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Phone #: 1-888-316-3747
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No. These securities do not trade on any exchange or market.
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The Offering
Securities offered: Subscription receipts (the “Subscription Receipts’). See “Item 5 — Securities

Offered.”

Price per security:

$0.30 per Subscription Receipt.

Minimum/Maximum offering:

The minimum and maximum offering is 13,333,333 Subscription Receipts
subject to the exercise of the Over-Allotment Option.

Minimum subscription:

There is no minimum subscription amount an investor must invest.

Payment terms:

Bank draft, certified cheque or money order or such other method of payment
as is acceptable to the Agent (as defined below) in full payment of the
subscription price.

Proposed closing date(s):

July 16, 2015 or such earlier or later date as may be determined by Siyata and
the Agent. Subsequent closings may take place at later dates. The closing of
the Offering is subject to the concurrent completion of the Amalgamation (as
defined below).

Tax consequences:

There are important tax consequences to these securities. See “Item 6 — Income
Taxes and RRSP Eligibility.”

Selling agent

Y es - Haywood Securities Inc. See “Item 7 — Compensation Paid to Sellers and
Finders.”

Resale restrictions

You may be restricted from selling your securities for an indefinite period. See “Item 10 — Resale Redtrictions.”
However, you will receive a refund of your subscription if certain conditions are not satisfied within 60 days
following the closing of the Siyata Private Placement (as defined herein).

Purchaser’ srights

Legal*14354624.5




You have 2 business days to cancel your agreement to purchase these securities. If there is a misrepresentation in
this Offering Memorandum, you have the right to sue either for damages or to cancel the agreement. See “Item 11 —
“Purchasers Contractual and Statutory Rights of Action.”

No securities regulatory authority has assessed the merits of these securities or reviewed this Offering
Memorandum. Any representation to the contrary is an offence. This is a risky investment. See “ltem 8 —
“Risk Factors.”

Table of Contents

GLOSSARY OF TERMS.......oootiiieiesesieie ettt te e esessessestesaenaeseesesseesessessesseneeseeseesessensessensensesensen 4
CANADIAN CURRENCY ....ooiiiiiiiiesiestesieieeiete st ste e seesaeseesessessessessessessesessessessessessessensesssssssessessessessensessnses 6
FORWARD-LOOKING INFORMATION ...ccutiiiiirieieieieesiesie sttt ee et sse st saeseenesnens 6
ITEM 1: USE OF AVAILABLE FUNDS.......ooii ittt sttt st 8
ITEM 2: BUSINESS OF SIY ATA <ottt te e see e ste st ste e sae e e sseesessessessesseneeneeseasessessessessnnsnnensens 9
SEruCtUre @nd TrANSACTIONS.........eiuirieriiieieeeeete sttt e se et e bbb b e b e e et e se b e b e s besee s e e eneas 9
SIYAA S BUSINESS ..ottt sttt e st et e e s b e e ae et e sae e e e st e eaeetesreene e tesaeeneenreeneenenren 9
Narrative Description Of the BUSINESS .........ooiiiiieeee et 10
LT 0T RS PRR 10
LIMR @NA BIUBLOON: ..ot ettt st 11
INAUSEITY OVEINVIBIV ...ttt ettt st et e st st et e s teeae e eeseeeneeeesseeneensesneensesseeneeneenees 11
TGS A @] oo o (0 1 S 11
COMPELITIVE SITENGLNS......ceeeeeeieiee et r et b e nn e n e e 13
Principal ProduCtS and SErVICES. ......ccuieeiiiiiiieieseeee e ee e s ettt e et e e sne e e sressaentesneeneense e 13

Key TeChnOlOogy SIFENGLNS........ccvciveiieiiriese e 13
FULUPE dEVEIOPMENTS. ..ottt st e s reeae e besreenaenbesneenesresnneneenrs 14

RO e (= = 1Y 14
TSR 15

(DR 11 o0 1] o ST 15
SrategiC PartNer SNIPS ......ooiieeieii ettt et ettt e e te st et e seeeseeseesseeneestesseesesseeneeseesseensensens 16
SOUrCING & PrOQUCLION......c.oiiieeieii ettt sttt e st e s ae e e s besaeesesbeennesresreensenreas 16
L0007 11 1o o SRS PRR 16
Land Mobil€@ DEVICES (LIMR) ......ccuecieii ettt sttt st sre et steesa e tesneenae e e 16
5= SRR 17

20T (0 o)1 o ST 17
FIXEA TrUCK PROMES .....cuiiiiiieee ettt sttt b e ettt 18
Professional Vehicle Rugged TaBIEtS .........oouiiieieee e 18
MileStoNES fOr BUSINESS PlaN ........coiiiiiiiii et 18
LONG TEM ODJECHIVES ...ttt et e st e sre e e e besneeneeseesneeneeneas 19
SOt TEIM ODJECLIVES.....c.ei ettt s e s te e besre et e s be e e e sresreensenrean 19
IMELENTAl CONITBCES. ... vttt bttt s e bt e b et e e e st e bt bbb e s et ens 19

Legal*14354624.5



ITEM 3: INTERESTS OF DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL

3 SRS 19
Name, Address, Occupation and Security HOIJINGS.........courereieieinenenesese e 20
= 0= o 1= 1 0 o | OSSN 21
ITEM 4: CAPITAL STRUCTURE.......cceitiittrieiteiesie ettt ettt es 24
Consolidated CapitaliZatiON............eeiiiieereee ettt s e e e see e e eesaeeeeseesaeensenneas 24
ITEM 5: SECURITIES OFFERED ......cociiiitiiieiirieiesiee ettt ettt es 25
ITEM 6: INCOME TAXESAND RRSP ELIGIBILITY .ooiieiiieiiieesieerieesee s 26
ITEM 7: COMPENSATION PAID TO SELLERS AND FINDERS.........cccovviiriierieeeeese e 26
ITEM 8: RISK FACTORS.......cooiiiiieieeeeetestestesteseesaeaesessestessestesseseseesessessessessessesseseesessessessessensensenensenns 27
ITEM 9: CONTINUOUS REPORTING OBLIGATIONS TO INVESTORS.......cccoviirieniereniereneneneenes 35
ITEM 10: RESALE RESTRICTIONS ...ttt ettt see e e se e sesae s seeseesessessessensensenensenns 35
ITEM 11: PURCHASERS CONTRACTUAL AND STATUTORY RIGHTSOF ACTION................... 35
Two Day CancCeallation RIGNL .........coviieieie ettt e e sre s 36
Statutory Rights of Action in the Event of a Misrepresentation (British Columbia and Alberta)..... 36

In addition to any other right or remedy available to you at law, if you are resident in British
Columbia or Alberta, and if there is a misrepresentation in this Offering Memorandum, then you
have a StatULOrY FIGNE 1O SUES .....oveieeee ettt e st ae s re et sreene e e e 36
This statutory right to sue is available to you whether or not you relied on the misrepresentation. If
you choose to rescind your purchase, you cannot then sue for damages. In addition, in an action for
damages, the defendant will not be liable for al or any portion of damages that it proves do not
represent the depreciation in value of your securities as a result of the misrepresentation.
Furthermore, the amount recoverable in an action for damages will not exceed the price at which the
securities were offered. There are various defences available to the persons or companies that you
have a right to sue. In particular, they have a defence if you knew of the misrepresentation when

YOU PUIrChased the SECUTIES. ..o ettt st ee e neeeeas 36
The defendant will not be liable for a misrepresentation in forward-looking information if the
defendant PrOVESTNEL: ............coeie e e e re e nre s 36
However, in Alberta, the above defence does not relieve a person of liability respecting
forward-looking information in afinancial StateMEeNL. ............ccoereieirinireree e 36
If you intend to rely on the statutory right to sue described above, you must do so within strict time
[EMITBEIONS. ..ttt bt e bbbt b e et b e bt n e nn e 36
In British Columbia and Alberta, you must commence your action to cancel the agreement within
180 days after the transaction or commence your action for damages within the earlier of .............. 36
Rights for INVESLOrS in ONEAITO .......ccviieieieiieciee sttt st re et s reeresre s e nnenns 37
GBINENEL ...t h R AR R e R e R Rt R R R e e Rt R R r e e 37
ITEM 12: FINANCIAL STATEMENTS ...ttt ettt 38

Legal*14354624.5



GLOSSARY OF TERMS

The following is a glossary of certain definitions used in this Offering Memorandum. Terms and
abbreviations used in the financial statements of Tedlin, Siyata and the Resulting Issuer in the appendices
to this Offering Memorandum are defined separately and the terms and abbreviations defined below are
not used therein, except where otherwise indicated. Words importing the singular, where the context
requires, include the plural and vice versa and words importing any gender include all genders.

