd iction where the offeris notpermitted by law.The investorshou ld notassu me
thatthe information in this P rospectu s orany applicable amend mentis accu rate as of any d ate otherthan the d ate on the frontof
those d ocu ments.



MARKETING MATERIALS

The Term Sheetis specifically incorporated by reference into this prospectu s as of the d ate of this shortform prospectu s.See
“D ocu ments Incorporated by Reference”.A ny “template version”of “marketing materials”(as su ch terms are d efined u nd er
applicable C anad ian secu rities laws)filed withthe secu rities commissions orsimilarregu latory au thority in eachof the provinces
of O ntario,A lberta,and B ritishC olu mbiain connection withthis offeringafterthe d ate of this shortform prospectu s and before
the termination of the d istribu tion of secu rities u nd erthis shortform prospectu s willbe d eemed to be incorporated by reference
into this shortform prospectu s.H owever,any “template version”of “marketingmaterials”willnotform partof this shortform
prospectu s to the extentthatthe contents of the template version of marketingmaterials are mod ified orsu persed ed byastatement
contained in this shortform prospectu s.

NON-IFRS MEASURES

The financialstatements of the C ompany incorporated by reference in this shortform prospectu s are reported in C anad ian d ollars
and have been prepared in accord ance withInternationalFinancialReportingStand ard s (“IFRS”)as issu ed by the International
A ccou ntingStand ard s B oard .C ertain d ocu ments incorporated by reference into this shortform prospectu s may contain references
to certain measu res thatd o nothave astand ard ized meaningu nd erIFRS as prescribed by the InternationalA ccou ntingStand ard s
B oard and are therefore u nlikely to be comparable to similarmeasu res presented by othercompanies.Rather,these measu res are
provid ed as ad d itionalinformation to complement IFRS measu res by provid ing fu rther u nd erstand ing of operations from
management’s perspective.A ccord ingly,non-IFRS measu res shou ld notbe consid ered in isolation noras asu bstitu te foranalysis
of financialinformation reported u nd erIFRS.P lease referto the applicable d iscu ssion of non-IFRS measu res in those d ocu ments
incorporated byreference.



FORWARD-LOOKING STATEMENTS

C ertain statements in this P rospectu s relating to the C ompany’s operating and bu siness plans are “forward -looking statements”
within the meaningof secu rities legislation.The word s “may”,“will”,“wou ld ”,“shou ld ”,“cou ld ”,“expects”,“plans”,“intend s”,
“trend s”,“ind icates”,“anticipates”,“believes”,“estimates”,“pred icts”,“likely”or“potential”orthe negative orothervariations
of these word s or other comparable word s or phrases,are intend ed to id entify forward -looking statements,althou gh notall
forward -lookingstatements contain these word s.

D iscu ssions containing forward -looking statements inclu d e,among otherplaces,those u nd er“Business of Martello”and “Risk
Factors”and inclu d e amongothers statements we make regard ing:

 A nticipated levels of capitalexpend itu res for6-,12-,and 18 -monthperiod afterthe C losingD ate of the O ffering.
 C ompletion of any fu tu re acqu isition.
 D evelopmentof new prod u ctofferings and integration of research& d evelopmentinto cu rrentprod u ctofferings.

 Recru itmentand effectiveness of new sales staff.
 C u rrentorfu tu re marketcond itions.

 O u rstrategies forcu stomerretention,growth,prod u ctd evelopment,marketposition,financialresu lts and reserves.

These statements regard ingthe fu tu re and are inherently u ncertain.Forward -lookinginformation is su bjectto avariety of known
and u nknown risks,u ncertainties and otherfactors thatcou ld cau se actu alresu lts to d iffermaterially from those expressed or
implied bythe forward -lookingstatements,inclu d ing,withou tlimitation,those d escribed u nd er“Risk Factors” whichinclu d e:

 ind u strycompetition and cu stomerad option of M artello’s services and prod u cts;

 anychanges to the C ompany’s relationshipwithM itel,whichmay significantlyaffectits bu siness;
 rapid technologicalchanges,whichmay rend erthe C ompany’s cu rrentprod u ctofferings obsolete;
 the abilityof the C ompanyto attractand retain qu alified managementto grow its bu siness;

 failu re to id entifyand complete fu tu re acqu isitions;
 fu tu re financialneed s and availabilityof ad equ ate financing;

 internationaloperations,whichwillresu ltin increased operational,regu latory,tax and otherrisks;
 d ataand privacybreaches;
 cu rrency flu ctu ations;and

 the C ompany’s reliance on patents and trad emarks and its abilityto enforce same.

Su chfactors are d iscu ssed in more d etailu nd erthe head ing“Risk Factors”in this shortform prospectu s and in the A IF (as
d efined herein).N ew factors emerge from time to time,and itis notpossible formanagementto pred ictallof those factors orto
assess in ad vance the impactof eachsu chfactoron the C ompany’s bu siness orthe extentto whichany factor,orcombination of
factors,may cau se actu alresu lts to d iffermaterially from those contained in any forward -lookingstatement.

The forward-looking statements contained in this short form prospectus are expressly qualified by the foregoing
cautionary statements and are made as of the date of this short form prospectus. Except as may be required by applicable
securities laws, the Company does not undertake any obligation to publicly update or revise any forward-looking
statement to reflect events or circumstances after the date of this short form prospectus or to reflect the occurrence of
unanticipated events, whether as a result of new information, future events or results, or otherwise. Readers should read
this entire short form prospectus and consult their own professional advisors to ascertain and assess the income tax and
legal risks and other aspects of their investment in the Offered Shares.