“Accel” means Accel Telecom Ltd., a company incorporated under the laws of Israel, the parent company
of Siyata;

“Accel Services Agreement” means the services agreement between Siyata and Accel, pursuant to
which, upon closing of the Amalgamation, Accel will provide certain finance, operations, insurance and
administrative services in exchange for an one-time initial set-up fee of US$64,000 plus US$25,000 per
month;

“Agent” means Haywood Securities Inc.;

“Agent’s Compensation Warrants” means the compensation warrants granted to the Agent on the
satisfaction of the Escrow Release Conditions in connection with the Siyata Private Placement, which are
to be exchanged on Amalgamation for Resulting Issuer Agent’s Compensation Warrants pursuant to the
Amalgamation Agreement;

“Amalco” means the BCBCA company formed pursuant to the Amal gamation, which company will be a
wholly-owned subsidiary of the Resulting Issuer on closing of the Amalgamation;

“Amalgamation” means the amal gamation of Subco and Siyatato form Amalco under Section 269 of the
BCBCA;

“Amalgamation Agreement” means the amalgamation agreement dated April 23, 2015 among Tedlin,
Subco, Accd and Truckfone Inc., which was amended and restated effective May 29, 2015 to include
Siyata as a party, setting forth the terms pursuant to which Subco and Siyata will complete the
Amalgamation to form Amalco;

“Asset Acquisition” means the transfer of Siyata Mobile Group by Accel to Siyata immediately prior to
the Amalgamation, which shall include certain liabilities associated with the Siyata Mobile Group as
provided in the Asset Purchase Agreement;

“Asset Purchase Agreement” means the asset purchase agreement between Accel and Siyata, pursuant
to which Siyata will complete the Asset Acquisition and whereas Accel will assign certain assets to
Siyata, which will form the basis of Siyata' s business and the Resulting Issuer’ s business on Closing;

“BCBCA” means the Business Cor porations Act (British Columbia);

“Board of Directors’ meansthe Board of Directors of Tedin or the Resulting Issuer as applicable;
“Closing” meansthe closing of the Siyata Private Placement;

“Closing Date” means the date on which the Closing occurs;

“company” unless specifically indicated otherwise, means a corporation, incorporated association or
organization, body corporate, partnership, trust, association or other entity other than an individual;
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“Consolidation” means the proposed consolidation of the Tedin Shares in connection with the
Amalgamation on the basis of one (1) post-consolidation share for every two point two (2.2) pre-
consolidation shares;

“Control Person” means any Person that holds or is one of a combination of Persons that holds a
sufficient number of any of the securities of an issuer so as to affect materially the control of that issuer,
or that holds more than 20% of the outstanding voting securities of an issuer except where there is
evidence showing that the holder of those securities does not materially affect the control of the issuer;

“Escrow Agent” means counsel to Tedlin;

“Escrow Agreement” means the escrow agreement between Teslin and the Escrow Agent, pursuant to
which the Escrow Agent will hold the gross proceeds from the Siyata Private Placement and release them
to the Resulting Issuer in accordance with the terms and conditions thereof;

“Escrow Deadline” means 5:00pm (Vancouver time) on the 60th day following the closing of the Siyata
Private Placement;

“Escrow Release Conditions” means (a) the completion of the Asset Acquisition, which shall be deemed
to have occurred immediately prior to the completion of the Amalgamation; (b) the completion of the
Consolidation; (c) the completion of the Amalgamation; (d) the receipt of the Final Exchange Bulletin;
and (e) the satisfaction of such other conditions and agreements between Tedin and the Escrow Agent as
set forth in the Escrow Agreement;

“Exchange” meansthe TSX Venture Exchange;

“Final Exchange Bulletin” means the bulletin which is issued by the Exchange following the closing of
the Amalgamation and the submission of all documentation required by the Exchange in connection
therewith that evidences the final Exchange acceptance of the Amalgamation and any related transactions;

“Offering Memorandum” means this offering memorandum, together with all appendices attached
hereto and including the summary hereof;

“Over-Allotment Option” an option exercisable up to 48 hours prior to the closing to arrange for the
purchase of up to 4,166,666 Subscription Receipts for additional gross proceeds of $1,250,000.

“Person” means a company or individual;
“Promoter” has the meaning ascribed to it in the Securities Act (British Columbia);
“Resulting I ssuer” means Tedlin, after giving effect to the Amalgamation;

“Resulting I'ssuer Agent’s Compensation Warrants’ means the Agent’s Compensation Warrants of the
Resulting Issuer exercisable for a period of 24 months from the closing of the Amalgamation at $0.30 per
Resulting Issuer Share;

“Resulting Issuer Financing Securities” means Teslin securities issued through the Amalgamation, in
exchange for securities of Siyataissued pursuant to the Siyata Private Placement;

“Resulting Issuer Shares’ means the post-Consolidation common shares in the capital of the Resulting
Issuer, as constituted after giving effect to the Amalgamation;

“Resulting Issuer Warrants’ means the share purchase warrants of the Resulting Issuer entitling the
holder thereof to acquire one Resulting Issuer Share at a price of $0.60 per share for a period of 24
months from the date of the issuance of the Resulting | ssuer Warrants;
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“Siyata” means Siyata Mobile Inc., a corporation subsisting under the BCBCA,;

“Siyata Acquisition” means the Amalgamation and the acquisition of al of the issued and outstanding
Siyata Shares by Tedlin;

“Siyata Mobile Group” means certain operations of Accel which shall be vended to Siyata by Accel
pursuant to the Asset Purchase Agreement and which involve the development of a vehicle-mounted,
cellular-based communications platform specifically designed for professional vehicles such as trucks,
vans, busses, ambulances as well as marketing and sale of the vehicle mobile device based on this
platform marketed and sold by Accel under the trade names “ Truckfone” and “Voyager”;

“Siyata Private Placement” means the brokered private placement conducted by Siyata, through the
Agent, as agent on a commercialy reasonable efforts basis, in the amount of 13,333,333 Subscription
Receipts at a price of $0.30 per Subscription Receipt, for aggregate gross proceeds of $4,000,000 subject
to the grant of the Over-Allotment Option and as described under this Offering Memorandum,;

“Siyata Shares’ means the common shares in the capital of Siyata;
“Siyata Unit” means aunit of Siyata comprised of one Siyata Share and one half of one Siyata Warrant;

“Siyata Warrant” means a warrant to purchase a Siyata Share at a price of $0.60 per Siyata Share for a
period of 24 months from the date of issue;

“Subco” means 1033819 B.C. Ltd., which is a wholly-owned subsidiary of Tedlin incorporated under the
BCBCA in connection with the Amalgamation;

“Subscription Receipts’ means the subscription receipts of Syata issued pursuant to the Siyata Private
Placement, with each Subscription Receipt automatically converting into one Siyata Unit on the
satisfaction of the Escrow Release Conditions on or before the Escrow Deadling;

“Tedlin” means Teslin River Resources Corp., a corporation subsisting under the BCBCA, listed on the
Exchange under its symbol “TLR”;

“Tedin Options’ means the outstanding incentive share purchase options of Tedlin, entitling the holders
to acquire 1,800,000 Tedlin Shares at a price of $0.155 per Teslin Share, until October 31, 2019;

“Tedlin Shares’ means the common shares in the capital of Tedlin as constituted prior to completion of
the Consolidation;

“Tedin Warrants’ means the common share purchase warrants of Tedin, each exercisable into one
Tedlin Share at an exercise price of $0.06 per share until September 17, 2017, of which 6,000,000 are
outstanding; and

“Transactions’ means, collectively, the Siyata Acquisition and the Siyata Private Placement.
CANADIAN CURRENCY
All dollar amounts stated herein, unless otherwise indicated, are expressed in Canadian dollars.
FORWARD-LOOKING INFORMATION

This Offering Memorandum contains forward-looking information. Often, but not always, forward-
looking information can be identified by the use of words such as “plans’, “expects’, “does not expect”,
“is expected”, “egtimates’, “intends’, “anticipates’, “does not anticipate”, or “believes’, or variations of
such words and phrases or states that certain actions, events or results “may”, “could”, “would”, “might”
or “will” be taken to occur or be achieved.
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Forward-looking information involves known and unknown risks, uncertainties and other factors which
may cause the actual results, performance or achievements of Tedlin, Siyata or the Resulting Issuer to be
materially different from any future results, performance or achievements expressed or implied by the
forward-looking information. Although Siyata has attempted to identify important factors that could cause
actual actions, events or results to differ materialy from those described in forward-looking statements,
there may be other factors that cause actions, events or results not to be as anticipated, estimated or
intended. There can be no assurance that forward-looking statements will prove to be accurate, as actua
results and future events could differ materially from those anticipated in such statements.

Known and unknown factors could cause actual results or eventsto differ materially from those projected
in the forward-looking statements. Such factorsinclude, but are not limited to, fluctuations in the currency
markets, changes in interest rates; disruption to the credit markets and delays in obtaining financing;
inflationary pressures; risks arising from holding derivative instruments (such as credit risk, market
liquidity risk and mark-to-market risk); changes in national and local government legidation, taxation,
controls, regulations and political or economic developments in Canada, or other countries in which the
Resulting Issuer may, upon completion of the Amalgamation carry on business; business opportunities
that may be presented to, or pursued by the Resulting Issuer upon completion of the Amalgamation; the
Resulting Issuer’s ability to successfully integrate acquisitions; operating or technical difficulties in
connection with business activities; the ability of the Resulting Issuer to adapt quickly to further
technological advancements; the ability of the Resulting Issuer to attract new customers and retain
exiging customers; the reliance of the Resulting Issuer on a few large customers; the ability of the
Resulting Issuer to expand its sales and marketing capacity; the possibility of cost overruns or
unanticipated expenses,; employee relations; the risks of obtaining and renewing necessary licenses and
permits; adverse changes in the Resulting Issuer’s credit rating; and the occurrence of natura disasters,
hostilities, acts of war or terrorism. The factors identified above are not intended to represent a complete
list of the factors that could affect Teslin, Siyata or the Resulting Issuer. See “ltem 8 — Risk Factors’ for
additional factors.

Should one or more of these risks or uncertainties materiaize, or should assumptions underlying the
forward-looking information prove incorrect, actual results, performance or achievement may vary
materially from those expressed or implied by the forward-looking information contained in this Offering
Memorandum. These factors should be carefully considered and readers are cautioned not to place undue
reliance on forward-looking information, which speaks only as of the date of this Offering Memorandum.
All subsequent forward-looking information attributable to Teslin, Siyata or the Resulting Issuer hereinis
expressly qualified in its entirety by the cautionary statements contained in or referred to herein. Tedlin,
Siyata and the Resulting Issuer do not undertake any obligation to release publicly any revisions to this
forward-looking information to reflect events or circumstances that occur after the date of this Offering
Memorandum or to reflect the occurrence of unanticipated events, except as may be required under
applicable securities laws.
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ITEM 1: USE OF AVAILABLE FUNDS

The Resulting Issuer is expected to have approximately $4,062,000 available on Closing. The Resulting
Issuer is expected to use the funds available to it in furtherance of its stated business objectives which are
summarized in the table appearing below.

Assuming $4,000,000
Offering
A. Amount to be raised by this offering $4,000,000
B. Selling commissions and fees $238,000
C. Estimated offering costs (e.g., legal, accounting, audit.) $150,000
D. Available funds: D = A - (B+C) $3,612,000
E. Additional sources of funding required
e Estimated Teslin working capital as at May 31, | $85,400
. E?(Scise of Teslin Warrants $360,000
e Anticipated Gross Profit from Operations $2,622,000
Working capital deficiency $-
G. | Tota:G=(D+E)-F $6,679,400
Note:

(1) Based on fiscal 2014 audited financial results extrapolated over an 18 month period.

Uses of Funds:

Purchase of Inventory $1,500,000
Research and Development™ $189,000
Advertising and Marketing®® © $558,000
Conference and Travel® © $636,000
Sales and Marketing Wages and Benefits® © $1,977,000
General and administrative expenses ) $645,000
Unallocated working capital to fund ongoing operations'® $1,174,400
TOTAL USES $6,679,400

Note:
Q) Based on the Resulting Issuer’ s budget to expand sales and marketing of the product into North America.
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2 Based on a conversion rate of CDN$1.20 = US$1.00.

(©)] Certain parties have made oral and written demands for a finder’s fee in connection with their assertion of
having introduced certain of the parties associated with the Amalgamation. While Tedlin, Accel and Siyata
do not acknowledge the veracity of these claims, it is anticipated that if proven, the exposure that the
Resulting Issuer would have towards these claims would not exceed $100,000, (whether in cash or
securities based on the Siyata Private Placement price), including legal costs based on certain
indemnification agreements that have been entered into with third parties.

Based on current projections, the Resulting Issuer's working capital available for funding ongoing
operations is expected to meet its expenses for a minimum period of 18 months commencing immediately
after the completion of the Transactions. We intend to spend the available funds as stated. We will
reallocate funds only for sound business reasons.

ITEM 2: BUSINESSOF SIYATA

Structure and Transactions

Siyatais a private company incorporated under the name “ Siyata Mobile Inc.” on May 15, 2015, pursuant
to the provisions of the BCBCA and was incorporated solely for the purposes of completing the
Amalgamation as further described below

The registered and records office of Siyata is located at Suite 2200, HSBC Building, 885 West Georgia
Street, Vancouver, British Columbia, V6C 3ES.

Siyataisa private company and no public market exists for the Siyata Shares.

Siyata does not have any subsidiary as of the date of this Offering Memorandum. However, it is
anticipated that Siyata will incorporate a local subsidiary in Israel on or before closing of the
Amalgamation.

Effective April 23, 2015, Tedlin, Subco, Acce and Truckfone Inc. entered into the Amalgamation
Agreement, which was amended effective May 29, 2015 to include Siyata. Pursuant to the Amalgamation,
Tedlin will effectively acquire al of the issued and outstanding shares of Siyata, in exchange for the
issuance of 33,333,333 Resulting Issuer Shares to Accel, subject to adjustment in accordance with the
terms of the Amalgamation Agreement in addition to the issuance of the Resulting Issuer Financing
Securities. Upon completion of the Amalgamation, Amalco will be a wholly-owned subsidiary of the
Resulting Issuer which will be engaged in the existing business of Siyata.

Completion of the Amalgamation is subject to a number of conditions, including the requisite shareholder
approval of Tedlin, Subco and Siyata, the exercise of the Tedlin Warrants, the cancellation of the Tedlin
Options, the Exchange granting approval of the Amalgamation as a reverse takeover of Tedin,
completion of the Consolidation, and completion of the Siyata Private Placement for gross proceeds of
not less than $4,000,000.

Immediately prior to completing the Amalgamation, Siyata will complete the Asset Acquisition from
Accel in accordance with the terms of the Asset Purchase Agreement. The Asset Acquisition will result in
Siyata owning the assets and business operations of Accel’s Siyata Mobile Group. Siyata Mobile Group
develops a vehicle mounted, cellular based communications platform and connected vehicle mobile
devices and related accessories aimed at commercial fleets.

Siyata’'s Business

Legal*14354624.5



10

The description of the business and financia position of Siyata assumes the prior completion of the Asset
Acquisition whereby Siyatawill acquire Siyata Mobile Group.

Established in Israel in 2004, Accel specidizes in importing and distributing innovative cellular and IP
devices to fixed line providers, Internet Service Providers (“ISPs’) and mobile operators. In 2011, Accel
recognized a void in the marketplace for vehicle mounted solutions and created the Siyata Mobile Group
to address the mobile needs of the professiona vehicle market. Siyata Mobile Group’s initial test market
was in Israel and was then expanded globally to Europe and Australia with repeat sales to multiple
customers. The next phase of growth is to penetrate the North American market with initial entry into
Canada. It is a condition of the Amalgamation that Siyata complete the Asset Acquisition whereby the
assets, business contracts, associated employees, and associated liabilities of the Siyata Mobile Group be
spun off into Siyata pursuant to the Asset Purchase Agreement. Furthermore, in connection therewith,
Accel and Siyata will enter into the Accel Services Agreement. Under the Accel Services Agreement,
Accel will provide certain services to Siyata including the provision of office spacein Israel, as well as
administrative, finance, bookkeeping, logistics and insurance.

Siyata M obile Group, which Siyata will be assuming pursuant to the Asset Purchase Agreement, has been
financed through a combination of revenues and a series of equity and debt financings including advances
from its parent company, Accel.

Narrative Description of the Business
General

The following disclosure assumes the prior completion of the Asset Acquisition by Siyata. Siyataisin the
business of developing and marketing connected vehicle mobile devices and various accessories aimed
primarily at commercial fleets. Siyata has approximately seven (7) full-time employees and two (2)
consultants.