BUSINESS OF MARTELLO

Name, Address and Incorporation

M artello was incorporated pu rsu antto the provisions of the Company Act (B ritish C olu mbia)on A pril6,198 1 u nd erthe name
“C ove Energy C orporation”.W e changed ou r name to C ove Resou rces C orporation on M ay 13,198 8 ,C onsolid ated C ove
Resou rces C orporation on A u gu st11,1992,D erekResou rces C orporation on M ay 5,1995,D erekO iland Gas C orporation on
M arch 3,2003,and N ewcastle Energy C orp.on Ju ly 2,2013.O n A u gu st15,2018 ,the C ompany completed the a “three-
cornered ”amalgamation amongthe C ompany,10 8 317 94 C anad aInc.(awholly owned su bsid iary of the C ompany)and M artello
C orp,whichresu lted in areverse acqu isition of the C ompany by the sharehold ers of M artello Technologies C orp.(the “Reverse
Acquisition”)P riorto Reverse A cqu isition,the C ompany was aminingissu erwithno assets and d id notcarry on any operations.
O n completingthe Reverse A cqu isition,the C ompany changed its name to M artello Technologies Grou pInc.on Ju ly 10,2018 ,
and on September12,2018 resu med trad ingon the TSX V u nd erthe stocksymbol“M TL O ”.



General Description of the Business

M artello d evelops prod u cts and solu tions that optimize the performance of real-time applications on clou d and enterprise
networks,while givingIT teams and service provid ers controland visibility of theirentire IT infrastru ctu re from asingle pane of
glass.M artello’s prod u cts inclu d e Software-D efined W id e-A rea N etwork (“SD-WAN”) technology,u nified commu nications
(“UC”)performance analytics software,and IT O perations analytics software.

M artello’s prod u ctportfolio inclu d es su bscription-based offerings (software/hard ware as aservice),hard ware prod u ctofferings
(networkappliances)and software license sales. M artello’s sales are bothind irect,viad istribu tors and valu e-ad d ed resellers,and
d irectto enterprises. End u sers enter into an end -u ser licensing agreementwith M artello before u sing M artello software or
services.

M artello is the provid er of UC performance analytics software to M itel’s channel.M artello and M itelhave entered into
agreements regard ingthe u se and resale of M artello software and services.M artello’s end cu stomers are M itel’s channelpartners,
service provid ers and enterprise u sers.M artello’s software is called M itelP erformance A nalytics (“MPA”)when sold in the M itel
channel.

O n D ecember15,2017 ,M artello acqu ired C anad ian L ink B alancing /SD -W A N playerand ind u stry pioneerElfiq Inc.(“Elfiq
Networks”or“Elfiq”).Elfiq is aM ontreal-based company carryingon bu siness as aprovid erof SD -W A N solu tions thatd eliver
bu siness continu ity,band wid thoptimization and networkperformance.Elfiq has been in the bu siness of link-balancingand SD -
W A N since 2003.

O n N ovember1,2018 ,M artello acqu ired Savision B .V .and its wholly owned su bsid iaries (“Savision”).Savision is N etherland s-
based and was fou nd ed in 2006.Savision provid es enterprise software forthe visu alization of IT systems managementd ataand
analytics su ch as performance metrics,ou tage information and incid ents. Savision’s software is an IT O perations A nalytics
‘M anagerof M anagers’solu tion thatintegrates and controls an organization’s monitoring,clou d ,and service managementtools
from asingle platform.

M artello has severalprod u cts and technologies d eployed in the field (i.e.:M arW atch,M P A ,Elfiq O S,Elfiq C entral,L iveM aps
and iQ ) and maintains an active prod u ctd evelopmentand enhancementprogram for these technologies.In ad d ition,having
acqu ired and integrated both Elfiq and Savision,M artello is investing in the d evelopmentand growth of new solu tions that
leverage its expand ingtechnologystackto ad d ress the market’s evolvingneed forclarityand controlof complex IT environments.
These inclu d e solu tions thatprovid e insightinto network,application and UC performance management,SD -W A N solu tions that
optimize the performance of u nified commu nications d eployments on clou d and enterprise networks,and solu tions thatwill
ad d ress the application performance managementand networkingchallenges of lead ingenterprise applications.

M artello follows ind u stry bestpractices in its d evelopmentmethod ology as appropriate,to ensu re scalability,secu rity and
stand ard s compliance of its prod u cts and services.M artello has 101 employees:54 atits main offices in O ttawa,O N ;22 in
M ontreal,Q u ebec;fou rin the United States,17 in the N etherland s,and fou rin France.M artello’s operations are notd epend enton
foreign operations.M artello’s prod u cts are d eveloped internallyand are notsu bjectto materialregu latoryapproval.

CONSOLIDATED CAPITALIZATION

The au thorized capitalof the C ompany consists of an u nlimited nu mberof C ommon Shares.A s of September11,2019,there are
192,632,614 ou tstand ingC ommon Shares are issu ed and ou tstand ing.Since Ju ne 30,2019,there have been no materialchanges
in the share orloan capitalof the C ompanyotherthan whatis inclu d ed in this P rospectu s.

USE OF PROCEEDS

The netproceed s of the O ffering,after d ed u cting the C ommission and the estimated expenses of the O ffering payable by
M artello,willbe approximately $3,219,999.91.

M artello had negative cashflow from its operatingactivities in the mostrecently completed financialyearend ed M arch31,2019.
See “Risk Factors”.