Siyataisaglobal developer of avehicle mounted, cellular based communications platform over advanced
mobile networks. Siyata's products are specifically designed for professional vehicles such as trucks,
vans, busses, ambulances and more. Siyata' s innovative platform is designed to facilitate replacement of
the current in-vehicle multi device status quo with a single device that will incorporate voice, data and
fleet management sol utions.

Siyata seeks to take advantage of three main trends that are disrupting the current market landscape for
communication with fleet vehicles: 1) cellular operators shutting down aging networks to save costs; 2) as
a result of the aging networks Second Generation (“2G”) vehicle-mounted cellular devices need to be
replaced; and 3) the incomplete solution currently in the market from land mobile radio (“LMR”")
systems.

Replacement of 2G networks — in 2012 Motorola Mobility and Google decided to exit the Integrated
Digital Enhanced Network (“iDEN") handset market and since 2013 the two major North American
iDEN network players, Sprint (US) and Telus (Canada) have announced the shut-down of their networks
and replaced the push-to-talk (“PTT") functionality with software based solutions from third party
developers. Siyata is developing solutions jointly with some of the leading mobile software based PTT
players that will enable it to provide an integrated solution including PTT functionality over advanced
cellular networks.

Discontinuation of legacy devices — the once dominant vehicle mounted device developer Motorola was
acquired by Google and subsequently ceased all production of non-android based devices. Siyata stepped
into the void and is now a developer of vehicle-mounted devices for advanced cellular networks.
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LMR and Bluetooth:

LMR is generaly a voice only solution that lacks a key data component required by fleet managers. In
addition, the overall costs are prohibitive.

Bluetooth is good for industries that embrace the move towards ‘ bring-your-own-device' (“BYOD”). For
fleet management, where constant communication with vehicle, as opposed to the driver, is critical,
BYOD does not provide a complete solution. First and foremost, it is not safe and is not appropriate for
the professional vehicle environment. Siyata is able to provide high quality, clear voice communications
to multiple vehicles via innovative PTT software over advanced cellular networks and with specific
drivers over asingle network connection.

Currently, a substantial number of vehicles are equipped with at least three communication devices that
include but are not limited to: 1) a land mobile radio (LMR) that facilitates wide net vehicle specific
communication; 2) an untethered mobile device (BY OD or corporate) to alow direct communication with
the driver; and 3) a vehicle management device (black-box connected to the Controller Area Network
“CANbus’) that feeds technical information to the fleet manager. Each of these devices requires its own
network connection that therefore increases the costs to the fleet managers both in terms of equipment and
communication. Siyata' s platform and devices can integrate and combine all the necessary functionality
on asingle device and via a single communication link helping to reduce costs, simplify management and
provide asafer work environment for the driver.

Fleet managers and network operators are both looking for solutions that will lower costs, reduce
maintenance expenses, smplify device inventory and be able to seamlessly connect over long distance
regardiess of terrain, temperature or location. Siyata's platform answers each of these concerns and is
aready providing a solution as the developer of the only vehicle mounted smartphone available on the
market to date. Future developments will see Siyata s products continue to take advantage of Siyata sfirst
mover market advantage asits global footprint expands.

Industry Overview

According to statistics gathered from various government sources there are over 16 million professional
vehicles in North America. These numbers include businesses, utilities, government agencies, taxis,
ambulances and school buses. Accel estimates that most of these vehicles are equipped with at least one
or two aging and limiting communication devices such as two-way radios based on LMR systems and car
phones that operate on 2G cellular networks. In addition, increasing road safety regulations are being
implemented that specifically targets the use of cdlular phones while driving and many countries prohibit
the use of hand-held maobile devices. Notwithstanding these regulations, professiona drivers spend many
hoursin their vehicles daily and demand user friendly and advanced mobile solutions that promote saf ety
and increase efficiency for professional vehicles.

Through 2011, Motorola dominated the fixed car-phone market with its M710 and M800 devices,
however, these activities ceased when Motorola was acquired by Google. Subsegquently, Sprint US and
Telus Canada announced the disabling of their Motorola iDEN (2G) and PTT networks that added
another layer of pressure on fleet operators to upgrade their existing communications devices. These two
issues created a vacuum in this underserved market and an opportunity for other manufacturers and
providers to enter. Furthermore, professional vehicle manufacturers are often slow to adopt and integrate
new cellular hardware and software technologies and often leave their vehicles with antiquated devices
that are sub optimal for the professional vehicle environment. Many of today’s drivers use LMR two-way
radio and Bluetooth (based on BY OD) solutions for their voice calls that have limited capabilities.

Market Opportunity
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Wireless technology and smart devices have rapidly evolved in the consumer market. However, cellular
devices for the professional vehicle market have remained stagnant and the market is seeking
replacements and upgrades. In North America and in multiple parts of Latin America, iDen PTT networks
are no longer operating or are in the process of closing down and 2G networks are continuing to become
less readily available. Despite these changes, there continues to be strong demand for PTT services from
the millions of corporate customers that consumed this technology for the last 20+ years. To address this
need, North American and Latin American cellular providers have launched maobile software based PTT
services over their 3G/4G networks that allow corporate customers the option of continuing to use a
familiar system.

Siyata has worked with a number of leading mobile-based PTT software providers, such as Mobile
Tornado and Kodiak Systems. These partnerships should allow Siyata to be afirst to market leader in this
large scale emerging technology opportunity. Several operators have successfully launched mobile PTT
services on their networks including Telus, Bell, AT&T, Verizon and Telefonica and this is a dynamic,
and fast growing market. Siyata believes that it offers a superior innovative vehicle tethered solution that
is actively being sought by mobile operators, fleet management systems and professional drivers.

Moabile Operators. The majority of vehicle mounted cellular devices operate on one of two types of
networks. The first are 2G networks using iDEN, Global System for Mobile communications (“GSM™)
or Code Division Multiple Access (*CDMA™) frequencies that are becoming obsolete. The second are
over LMR two-way radio systems that are costly for operators. In fact, the two main iDEN operators in
North America, Telus and Sprint, have shut down or are in the process of shutting down their iDEN
networks. Not only were the costs becoming prohibitive around the network but, because the number of
available handsetsis also shrinking, the costs of maintenance of devices for both the operator and the end
user are becoming prohibitive. Operators are actively seeking a solution for professional vehicles that will
operate on their standard 3G/4G networks and provide features equal and superior to the outdated 2G
systems to keep their corporate customers satisfied.

Siyata's mobile platform also provides mobile operators with two tangible short term advantages: 1) the
ability to sell an additional SIM card which helps increase subscriber growth and provides an additional
recurring revenue stream; and 2) installed devices create customer loyalty and stickiness. Siyata s vehicle
mounted devices require installation and thereby creates customer “stickiness’ and loyalty. Siyata's
products address operator’s needs by currently operating on 3G networks with upgraded devices planned
for 4G networks, providing data and voice, aswell as crystal clear echo free sound.

Siyata believes that it has the ultimate replacement for this with its Voyager device based on Siyata's
innovative cellular platform which, coupled with PTT software, Siyata believes, is the only device
currently on the market that has all the features of a 2-way radio device (connected to the vehicle battery,
loud sound quality, Push-to-Talk via third party software and more). Siyata therefore believes that it is
poised to become a major player in thislarge scale market.

Fleet Management Systems (“FMS’). Fleet management systems rely on mobile devices to
communicate and locate their professional drivers and vehicles. Siyata s vehicle mounted devices provide
communication to and from a specific vehicle as opposed to the device of a specific driver. This direct
communication with the vehicleis crucial because it provides the fleet manager with the ability to identify
information about the vehicle regardiess of who the driver is. Today, each vehicle can have multiple
drivers making it difficult for fleet managers to locate the vehicle and the driver. Rather than needing to
contact multiple drivers, vehicle mounted cellular devices allow FM S to locate and communicate with the
vehicle and whoever the particular driver is at any given time. Vehicle-mounted devices provide the
additional benefit of avoiding lost and broken phones or dead batteriesthat can arisein a BY OD world.
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Professional Driver. Presently, drivers utilize two devices: the vehicles' mobile equipment and their own
personal device (BYOD). This current two-device solution is costly, inefficient and can be dangerous to
drivers. Drivers are seeking easy to use technology that can be used while driving safely with crystal clear
echo free sound. While Bluetooth may provide an interim solution, it is not robust enough to handle all of
the needs of the driver in their communication with dispatch and is not an appropriate solution for the
professiona vehicle environment. Siyata believes that its devices provide better communication tools
while reducing personal costs to the driver and to the fleet.

Siyata believes that its platform meets the needs of network operators, fleet management systems and
professiona drivers. With the installation of Siyata's products, professiona vehicles are able to
effectively and efficiently serve their customers and allow drivers and fleet managers to safely deliver
their goods in a timely and efficient manner increasing fleet profitability and customer satisfaction.
Mobile operators are now able to provide next generation devices for the hundreds of thousands of
Motorola devices currently installed globally and an innovative upgrade to in-vehicle LMR and iDen
systems.

Competitive Srengths

Siyata is a market leader in the vehicle mounted cellular device industry and has strong expertise in
hardware and software development. To date, Siyata has sold over 100,000 units via cellular providers,
distributors and directly to corporate fleets. In addition, Siyata is partnering with other leading vehicle
technology companies for integrated offerings.

Siyata's strong product development team, vendor network and business model should result in strong
sales, hedthy margins and a promising outlook due to significant barriers to entry. Siyata's team has
established solid working relationships with numerous mobile operators and professional vehicle
technology distributors in multiple markets.

Principal Products and Services

Siyata currently has two vehicle specific mobile devices that meet the needs of professional drivers,
network providers and fleet management systems. Siyata is constantly developing its pipe-line of future
devicesto further build out its existing product suite.

Truckfone CP100. Launched in 2011, Truckfone CP100 is a vehicle mounted cellular feature phone that
utilizes the Binary Runtime Environment for Wireless (“Brew™") operating system and operates on 3G
networks. Truckfone CP100 provides crystal clear, echo free sound and large numbers for ease of use.

Voyager CP200. Launched in late 2013, Voyager CP200 is the first 3G vehicle mounted smartphone.
Voyager CP200 utilizes the Android operating system allowing multiple third party corporate vehicle
applications. Like its predecessor, Voyager CP200 provides crystal clear, echo free sound and an easy to
use physical keypad aswell as a capacitive touch screen.

These devices have obtained approvals from the leading telecom approval agencies including, Federal
Communications Commission (“FCC"), CE (mandatory conformity marking for certain products sold
within the European Economic Ared), Industry Canada, e-Mark (from the Economic Commission for
Europe), that allow the devices to be sold in both the European and North American markets. In addition,
Siyata has obtained PCS Type Certification Review Board (“PTCRB"), for Voyager CP200. Pursuant to
a settlement agreement between Accel and Plantronics Inc., relating to the use of the name ‘Voyager’,
Accel has agreed to change the name of its Voyager product once its existing inventory of 15,000 units
have been sold and, in any event, no later than April 30, 2016.

Key Technology Strengths
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Siyata has substantial expertise in developing cellular connected vehicle devices for global customers that
is an effective barrier to entry into this market.

Hardware Strengths

. Glass mounted Globa Positioning Satellite (“GPS’) and Cellular antennas that are used to
overcome signal quality in adriving environment.

. Audio Digital Signal Processing (“DSP”) chip used together with an extended microphone
which is mounted on (or near) the driver sun visor for achieving high quality voice, noise
reduction (driving noise) and echo cancellation.

. Flexible input voltage is supported for stable device operation that will not be affected by
extreme voltage drops (i.e. when starting cars or trucks with high current drains).

. Single on board solution with one chip that enables perfect integration between Radio
Frequency (“RF’) and baseband with a cost effective Bill of Materids (“BOM”), as
opposed to a solution using stand aone baseband together with an external module which
has complex integration problems and higher BOM costs.

. Designed to withstand and operate in extreme temperatures featured in a vehicle
environment.

Software Strengths

. Android kernel based on the Android Software Development Kit (“SDK”) designed to meet
mobile carriers requirements.

. Unique vehicle launcher and smart dialer.

. Supports both hard and soft keys’ input methods.

. Firmware Over The Air (“FOTA") to enable Android Application Package (“APK”)
installation or firmware updates.

. Unique ‘stand by’ mode to enable fast power-on.

. Optional integration with external components (PTT buttons, additional handsets, On-board
Diagnostics - “OBD”, etc.).

. Third party software integration and support (Kodiak Networks, Pointer, Fleet Complete
etc.).

Future developments

Siyata's next generation devices will continue to utilize the existing vehicle mounted, cellular based
communications platform and eco system. Siyata's cellular based connected devices will have quality
sound, Android operating systems and enhanced data capabilities. The devices will have additional form
factors such as a larger display, connectivity to the vehicle computer and 4G Long-Term Evolution
(“LTE") celular speeds. Siyata anticipates that future devices will include an al in one device based on
LTE technology that can connect to the CANbus and replace the fleet management’s “black box”, which
utilizes an additional SIM card and can only provide data regarding the truck.

Siyata’'s mobile devices (Truckfone and Voyager) have been developed by Accel’s in house technical
team, working in partnership with the Company’s manufacturing and software partners. The hardware
devices are manufactured for Siyata by TCT (Alcatd Mobile) in China, and incorporate chipsets
manufactured by Qualcomm. The device components are standard and the chipsets are patent protected
by Qualcomm which covers the cellular and radio IP. Accel’s technical team has incorporated various
software applications into the devices through software licensing agreements between Siyata and its
software partners (including Kodiak Technology, Mobileye Technologies, Cyberon Corporation and
SlideME LLC).

Business Strategy
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Siyata intends to be the global leading developer and distributor of cellular based mounted and integrated
devices for professional vehicles. Siyata's experienced research and development team will enable
organic growth through sales of current devices as well as through the development of next generation
devices. In addition, Siyata sells multiple accessories for its devices as well as extended warranty
packages for additional recurring revenue. Siyatais also in the process of setting up leasing packages for
its devices.

Siyata anticipates inorganic growth through acquisitions in the telecom hardware and software space. It is
intended that Siyata will leverage its relationships with multiple network operators in various markets and
integrate synergetic third party technologies and cellular productsinto its offerings.

Siyata has a unique technology platform targeted to a large-scale market and once a loyal customer fleet
base is established in North America, Siyata will partner with third party professional vehicle software
companies to wirelessy integrate new software application packages into Siyata's devices establishing a
revenue share program to create recurring revenue from software licenses.

Markets

Siyata is expanding internationally and has distribution agreements in place with dealers and operators in
the United Kingdom, Australia, Sweden and South Africa. Siyatais further targeting international markets
that understand and are familiar with the advantages of vehicle mounted cellular systems and specifically
in North America where Motorola had previously aggressively marketed their systems.

With an addressable market in Canada of approximately 1 million professional vehicles, there is a
substantial market opportunity given the minimal competition and the underserved nature of the market
catering to this niche end user. Furthermore, the US and Latin America markets have in excess of 20
million trucks and professional vehicles and Siyata plans to launch its products in these marketsin 2016.

Distribution
Siyata currently sells and intends to sell their devices in the following markets:

1 North America: Siyata will utilize a direct sales force to penetrate the North American market.
Siyata will target cellular providers for business customers and mobile technology integrators. In
addition, Siyata will work in partnership with fleet management companies to provide effective
fleet management cellular based solutions. Siyata estimates that there are approximately 50,000
Motorola 2G truck phone devices in Canada and approximately 400,000 in the USA that will
need to be replaced in the coming years.

2. International Markets: Siyata is targeting international markets that understand the advantages of
vehicle mounted cellular devices and where Motorola previously marketed their devices. The
majority of the ingtalled base include 2G, GSM/CDMA/iDen cellular devices that need to be
replaced as cellular providers migrate to 3G and 4G LTE networks. Siyata is building a dedicated
sales force to service mobile operators and vehicle technology distributers and instalers with
strong relationships and leading market share across the transportation and fleet management
markets. Internationally, Siyata has entered distribution agreements with the following
distributors and dealers and continues to build a sales network in its target markets:

(a) United Kingdom: The Chameleon Group
i. Established in 1989 with the creation of Nationwide Cellular Fit (“NCF"), which is
the largest hands-free car kit installation company in Europe, Chameleon services
more than 100,000 customers per annum.

(b) Australia: Ballistic Mobile Pty Ltd.
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ii. Has speciaized in mobile technologies for the vehicle industry in Australia for more
than 20 years.

(c) Sweden and the Nordics: Malux Group
iii.  Founded in 1972, Maux imports and exports products in the communications
industry.

(d) South Africa: Instacom Instant Communication Solutions
iv.  Telecommunications company that specializesin PTT telecommunications sol utions.