Principal Purposes

The bu siness operations of the C ompany are capitalintensive and as su chthe primaryapplication of the netproceed s of this
O fferingwillbe as follows:

Principal Purpose Amount
Research& D evelopment $500,000
Scale sales capacity $500,000
Id entifyingand acqu iringpotentialacqu isition targets $2,000,000
Generalcorporate pu rposes and workingcapital $219,999.91

The foregoingrepresents ou rcu rrentintentions based u pon ou rpresentplans and bu siness cond itions to u se and allocate the net
proceed s of the O ffering.M artello,however,willretain broad d iscretion in allocatingthe netproceed s of the O fferingbased on
bu d gets approved by its B oard of D irectors and consistentwith established internalcontrolgu id elines.If an u nforeseen event
occu rs,bu siness cond itions change,orwe need to accou ntforbu siness flu ctu ations,we may u se the proceed s of the O ffering
d ifferently than as d escribed in this P rospectu s.There may be circu mstances where,forsou nd bu siness reasons,areallocation of
the netproceed s may be necessary,and the C ompany’s actu alu se of su ch netproceed s may vary d epend ing on M artello’s
operatingand capitalneed s from time to time.

Business Objectives and Milestones

W iththe netproceed s of the O ffering,M artello intend s to:
a. A ccelerate its efforts to id entify and acqu ire potentialacqu isition targets.
b. P rovid e more capacityto R& D ,increasingou rspeed to marketfornew capabilities and prod u cts.
c. Increase sales capacity,specific to partnerand channeld istribu tion.

M artello’s goalis to complete one ormore acqu isitions in the next6-12 months.M artello seeks acqu isition targets thatare
companies whose technology and prod u cts wou ld be accretive to M artello’s mission to bringclarity to complex network
environments,and to the increasingly complex information and commu nications technology environment.W hile M artello has
id entified some potentialacqu isition targets,as of the d ate of this P rospectu s,no potentialacqu isition has ad vanced to apoint
where they maybe consid ered “probable acqu isitions”u nd erapplicable secu rities laws.N o d efinitive agreementhas been
execu ted ;no agreements in principle have been reached ;no letters of intenthave been execu ted ;and no terms of anyacqu isition
been settled withany potentialtargetapproached byM artello.

M artello plans to increase its research& d evelopmentcapacityin ord erto accelerate the d evelopmentof new capabilities and
prod u cts.These inclu d e new integrations forou rIT O perations (ITO ps),improved M achine L earningand u serinterface forou r
UC analytics,and d evelopmentof new featu res forou rSD -W A N appliances.In ad d ition,we willincrease ou rcapacityto
integrate these prod u cts into acombined offeringto cu stomers,forfu rtheracqu ired prod u ctsets.These capabilities willbe ad d ed
in the next6 to 18 months.

The C ompanyintend s to scale its resou rces in sales related roles.The focu s is to recru itand train key staff to fu rtherexecu te the
C ompany’s expected commercialoperations bothin C anad aand in internationalmarkets.The focu s forgrowthwillbe partner
and channeld istribu tion and cross sellingou rnew integrated technologies.These hires willbe mad e in the next6 to 18 months.

PLAN OF DISTRIBUTION

P u rsu antto the Und erwritingA greement,the Und erwriters have agreed to pu rchase,as principals,and the C ompany has agreed to
sell,su bjectto compliance with allnecessary legalrequ irements and pu rsu antto the terms and cond itions of the Und erwriting
A greement,on the C losingD ate,notless than allof the InitialShares ataprice of $0.30 perInitialShare,payable in cashto the
C ompany againstd elivery of the InitialShares.

The C ompany has granted to the Und erwriters the O ver-A llotmentO ption,exercisable,in whole orin part,atany time for a
period of 30 d ays from and inclu d ingthe C losingD ate,to arrange forpu rchasers of O ption Shares representing,in nu mber,u pto
15% of the nu mberof InitialShares sold u nd erthe base O ffering,to coverover-allotments,if any,and formarketstabilization
pu rposes.The grantof the O ver-A llotmentO ption and the d istribu tion of the O ption Shares issu able u pon exercise of the O ver-
A llotmentO ption are hereby qu alified ford istribu tion u nd erthis P rospectu s.A pu rchaserwho acqu ires O ption Shares forming
partof the Und erwriters’over-allocation position acqu ires those secu rities u nd erthis P rospectu s,regard less of whetherthe over-
allocation position is u ltimately filled throu ghthe exercise of the O ver-A llotmentO ption orsecond ary marketpu rchases.If the
O ver-A llotmentO ption is exercised in fu ll,the totalprice to the pu blic,the Und erwriters’Fee and the netproceed s to the
C ompany (before the d ed u ction of the expenses of the O ffering,estimated to be approximately $500,000)willbe $4,599,999.60,
$321,999.97 and $4,27 7 ,999.63respectively.

In consid eration forthe services to be performed by the Und erwriters,the C ompany has agreed to pay to the Und erwriters the



Und erwriters’Fee equ alto 7 % of the gross proceed s of the O ffering.

Su bscriptions willbe received su bjectto rejection or allotmentin whole or in partand the rightis reserved to close the
su bscription books atany time withou tnotice.Itis expected thatclosingof the O fferingwilltake place on orabou tthe C losing
D ate,orsu chotherd ate ord ates as may be agreed u pon by the C ompany and the Und erwriters,in any event,on orbefore ad ate
notlaterthan 42 d ays afterthe d ate of the receiptforthe (final)shortform prospectu s.

The C ompany willarrange foran instantd epositof the secu rities issu ed hereu nd erto orforthe accou ntof the Und erwriters with
C D S on the C losing D ate,againstpaymentof the aggregate pu rchase price forthe secu rities issu ed hereu nd er.A ccord ingly,a
pu rchaser of secu rities issu ed hereu nd er willreceive only a cu stomer confirmation from the Und erwriters or other registered
d ealers who are C D S participants and from orthrou ghwhichthe secu rities issu ed hereu nd erare pu rchased .