3. Israel Market: There are currently approximately 400,000 connected car devicesinstalled in Isragl
with the majority of them based on 2G cellular technology. With al the cellular operators using
3G networks and migrating towards 4G LTE, there will be a substantial replacement market for
such devices in the coming years. Siyata is the sole supplier of these types of devicesto all four
cellular operatorsin Isradl as well as to Motorola Israel and multiple vehicle equipment installers
and therefore expects to benefit from this opportunity.

Strategic Partnerships

Siyata has partnered with leading FMS companies that can be integrated into Siyata s devices including
Fleet Complete, Fleet Freedom, Pointer and others.

Siyata believes the PTT technology will continue to be a sought after option, and is working closely with
US based software company Kodiak and UK based Mobile Tornado to develop a cdlular based PTT
solution that will seamlessly integrate with the Voyager and future Siyata devices. This will offer a two-
way radio type communication over the 3/4G networks and help facilitate the operators consolidation of
networks and lower operating expenses.

Sourcing & Production

Siyata manufactures its devices and accessories in Chinawith partner TCL Corporation, one of the largest
mobile phone manufacturers. Strict quality controls have been implemented to ensure the highest standard
product and there is no barrier for alarge scale growth ramp up.

Competition
Siyata' s competitorsinclude LMRs, iDEN, Bluetooth, Fixed Truck Phones and Car Tablets.

The market is divided into integrated devices that are installed by the OEM vehicle manufacturers vs.
non-integrated and aftermarket solutions. The non-integrated segment has two main sectors - BYOD
which are based on the drivers personal handset vs. Module Based Devicesinstalled in the vehicle.

Siyata aims to provide a single solution that will combine the capabilities of each of the four existing, or
recently made redundant, communication platforms: 1) LMR that include traditionally installed two-way
radio devices, 2) iDEN based push talk devices that operate over 2G cellular networks; 3) Bluetooth
devices that are compatible with a drivers persona device; and 4) older 2G feature phones that are at
end-of-life and require replacement.

Land Mobile Devices (LMR)

LMR isthe traditional radio frequency based two-way communication tool used in most vehicles that are
connected to a dispatch system such as emergency first-responders, taxis, buses and delivery vehicles.
Siyata has a number of distinct advantages over LMR. Among them are: 1) ability to communicate
directly with asingle driver or to set dedicated group calls, 2) ability to add additional functionality to the
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device through downloadable apps, and 3) ability to allow the cellular operators to provide a similar user
experience to LMR over their cellular networks.

Leading LMR manufacturers include ICOM Incorporated, Kenwood Electronics, Motorola Solutions and
others.

Advantages:

LMR provides excellent voice coverage.

Disadvantages:

LMR is broadcasted and does not typically alow for dedicated driver or specific group conversations.
Typicaly does not transmit data and fleet managers cannot provide fleet management. Need additional
navigation device aswell asaBY OD device plus Bluetooth.

iDEN

iDEN is a mobile telecom technology that was developed by Motorola and launched in 1991. Its main
purpose was to cross the boundary and provide users with two-way radio capability over cellular
networks. iDEN was developed using Time Division Multiple Access (“TDMA”) networks. Both of these
technologies were predominantly used in 2G cellular networks and today are essentialy obsolete in
Europe, Asiaand North America.

Siyata develops and sells advanced 3G devices that are able to replace aging 2G iDEN devices that
operate on the increasingly obsolete network.

Advantages:

iDEN alows for push to talk in small groups and the transmission of data.

Disadvantages:

iDEN is becoming obsolete and no longer has nationwide networks in North or South America or Europe.
Need additional navigation device as well asaBY OD device plus Bluetooth.

Bluetooth

Bluetooth simply enables the proliferation of the BY OD phenomenon by providing an individua driver a
seamless way of connecting their own handheld device with the vehicle' s built in speaker and microphone
system.

Siyata solutions provide a clear advantage over Bluetooth in that they make communication with a given
vehicle simple. Because the Siyata device is installed directly in the vehicle, it is driver agnostic, which
simplifies the needs of fleet managers making Siyata's device the vehicle identity and alowing for
contact with the vehicle, not the driver.

Leading Manufacturers include Jabra, Bury Technologies (“Bury”) and Parrot SA.
Advantages:

Thisisasolution for truck drivers and fleet managers that would like driversto bring their own devices.

Disadvantages:
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The phone belongs to the driver and fleet managers must know the contact details of each driver at every
specific time. This does not allow for easy vehicle identification and seamless contact with the driver and
truck. Also cannot implement PTT, Fleet Management or other SW packages on a personal device to be
used in aprofessional vehicle environment. Need additional navigation device. Safety issues.

Fixed Truck Phones

Fixed Truck Phones are connected to the vehicle. This is a market that Motorola had previously
dominated but post acquisition of Motorola Mobility by Google, the product has been discontinued.
Siyata's products, the Truckfone CP100 and the Voyager CP200 offer similar functionality to Motorola's
devices except Siyata phones are readily available and use advanced 3G networks.

Leading manufacturers include Telit Communications LLC (“ Tdlit”), Pel Tel Communications GmbH
and Bury.

Advantage:

Tailored for the professiona vehicle environment and provides truck identification.

Disadvantage:

Only Telit has devices appropriate for North America bands. No smartphone and data capabilities. Need
additional navigation device.

Professional Vehicle Rugged Tablets

Professional Vehicle Rugged Tablets provide a solution that has some of the more modern features
available. The operating systems are flexible and a number of software based apps can run on the device.
The high costs of rugged tablets and the inability for voice communication make this a less than optimal
solution.

L eading manufacturers include Intermec Inc., Trimble and Zebra Technologies.

Advantages:
Large screen and flexibility. Data capabilities for SIM based devices.

Disadvantages:

Lacks avoice solution and is expensive.
Milestones for Business Plan
To accomplish its stated business objectives, it is believed that the following will need to occur:

. Commencing initially in Canada, successfully penetrate the North American market for
vehicle mounted cellular based devices for corporate customers and commercial fleets with
its existing products (Truckfone CP100 and Voyager CP200).

. Secure distribution agreements with major network operators in North America, and
continually strengthen its vendor network.

. Through ongoing research and development, ensure that its products are leading edge and
offer competitive feature sets.

. Establish partnerships with additional third party professiona vehicle software companies
to integrate new software application packages into its devices in order to establish new
revenue streams.
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. Ensure adaptability of its products to new cellular networks (i.e. 4G LTE) as they are
brought to market.
. Continue to grow sales, sales support, marketing, and product development organizations.

The foregoing list is not exhaustive of the steps that the Resulting Issuer needs to take to be successful
going forward and achievement of the foregoing milestones shall not guarantee success. Please see “Item
8 — Risk Factors.”

Long Term Objectives

Siyata' s long term objective is to become the global Ieader in the development and distribution of cellular
based mounted and integrated devices for professiona vehicles. Siyatawill focus its resourcesin building
the North American market both with its current product portfolio as well as with its next generation 4G
LTE devices and accessories. In order for this to happen Siyata will work to enter successfully into the
Canadian market from Q4 2015 and build on this momentum to enter additional North American cellular
providers in 2016-17. In addition Siyata will strengthen its mobile platform with an LTE device and
technology partnerships with multiple fleet related software companies in order to become the platform of
choice for the mass market fleet industry.

Short Term Objectives

Siyata' s objectives over the next twelve months are as follows:

Target completion date or, if
not known, number of months
What we must do and how we will do it to complete Our cost to complete
launch voyager at additional cellular provider Q32015 $20,000
launch at Canadian cellular provider Q4 2015 $80,000
e Launch at additional Canadian provider Q12016 $100,000
e Product development of LTE devices Q32016 $1,500,000

Material Contracts

Other than contracts entered into the ordinary course of business, the following are the only contracts
material to Siyatathat have been entered into since its incorporation:

@ the Amalgamation Agreement;
(b) the Accel Services Agreement; and
(© the Asset Purchase Agreement.

Copies of al material contracts may be inspected at the offices of Siyata, located at Suite 2200, HSBC
Building, 885 West Georgia Street, Vancouver, British Columbia, V6C 3E8, during normal business
hours until the Closing and for aperiod of 30 days thereafter.

ITEM 3: INTERESTS OF DIRECTORS, MANAGEMENT, PROMOTERS
AND PRINCIPAL HOLDERS

As at the date hereof Gil Gurfinkel is the sole director of Siyata. Following the completion of the
Transactions, it is anticipated that the individuals set forth below will have the following positions with
the Resulting Issuer:
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Name, Address, Occupation and Security Holdings

Name and L ocation
of Residence

Anticipated
Position or
Officewith the
Resulting
| ssuer®

Principal
Occupation
During
Past 5 Years

Compensation paid by Siyata
in the most recently
completed financial year and
the cash compensation
anticipated to be paid in the
current financial year®

Number and Per centage of
Resulting I ssuer Shares
Beneficially Owned, or
Controlled or Directed,
Directly or Indirectly®

Marc Seelenfreund
Raanana, |srael

Director and
CEO

Founder of
Siyata Mobile
Group and
Accdl;

$Nil/270,000

Nil

Stephen Ospalak®
Toronto, Ontario

Director

VP Products
and Services at
Telus;
Managing
Director of
Breen
Management
Corp.

$Nil/US$10,000

Nil

Gil Gurfinkel®
Te Aviv, Isradl

Chairman
and Director

VP at
Shamrock
Israel Growth
Fund; board
member of
Israeli and
international
companies

$Nil/US$90,000

Nil

Michael Kron®
Montreal, Quebec

Director

Chairman and
CFO of
Anywhere
Commerce
Inc.; board
member of
severa public
companies;

$Nil/10,000

Nil

Brian Budd
Surrey, BC

Director

Officer and
director of
severa public
companies

$Nil/10,000

Nil

Robert Chisholm
Surrey, BC

CFO and
Corporate
Secretary

CFO at
Emprise
Capital Corp.
and PNI
Digital Media

$Nil/Nil?

Nil

Gidi Bracha
Tzur-1tzhak, |srael

VP
Technology

VP
Technology of
Siyata Mobile

$Nil/ 92,400

Nil
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Compensation paid by Siyata

Anticipated in the most recently Number and Per centage of
Position or Principal completed financial year and| Resulting Issuer Shares
Officewith the] Occupation the cash compensation Beneficially Owned, or
Name and L ocation Resulting During anticipated to be paid in the| Controlled or Directed,
of Residence | ssuer® Past 5 Years current financial year© Directly or Indirectly®
Group since
2011;
technicianin
the Anti-
Aircraft

division of the
air forcein the

IDF
Accel Telecom 10% o
Ltd. ® shareholder | V2 n/a 33,333,433 (56.8%)
Notes:

(1) Theterm of office of each director of the Resulting Issuer will expire at the next annual general meeting of the shareholders of the Resulting
Issuer.

(2) Proposed member of the Resulting Issuer’s audit committee.

(3) Percentages shown are based on 58,674,427 Resulting Issuer Shares issued and outstanding immediately following the Closing.
(4) Certain of these individuals may participate in the Siyata Private Placement.

(5) Mr. Seelenfreund also owns 4.5% of Accel and Shamrock owns 58% of Accel.

(6) Thedirectors and officers of the Resulting Issuer may also be granted cash bonuses, stock options and other perquisites as part of their total
compensation package.

(7) The Resulting Issuer will have a management services agreement with Emprise Capital Corporation (“Emprise”), pursuant to which
Emprise will provide management, accounting and administrative services to the Resulting Issuer for a fee of $7,000 per month plus the
reimbursement of expenses. Mr. Chisholm isthe CFO of Emprise.

M anagement

On closing of the Amalgamation, the management team of the Resulting Issuer is expected to be
comprised of Marc Seelenfreund as CEO, Robert Chisholm as CFO and Corporate Secretary, Gidi Bracha
as VP Technology. It is anticipated that the Board of Directors of the Resulting Issuer will consist of
Marc Seelenfreund, Stephen Ospalak, Gil Gurfinkel, Michael Kron and Brian Budd.

In addition to the information set out in the table above, following is some information about the
proposed members of the board and management of the Resulting I ssuer:

Marc Sedenfreund (age: 45, Director and CEO)

Mr. Seelenfreund is a founder of Siyata Mobile Group and Accel. Mr. Sedenfreund has a law degree
from Bar llan University, isaboard member at Ono University, Israel’ s leading private university and has
served as an Officer at the Israel Defence Forces (“IDF”).

In his capacity as a director, Mr. Seelenfreund will devote 100% of his time to the business and affairs of
the Resulting Issuer.

Stephen Ospalak (age: 47, Director)

Mr. Ospalak is former Vice President of Products and Services at Telus from September 1999 to
November 2008. Mr. Ospaak was responsible for managing annua spending of over $US 1 hillion in
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wireless and wire line equipment and was selected by Telus to integrate the wireless and wire line
operation of Telus Mobility and their acquisition of Clearnet. Mr. Ospalak led the planning and execution
of Clearnet’s markets debut and nationwide launch of PCS and iDEN services, establishing Clearnet as
the leader in wireless service & technology innovation and setting the North American PCS launch
record. Mr. Ospalak has been the Managing Director of Breen Management Corp. from January 2009 to
present.

In his capacity as a director, Mr. Ospalak will devote approximately 10% of his time and such additional
time to the business and affairs of the Resulting Issuer as may be necessary to discharge his duties.

Gil Gurfinkel (age: 35, Director)

Mr. Gurfinkel has been a Vice President at Shamrock Israel Growth Fund since January 2009 and has a
background in business strategy, consulting and industrial engineering. Mr. Gurfinkel is a board member
on a number of Isragli and International companies. Mr. Gurfinkel holds a B.Sc in Industria and
Management Engineering from Technion, the Israel Institute of Technology and a MBA from the
Recanati Business School at Tel Aviv University.

In his capacity as adirector, Mr. Gurfinkel will devote approximately 20% of his time and such additional
time to the business and affairs of the Resulting Issuer as may be necessary to discharge his duties.

Michael Kron (age: 52, Director)

Mr. Kron is current Chairman and CFO of Anywhere Commerce Inc. and has held these positions since
June 2008. Mr. Kron is responsible for guiding the vision of the company, managing the Board Of
Directors, corporate finance activities, financial reporting and overseas supplier relations. Mr. Kron has
served as a director of a number of public company boards and is a current director and Audit Committee
Chairman of Sprylogics Inc. (TSXV:SPY). He has been a member of the Canadian Institute of Chartered
Accounts since 1987 and has B.Com from Concordia University.

In his capacity as a director, Mr. Kron will devote approximately 10% of his time and such additional
time to the business and affairs of the Resulting Issuer as may be necessary to discharge his duties.

Brian Budd (age: 47, Director)

Mr. Budd has an extensive management and corporate development background with over 25 years of
entrepreneurial and sales leadership experience in the high tech and resource industries. Mr. Budd served
as an area director of sales for amulti-billion dollar software company selling into the Fortune 500 group
of companies. He has extensive experience in penetrating new markets, hiring and developing sales
teams, implementing sales techniques and strategies. Mr. Budd currently leads North Country Gold Corp.
as President and Director since being appointed in 2014. He previoudy served as VP of Corporate
Development when he joined the company in 2009. In addition to hisrole in corporate development, Mr.
Budd served as Corporate Secretary for the company and has played an integra role in North Country
Gold'sfinancing of $50 million.

In his capacity as a director, Mr. Budd will devote approximately 10% of his time and such additional
time to the business and affairs of the Resulting Issuer as may be necessary to discharge his duties.

Robert Chisholm (age: 53, Chief Financial Officer)

Mr. Chisholm has been the Chief Financial Officer and a partner at Emprise Capital Corp. since July
2008, a private merchant bank based in Vancouver, BC. Prior to Emprise Capital Corp., Mr. Chisholm
was the Chief Financia Officer for PNI Digital Mediafrom September 2001 until March 2009, a publicly
listed company (recently acquired by Staples) providing technology and utilizing telecommunications
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infrastructure to bridge consumer ordered content (Music, Photos, Games, Video, Mabile Content) with
retailers that have on demand manufacturing capabilities for the production of merchandise in real time.
Mr. Chisholm was directly responsible for successfully negotiating agreements with large retailersin the
United States, Europe and Canada. Mr. Chisholm holds a professional accounting designation in Canada
and received his BBA with amajor in accounting from Saint Francis Xavier University in Nova Scotia.

In his capacity as an officer, Mr. Chisholm will devote approximately 25% of his time and such additional
time to the business and affairs of the Resulting Issuer as may be necessary to discharge his duties.

Gidi Bracha (age: 40, VP of Technology)

Mr. Bracha has served as Vice President of Technology of Siyata Mobile Group since 2011. Mr. Bracha
spearheaded the development of both the Truckfone and the Voyager. Mr. Bracha served as an engineer
technician in the Anti-Aircraft division of the air force in the IDF and holds a BA in Engineering and
Business Management from Darby University.