The obligations of the Und erwriters to pu rchase the C ommon Shares u nd erthe Und erwritingA greementare several(and notjoint
or jointand several) and may be terminated u pon written notice to M artello u pon the occu rrence of certain stated events
inclu d ing:(i)the commencementof any inqu iry,investigation orotherproceed ing in relation to the C ompany and its material
su bsid iaries,the issu ance of any ord eru nd erapplicable laws,orotherwise,orthe occu rrence of any change of law,which may
prevent,su spend ormaterially restrictthe trad ingin the C ommon Shares;(ii)any materialchange orchange in any materialfact
in relation to the C ompany whichcou ld be expected to have amaterialad verse effecton the marketprice orvalu e of the C ommon
Shares;(iii)certain events affectingthe state of the financialmarkets in C anad aorthe United States orthe cond ition (financialor
otherwise),bu siness,operations or affairs of the C ompany (on a consolid ated basis);or (iv) any breach by M artello of any
materialterm of the Und erwriting A greement.The Und erwriters are,however,obligated to take u pand pay forallthe O ffered
Shares if any of the O ffered Shares are pu rchased u nd erthe Und erwritingA greement

The Und erwritingA greementalso provid es thatthe C ompany willind emnify,amongothers,the Und erwriters and theiraffiliates,
su bsid iaries,controlpersons,and theirrespective d irectors,officers,employees,sharehold ers,partners and agents againstcertain
liabilities and expenses orwillcontribu te to payments thatthe Und erwriters may be requ ired to make in respectthereof.

From the d ate of the Und erwritingA greementu ntilad ate thatis 90 d ays from the C losingD ate,the C ompany has agreed notto,
withou tthe priorwritten consentof C anaccord on behalf of the Und erwriters,su chconsentnotto be u nreasonably withheld or
d elayed ,au thorize,sellorissu e orannou nce its intention to au thorize,sellorissu e,ornegotiate orenterinto an agreementto sell
orissu e,any secu rities of the C ompany (inclu d ing those thatare convertible orexchangeable into secu rities of the C ompany)
otherthan (i)pu rsu antto the O ffering;(ii)the issu ance of non-convertible d ebtsecu rities;(iii)u pon the exercise of convertible
secu rities,options orwarrants of the C ompany ou tstand ing as of the d ate of the Und erwriting A greement;(iv)pu rsu antto the
C ompany StockO ption P lan oranyothersecu rities compensation arrangementof the C ompany;(v)pu rsu antto anyacqu isition of
shares orassets of arm’s lengthpersons,or(vi)in connection withany investments in the C ompany by astrategic third party ator
above the issu e price of the C ommon Shares.

A s acond ition of closingof the O ffering,the C ompany willcau se eachof the d irectors,seniorofficers,and sharehold ers hold ing
5% ormore of the C ompany’s common shares to execu te alock-u p agreementto be d elivered atthe closing of the O ffering,
settingou tthatforaperiod of 90 d ays from the C losingD ate,withou tthe consentof C anaccord on behalf of the Und erwriters,
eachd irectorand officerwillnot,d irectly orind irectly,offer,sell,contractto sell,grantany option to pu rchase,make any short
sale,orotherwise d ispose of,ortransfer,orannou nce any intention to d o so,any C ommon Shares,whetherthen owned d irectlyor
ind irectly,oru nd ertheircontrolord irection,orwithrespectto whicheachhas beneficialownership,orenterinto any transaction
or arrangementthathas the effectof transferring,in whole or in part,any of the economic consequ ences of ownership of
C ommon Shares,whethersu chtransaction is settled by the d elivery of C ommon Shares,othersecu rities,cashorotherwise other
than pu rsu antto atake-overbid oranyothersimilartransaction mad e generally to allof the sharehold ers of the C ompany.

The TSX V has cond itionally approved the listingof the InitialShares and any O ption Shares.L istingis su bjectto the C ompany
fu lfillingallof the requ irements of the TSX V .

The O fferingis beingmad e concu rrently in O ntario,A lberta,and B ritishC olu mbia.In ad d ition,the Und erwriters may offerthe
O ffered Shares ou tsid e of C anad a,su bjectto compliance with the localsecu rities law requ irements in su ch amanneras to not
requ ire registration of the O ffered Shares,orfilingof aprospectu s orregistration statementwithrespectto those O ffered Shares
u nd erthe laws in su chju risd ictions orqu alification as aforeign corporation orto file ageneralconsentto service of process in
su chju risd ictions.

P u rsu antto ru les and policy statements of certain C anad ian secu rities regu lators,the Und erwriters may not,d u ringthe period of
d istribu tion,bid fororpu rchase C ommon Shares.The foregoingrestrictions are su bjectto certain exceptions inclu d ing:(i)abid
for or pu rchase of C ommon Shares if the bid or pu rchase is mad e throu gh the facilities of the TSX V entu re Exchange,in
accord ance with the UniversalM arketIntegrity Ru les ad ministered by the InvestmentInd u stry Regu latory O rganization of
C anad arelatingto marketstabilization and passive marketmakingactivities;and (ii)abid orpu rchase mad e fororon behalf of a
client,otherthan certain prescribed clients,provid ed thatthe client’s ord erwas notsolicited by the Und erwriter,orif the client’s



ord erwas solicited ,where the solicitation d id notoccu rd u ringthe period of d istribu tion.

The Und erwriters may engage in marketstabilization ormarketbalancingactivities on the TSX V where the bid fororpu rchase of
the C ommon Shares is forthe pu rpose of maintainingafairand ord erly marketin the C ommon Shares,su bjectto price limitations
applicable to su ch bid s or pu rchases.Su ch transactions,if commenced ,may be d iscontinu ed atany time.In particu lar,the
Und erwriters may over-allocate oreffecttransactions whichstabilize ormaintain the marketprice of the C ommon Shares atlevels
otherthan those whichmightotherwise prevailon the open market,inclu d ing:stabilizingtransactions;shortsales;pu rchases to
coverpositions created by shortsales;imposition of penalty bid s;and synd icate covering transactions.Stabilizing transactions
consistof bid s orpu rchases mad e forthe pu rpose of preventingorslowingad ecline in the marketprice of the C ommon Shares
while the offering is in progress.These transactions may also inclu d e over-allocating or making shortsales of the C ommon
Shares,whichinvolve the sale by the Und erwriters of agreaternu mberof C ommon Shares than they are requ ired to pu rchase in
the O ffering.In making this d etermination,the Und erwriters willconsid er,among other things,the price of C ommon Shares
available forpu rchase in the open marketcompared to the price atwhichthey may pu rchase C ommon Shares throu ghthe O ver-
A llotmentO ption.The Und erwriters mu stclose ou tany naked shortposition by pu rchasingC ommon Shares in the open market.
A naked shortposition is more likely to be created if the Und erwriters are concerned thatthere may be d ownward pressu re on the
price of the C ommon Shares in the open marketthatcou ld ad versely affectinvestors who pu rchase C ommon Shares in this
offering.A ny naked shortposition wou ld form partof the Und erwriters’over-allocation position.A pu rchaser who acqu ires
C ommon Shares formingpartof the Und erwriters’over-allocation position will,in eachcase,acqu ire su chC ommon Shares u nd er
this shortform prospectu s,regard less of the factthatthe over-allocation position is u ltimately filled throu ghthe exercise of the
O ver-A llotmentO ption orthrou ghsecond ary marketpu rchases.

A s aresu ltof these activities,the price of the C ommon Shares offered hereby may be higherthan the price thatotherwise might
existin the open market.If these activities are commenced ,they may be d iscontinu ed by the Und erwriters atany time.The
Und erwriters may carryou tthese transactions on the TSX V ,in the over-the-cou ntermarketorotherwise.

The price of the O ffered Shares offered hereu nd erwas d etermined by negotiation between the C ompany and the Und erwriters.
The Und erwriters propose to offer the O ffered Shares initially atthe O ffering P rice.A fter the Und erwriters have mad e a
reasonable effortto sellallof the O ffered Shares atthe O fferingP rice,the Und erwriters maysu bsequ ently red u ce the sellingprice
to investors from time to time in ord erto sellany C ommon Shares remaining u nsold .A ny su ch red u ction willnotaffectthe
proceed s received bythe C ompany.

O fferingin the United States

The O ffered Shares offered hereby have notbeen and willnotbe registered u nd erthe 1933 A ct,orany state secu rities laws,and
accord ingly may notbe offered orsold within the United States (as su ch term is d efined in Regu lation S u nd erthe 1933 A ct)
exceptin transactions exemptfrom the registration requ irements of the 1933 A ctand applicable state secu rities laws. The
Und erwriting A greementpermits the Und erwriters,throu gh theirU.S.registered broker-d ealeraffiliates,to offerand resellthe
O ffered Shares in the United States to “qu alified institu tionalbu yers”(as d efined in Ru le 144A u nd erthe 1933 A ct)in reliance on
Ru le 144A u nd erthe 1933A ctand exemptions from applicable state secu rities laws.

In ad d ition,u ntil40 d ays afterthe commencementof the O ffering,any offerorsale of O ffered Shares within the United States by
any d ealer(whetherornotparticipatingin the O ffering)may violate the registration requ irements of the 1933 A ctif su chofferor
sale is mad e otherwise than in accord ance withan exemption from the registration requ irements of the 1933A ct.

DESCRIPTION OF SECURITIES BEING DISTRIBUTED

Common Shares

H old ers of C ommon Shares are entitled to receive notice of,attend and vote at,meetings of sharehold ers (otherthan meetings at
whichonly hold ers of anotherclass orseries of shares are entitled to vote separately as aclass orseries).EachC ommon Share
carries the rightto one vote.H old ers of C ommon Shares are entitled to receive any d ivid end s d eclared by the C ompany in respect
of the C ommon Shares.In the eventof the liqu id ation,d issolu tion orwind ing-u pof ou rC ompany,hold ers of C ommon Shares are
also entitled to receive,on apro ratabasis,the remaining property and assets of the C ompany available ford istribu tion after
paymentof allits liabilities.



PRIOR SALES

C ommon S hares

D u ringthe 12-monthperiod priorto the d ate of this P rospectu s,M artello has issu ed the followingC ommon Shares.

Date of Issue Number of Common Shares Issued Issuance Price Per Share
A u gu st2,2019 493,7 15 $0.11
Ju ly26,2019(2) 20,000 $0.11
Ju ly25,2019(2) 20,000 $0.11
Ju ly24,2019(2) 53,332 $0.13
Ju ly24,2019(2) 146,667 $0.11
Ju ly23,2019(2) 512,000 $0.11
Ju ly23,2019(2) 63,999 $0.13
Ju ly22,2019(2) 64,000 $0.13
Ju ly10,2019(2) 21,333 $0.13
M arch5,2019(2) 32,000 $0.13
N ovember1,2018 (3) 18 ,7 09,090 $0.37 5
September24,2018 (2) 64,000 $0.11
September21,2018 (2) 52,500 $0.11
September19,2018 (2) 240,002 $0.11
September18 ,2018 (2) 256,000 $0.11
N otes:
(1) O n A u gu st22,2019,493,7 15warrants were exercised atan exercise price of $0.11 perC ommon Share.
(2) Eachof these issu ances was mad e u pon the exercise of options byM artello employees.
(3) O n N ovember1,2018 ,18 ,7 09,090 C ommon Shares were issu ed to the sharehold ers of Savision as partofthe pu rchase price forM artello’s acqu isition of

Savision.

O ptions

The C ompany granted 18 ,0 7 2,000 options to pu rchase C ommon Shares as partof the Reverse A cqu isition,wherein formeroption
hold ers of M artello Technologies C orporation received 3.2 options pu rchase C ommon Shares of the C ompany foreachoption of
M artello Technologies C orporation held .

The C ompany granted the followingoptions in the 12 months preced ingthis O ffering:

Date of Grant Number of Options Granted Option price per Common Share
September3,2019 90,000 $0.37 5
Febru ary28 ,2019 424,000 $0.38
Janu ary18 ,2019 1,28 1,500 $0.335

W arrants

The C ompanyissu ed 1,028 ,57 6 warrants as partof the Reverse A cqu isition.Eachwarrantcan be exercised to pu rchase one
C ommon Share of the C ompanyataprice of $0.11 perC ommon Share. O n A u gu st22,2019,493,7 15warrants were exercised at
an exercise price of $0.11.The balance of the ou tstand ingwarrants expire on September12,2020.

TRADING PRICE AND VOLUME

The following table sets forth information relating to the monthly trad ing of the C ommon Shares on the TSX V d u ring the 12-
monthperiod priorto the d ate of this P rospectu s.

Price Range ($)(1)

Month High Low Trading Volume(2)

2019 September1-19 $0.38 $0.31 5,336,48 2
A u gu st 0.49 0.30 21,422,539
Ju ly 1.00 0.18 17 8 ,8 26,67 2
Ju ne 0.245 0.18 2,966,8 48
M ay 0.29 0.225 2,38 2,497
A pril 0.31 0.235 2,638 ,160
M arch 0.37 5 0.27 5,253,224
Febru ary 0.395 0.33 3,528 ,613
Janu ary 0.42 0.25 5,48 3,8 36

2018 D ecember 0.35 0.22 4,18 6,132
N ovember 0.51 0.33 7 ,397 ,024
O ctober 0.65 0.33 15,663,445

N otes:
(1) Inclu d es intra-d ayhighand low prices
(2) Totalvolu me trad ed in the relevantmonth



INTERESTS OF EXPERTS

C ertain legalmatters relatingto the issu e and sale of the secu rities offered hereu nd erwillbe passed u pon by P erley-Robertson,
H ill& M cD ou gallL L P ,on behalf of the C ompany,and by O sler,H oskin & H arcou rtL L P ,on behalf of the Und erwriters.A s of
the d ate of this P rospectu s,the partners and associates of P erley-Robertson,H ill& M cD ou gallL L P ,own,d irectly orind irectly,in
the aggregate,less than 1% of the C ommon Shares.A s of the d ate of this P rospectu s,the partners and associates of O sler,H oskin
& H arcou rtL L P own,d irectly orind irectly,in the aggregate,less than 1% of the issu ed and ou tstand ingC ommon Shares.

D eloitte L L P is the au d itorof the C ompany and is ind epend entof the C ompany within the meaningof the Ru les of P rofessional
C ond u ctof the C hartered P rofessionalA ccou ntants of O ntario.

N one of the aforementioned firms orpersons,norany d irectors,officers oremployees of su chfirms,are cu rrently expected to be
elected ,appointed or employed as a d irector,officer or employee of the C ompany or of any of associate or affiliate of the
C ompany.

ELIGIBILITY FOR INVESTMENT

In the opinion of P erley-Robertson,H ill& M cD ou gallL L P ,cou nselto the C ompany,and O sler,H oskin & H arcou rtL L P ,
cou nselto the Und erwriters,on the d ate of issu e,provid ed thatthe O ffered Shares orthe C ommon Shares are listed atthattime on
ad esignated stock exchange,which cu rrently inclu d es the TSX V ,the O ffered Shares willbe qu alified investments u nd erthe
Income Tax A ct (C anad a) and the regu lations thereu nd er (collectively,the “Tax Act”) for tru sts governed by registered
retirementsavings plans,registered retirementincome fu nd s,registered ed u cation savings plans,registered d isability savings
plans,tax-free savings accou nts (ind ivid u ally a “Registered Plan”and collectively “Registered Plans”) and d eferred profit
sharingplans and ,in the case of ahold erthatis aRegistered P lan,provid ed the annu itant,hold erorsu bscriber,as the case may
be,of the Registered P lan,d eals atarm’s lengthwiththe C ompany and d oes nothave a“significantinterest”(within the meaning
of the Tax A ct)in the C ompany orprovid ed the O ffered Shares are “exclu d ed property”(as d efined in the Tax A ct)forpu rposes
of the “prohibited investment”ru les u nd erTax A ct,the O ffered Shares willnotbe a“prohibited investment”u nd erthe Tax A ct
forsu chRegistered P lan.P rospective pu rchasers who are annu itants,hold ers orsu bscribers,as the case may be,of aRegistered
P lan and who intend to hold O ffered Shares in su ch aRegistered P lan shou ld consu lttheirown tax ad visoras to whetherthe
O ffered Shares willbe aprohibited investmentin theirparticu larcircu mstances.

RISK FACTORS

A prospective investorshou ld consid ercarefu lly the risk factors setou tbelow and incorporated herein by reference and in the
latestannu alA IF,annu aland interim M D & A and financialstatements of the C ompany before making an investmentin the
secu rities of the C ompany.

A n investmentin the C ommon Shares offered by the C ompany hereby involves ahigh d egree of risk and mu stbe consid ered
specu lative d u e to the natu re of the C ompany’s bu siness and presentstage of d evelopment.A prospective investor shou ld
carefu lly consid er the information inclu d ed or incorporated by reference in this shortform P rospectu s and the C ompany’s
historicalconsolid ated financialstatements and related notes before making an investmentd ecision regard ing the C ommon
Shares.The riskfactors contained in the A nnu alM D & A and u nd erthe head ing“Risk Factors”in the A IF (copies of whichmay
be accessed atwww.sed ar.com)are incorporated herein by reference.The information setou tbelow is presented as of the d ate
hereof and is su bjectto change,completion oramend mentwithou tnotice.

B efore investing,prospective pu rchasers of C ommon Shares shou ld carefu lly consid erthe factors setou tbelow,as wellas the
otherinformation contained in this P rospectu s and in the d ocu ments incorporated by reference.The followinglistof riskfactors
may notbe exhau stive,as M artello operates in arapid ly changingbu siness,and new riskfactors emerge from time to time.The
C ompany cannotpred ictsu chriskfactors,norcan M artello assess the impact,if any,of su chriskfactors on its bu siness orthe
extentto which any factor,orcombination of factors,may cau se actu alresu lts to d iffermaterially from those projected in any
forward -lookingstatements.A ccord ingly,the C ompany d oes not,norshou ld sharehold ers of M artello orpotentialpu rchasers of
C ommon Shares rely on forward -lookingstatements as apred iction of actu alresu lts.See “Forward Looking Statements”.

Risks Related to the Offering and the Company’s Equity

You mayexperience dilu tion becau se of the O fferingand fu tu re equ ityofferings.

Givingeffectto the issu ance of O ffered Shares in this O ffering,the receiptof the expected netproceed s,and the u se of those
proceed s,this O fferingmay have ad ilu tive effecton ou rexpected netincome/loss available to ou rsharehold ers pershare and
fu nd s from operations pershare.Fu rthermore,otherthan in accord ance withthe terms of the Und erwritingA greement,we are not



restricted from issu ingad d itionalsecu rities in the fu tu re,inclu d ingC ommon Shares,secu rities thatare convertible into or
exchangeable for,orthatrepresentthe rightto receive C ommon Shares orsu bstantially similarsecu rities.To the extentthatwe
raise ad d itionalfu nd s throu ghthe sale of equ ityorconvertible d ebtsecu rities,the issu ance of su chsecu rities willresu ltin d ilu tion
to ou rsharehold ers.W e may sellC ommon Shares orothersecu rities in any otherofferingataprice pershare thatis less than the
price pershare paid byinvestors in this O ffering,and investors pu rchasingC ommon Shares orothersecu rities in the fu tu re cou ld
have rights su periorto existingsharehold ers.The price pershare atwhichwe sellad d itionalC ommon Shares orsecu rities
convertible orexchangeable into C ommon Shares,in fu tu re transactions maybe higherorlowerthan the price pershare paid by
investors in this O ffering.

Use P roceeds of the O ffering

The C ompany’s intend ed u se of the netproceed s is setou tin this P rospectu s –see “Use of P roceed s”.H owever,the u se of the net
proceed s of the O fferingis completely atthe d iscretion of the C ompany.There may be circu mstances where,forsou nd bu siness
reasons,a reallocation of the netproceed s may be necessary,and the C ompany’s actu alu se of su ch netproceed s may vary
d epend ingon M artello’s operatingand capitalneed s from time to time.

The C ompanymayhave difficu lties identifying,su ccessfu llycompletingorintegratingacqu isitions,ormaintaining
orgrowingits acqu ired bu sinesses.

There can be no assu rances thatthe C ompany willbe able to id entify su itable acqu isition cand id ates available forsale at
reasonable valu ations,consu mmate any acqu isition orsu ccessfu lly integrate anyacqu ired bu siness into its operations.There can
be no assu rance thatitwillbe able to access fu rtherfinancialresou rces forothersu itable acqu isition opportu nities thatmay
become available to it.The C ompany willhave and willlikely continu e to have competition foracqu isition opportu nities from
otherparties inclu d ingthose thathave greaterfinancialresou rces orare willingto pay highervalu ation mu ltiples.

A cqu isitions involve significantrisks and u ncertainties,inclu d ing:
• u nanticipated costs and liabilities;
• d ifficu lties in marketingand integratingnew prod u cts,software,bu sinesses,operations and technology

infrastru ctu re in an efficient,effective and secu re manner;
• the inabilityto achieve synergy and costred u ction targets assu med atthe time of acqu isition;
• d ifficu lties in maintainingcu stomerand key su pplierrelations,inclu d ingchangingcontractmanu factu rers as a

resu ltof lowervolu mes of bu siness;
• the potentialloss of keyemployees of the acqu ired bu sinesses;
• the potentialad verse effecton the C ompany’s netd ebtand liqu id ityposition as aresu ltof alloraportion of an

acqu isition pu rchase price beingpaid in cash;
• the potentialsignificantincrease of the C ompany’s interestexpense,leverage and d ebtservice requ irements if

the C ompany incu rs ad d itionald ebtto payforan acqu isition;
• the potentialissu ance of secu rities thatwou ld d ilu te the C ompany’s sharehold ers’percentage ownership;
• the potentialto incu rrestru ctu ringand otherrelated expenses,inclu d ingsignificanttransaction costs thatmay

be incu rred regard less of whetherapotentialstrategic acqu isition orinvestmentis completed ;
• the inabilityto maintain u niform stand ard s,controls,policies and proced u res,inclu d ingthe inability to

establishand maintain ad equ ate internalcontrols overfinancialreporting;
• potentialimpairmentcharges on higherlevels of good willand intangible assets as aresu ltof impairmenttesting

performed on aregu larbasis;and
• becomingsu bjectto intellectu alpropertyorotherlitigation.

L oss of E ntire Investment

A n investmentin the C ommon Shares is specu lative and may resu ltin the loss of apu rchaser’s entire investment.O nly potential
pu rchasers who are experienced in high-risk investments and who can withstand a complete loss of their investmentshou ld
consid erpu rchasingthe O ffered Shares in this O ffering.B efore makingan investmentd ecision,prospective pu rchasers of O ffered
Shares shou ld consid er the information contained and incorporated by reference in this P rospectu s and ,in particu lar,the risk
factors setou therein and in the d ocu ments incorporated by reference herein.Read ers are cau tioned thatsu chriskfactors are not
exhau stive.

S ales of su bstantialamou nts of the C ompany’s secu rities mayhave an adverse effecton the marketprice of the S ecu rities

Sales of su bstantialamou nts of the C ompany’s secu rities,orthe availability of su chsecu rities forsale,cou ld ad versely affectthe
prevailing marketprices for the C ompany’s secu rities,inclu d ing the C ommon Shares.A d ecline in the marketprices of the
C ommon Shares orothersecu rities cou ld impairthe C ompany’s ability to raise ad d itionalcapitalthrou ghthe sale of secu rities
shou ld itd esire to d o so.

The C ompany’s S ecu rities mayexperience price volatility



There can be no assu rance thatan active marketforthe C ommon Shares partially comprisingthe O ffered Shares willbe su stained
afterthe O ffering.Secu rities of smalland mid -capcompanies have experienced su bstantialvolatility in the past,often based on
factors u nrelated to the financialperformance orprospects of the companies involved .These factors inclu d e globaleconomic
d evelopments and marketperceptions of the attractiveness of certain ind u stries.There can be no assu rance thatcontinu ing
flu ctu ations in price willnotoccu r.The price perC ommon Share may be affected by the changes to the C ompany’s financial
cond ition orresu lts of operations.A s aresu ltof any of these factors,the marketprice of the secu rities of the C ompany atany
given pointin time may notaccu ratelyreflectthe longterm valu e of the C ompany.

A significantnu mberof C ommon S hares are owned byalimited nu mberof existingshareholders

The C ompany’s management,d irectors and employees own asu bstantialnu mberof the ou tstand ingC ommon Shares (on anon-
d ilu ted and partially-d ilu ted basis).W esley C lover InternationalC orporation owns 40,17 2,8 45 C ommon Shares (representing
approximately 20.8 5% of the issu ed and ou tstand ingC ommon Shares of the C ompany).D r.Terence M atthews,C o-C hairman of
M artello,is the controllingsharehold erof W esley C lover. A s su ch,the C ompany’s management,d irectors and employees,as a
grou p,are in aposition to exercise influ ence overmatters requ iringsharehold erapproval,inclu d ingthe election of d irectors and
the d etermination of corporate actions.A s well,these sharehold ers cou ld d elayorpreventachange in controlof the C ompany that
cou ld otherwise be beneficialto the C ompany’s sharehold ers.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Secu rities legislation in certain provinces and territories of C anad a provid es pu rchasers with the rightto withd raw from an
agreementto pu rchase secu rities.This rightmay be exercised within two bu siness d ays after receiptor d eemed receiptof a
prospectu s and any amend ment.In severalof the provinces and territories,secu rities legislation fu rtherprovid es apu rchaserwith
remed ies forrescission or,in some ju risd ictions,revisions of the price ord amages if the prospectu s and any amend mentcontains
a misrepresentation or is notd elivered to the pu rchaser,provid ed thatsu ch remed ies for rescission,revision of the price or
d amages are exercised bythe pu rchaserwithin the time limitprescribed bythe secu rities legislation of the pu rchaser’s province or
territory.The pu rchaser shou ld refer to any applicable provisions of the secu rities legislation of the pu rchaser’s province or
territory forthe particu lars of these rights orconsu ltwithalegalad visor.
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CERTIFICATE OF MARTELLO TECHNOLOGIES GROUP INC.

D ated :September20,2019

This shortform prospectu s,togetherwiththe d ocu ments incorporated by reference constitu tes fu ll,tru e and plain d isclosu re of all
materialfacts relatingto the secu rities offered by this shortform prospectu s as requ ired by the secu rities legislation of O ntario,
A lberta,and B ritishC olu mbia.

“John Proctor” “Erin Crowe”

John P roctor Erin C rowe
P resid ent& C EO C hief FinancialO fficer

ON BEHALF OF THE BOARD OF DIRECTORS

“Colley Clarke” “Mike Michalyshyn”

C olley C larke M ike M ichalyshyn
D irector D irector
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CERTIFICATE OF THE UNDERWRITER

D ated :September20,2019

To the bestof ou rknowled ge,information and belief,this shortform prospectu s,togetherwith the d ocu ments incorporated by
reference,constitu tes fu ll,tru e and plain d isclosu re of allmaterialfacts relating to the secu rities offered by this shortform
prospectu s as requ ired bythe secu rities legislation of O ntario,A lberta,and B ritishC olu mbia.

Canaccord Genuity Corp.

“Mike Lauzon”

B y:M ike L au zon
M anagingD irector,Investment

B anking

CIBC World Markets Inc.

“Amit Monga”

B y:A mitM onga
M anagingD irector,Investment

B anking

PI Financial Corp.

“Blake Corbet”

B y:B lake C orbet
M anagingD irector,Investment

B anking