In his capacity as VP of Technology, Mr. Bracha will devote approximately 100% of his time to the
business and affairs of the Resulting Issuer.

None of the persons listed above have entered into non-competition or non-disclosure agreements with
Tedlin or proposes to enter into such an agreement with the Resulting Issuer except for those individuals
who will serve as employees or consultants of the Resulting Issuer who will be asked to sign agreements
containing nondisclosure and/or non-solicitation obligations as well as non-disclosure obligations.

It is anticipated that directors and officers of the Company will have the benefit of insurance coverage and
indemnity agreements asis customary for persons involved with Canadian public companies.

Penalties, Sanctions and Bankr uptcy

Except as disclosed below, no penalty or sanction has been in effect during the last 10 years, or any cease
trade order that has been in effect for a period of more than 30 consecutive days during the past 10 years
against

€)] adirector, executive officer or Control Person of Siyata, or

(b) an issuer of which a person referred to in (a) above was a director, executive officer or
Control Person at the time.

There has been no declaration of bankruptcy, voluntary assignment in bankruptcy, proposal under any
bankruptcy or insolvency legidation, proceedings, arrangement or compromise with creditors or
appointment of areceiver, receiver manager or trustee to hold assets, that has been in effect during the last
10 years with regard to any

@ director, executive officer or Control Person of the issuer, or

(b) issuer of which a person referred to in (a) above was a director, executive officer or
Control Person at that time.

Rabert Chisholm, the proposed CFO and Corporate Secretary of the Resulting Issuer, is aformer director
of Ocion Water Sciences Group Ltd. (“Ocion”), A secured creditor appointed a receiver to Ocion on
October 17, 2014. On November 6, 2014 the board of directors of Ocion determined that the interests of
all stakeholders would be best protected by an assignment into bankruptcy. Robert Chisholm resigned as
adirector of Ocion on October 17, 2014.
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ITEM 4: CAPITAL STRUCTURE
Consolidated Capitalization

The following table outlines the capitalization of Siyata prior to closing the Transactions.

Amount
Outstanding as at
Amount the date of this Amount
. : . Amount outstanding as of Offering .
Designation of Security Authorized the date of the Most M emor andum Outstand|_ng a{)t(%r
. o Transactions'
Recent Balance prior to giving
effect to the
Transactions
Common Shares Unlimited 100 100 58,674,427%
Siyata Warrants N/A Nil Nil 6,666,667
Agent’s Compensation Nil Nil 1,133,333%
N/A
Warrants
Agent’s Corporate Nil Nil 200,000
; N/A
Finance Fee Warrants

(1) Assumes no exercise of the Over-Allotment Option.

(2) Pursuant to the Amalgamation Agreement, all securities of Siyata will be exchanged on a one-to-one basis for securities of the Resulting
Issuer. Following the completion of the Transactions, the Resulting Issuer will have 58,674,427 common shares issued and outstanding on an
undiluted basis.

(3) Includes 400,000 common shares issued to the Agent as part of the Agent’s corporate finance fee, which is equal to 3% of the gross proceeds
of the Siyata Private Placement, payable in Siyata Units, 33,333,333 shares issued to Accel pursuant to the terms of the Amalgamation
Agreement and the current issued and outstanding Teslin Shares..

(4) Based on Agent’s Compensation Warrants being issued in relation to $3,400,000 of the $4,000,000 Siyata Private Placement. The Agent's
Compensation Warrants are exercisable at a price of $0.30 per Siyata Share for a period of 24 months from the date of issue.

(5) Issued to the Agent as part of the Agent’s corporate finance fee, which is equal to 3% of the gross proceeds of the Siyata Private Placement,
payable in Siyata Units. These warrants are exercisable at a price of $0.60 per Siyata Share for aperiod of 24 months from the date of issue.

Long Term Debt

Description of Repayment Amount outstanding at
long term debt Interest rate terms June 15, 2015
N/A N/A N/A N/A
Prior Sales
Type of security Number of Total funds
Date of issuance issued securitiesissued Price per security received
May 15, 2015 Common Shares 100 $1 $100
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ITEM 5: SECURITIESOFFERED
Termsof Securities

Each Subscription Receipt will automatically convert, without any further action or additiona
consideration by the holder thereof, into one Siyata Unit upon the satisfaction of the Escrow Release
Conditions prior to the Escrow Deadline. Each Siyata Unit consists of one Siyata Share and one half of
one Siyata Warrant. If the Escrow Release Conditions are not satisfied within 60 days of the Closing, the
gross proceeds of the Siyata Private Placement will be returned to investors.

Siyata and Tedlin intend to complete the Siyata Acquisition, which will be a “reverse take-over” as
defined in the Corporate Finance Manual of the Exchange. In connection with the Siyata Acquisition,
Tedlin will acquire al of the issued and outstanding securities of Siyata in exchange for securities of
Tedlin, after giving effect to a consolidation of the common shares of Tedlin on the basis of a 2.2 for one
ratio. The Siyata Shares will be exchanged for Resulting Issuer Shares and the Siyata Warrants will be
exchanged for Resulting Issuer Warrants, on a (post-Consolidation) one for one basis. Each Resulting
Issuer Warrant shal entitle the holder thereof to acquire one Resulting Issuer Share at a price of $0.60
until the date which is 24 months following the closing of the Amalgamation. For greater certainty,
notwithstanding the number of Siyata Units to be issued upon the automatic conversion of the
Subscription Receipts, each subscriber will receive one (1) Resulting Issuer Share and one haf of one
Resulting Issuer Warrant in respect of each Subscription Receipt purchased pursuant to the Siyata Private
Placement.

Holders of Subscription Receipts have no right to vote in the manner of a shareholder of Siyata. Upon
conversion of the Subscription Receipts subscribers will have the same voting rights as other shareholders
in the Resulting Issuer.

Subscription Procedure

Subscription Receipts may only be purchased by subscribers who purchase the Subscription Receipts as
principal, and on the condition that at the same time or before such subscriber signs a subscription
agreement, Siyata ddlivers this offering memorandum to the subscriber, and Siyata obtains the applicable
signed Risk Acknowledgement Form from the subscriber. For persons resident in the province of
Ontario, the purchaser must qualify as an “accredited investor” as such term is defined in National
Instrument 45-106 Prospectus Exemptions.

Subscription Documents

Purchasers who wish to purchase Subscription Receipts will be required to execute and deliver:

(a a subscription agreement (the “ Subscription Agreement”) in the form provided by Siyata and the
Agent. The Subscription Agreement contains, among other things, representations and warranties
required to be made by the purchaser that it is duly authorized to purchase the Subscription
Receipts;

(b) a Risk Acknowledgement Form, attached to the Subscription Agreement;

(© if the purchaser is resident in Alberta and subscribes for more than $10,000 in Subscription

Receipts, a form confirming their status an Eligible Investor, as described above, which form is
attached to the Subscription Agreement;
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(d) if the purchaser is not an individual, a TSX Venture Exchange 4C Corporate Placee Registration
Form attached to the Subscription Agreement (unless such form has been previously filed and
the informationthereinis still current and correct); and

(e any other forms, declarations and documents as may be required by Siyata to complete the
subscription.

The purchaser must pay the subscription price in respect of the Subscription Receipts subscribed for by
way of a certified cheque or bank draft or payment of the same amount in such other manner as is
acceptable to the Agent.

All subscription proceeds will be held in trust until midnight on the second business day after the day the
purchaser signs the Subscription Agreement. In the event that such purchaser provides Siyata with a
cancellation notice prior to midnight of the second business day after the signing date, or Siyata does not
accept such purchaser’'s subscription, all subscription proceeds will be promptly returned to such
purchaser without interest or deduction.

Closing of the Offering is conditional upon the concurrent completion of the Transactions as well as
additional conditions set out in an agency agreement to be entered into among Siyata, Tedlin, Accel and
the Agent.

The proceeds of the Offering will be deposited into escrow pursuant to the terms of the Escrow
Agreement. If the Escrow Release Conditions are not satisfied within 60 days of the Closing, the gross
proceeds of the Siyata Private Placement will be returned to investors.

ITEM 6: INCOME TAXESAND RRSP ELIGIBILITY

Y ou should consult your own professional advisersto obtain advice on the income tax consequences
that apply to you. Not all securities are eligible for investment in a registered retirement savings
plan (RRSP). You should consult your own professional advisors to obtain advice on the RRSP
eigibility of these securities.

ITEM 7: COMPENSATION PAID TO SELLERSAND FINDERS

In connection with the Siyata Private Placement, Siyata has entered into an engagement letter with the
Agent. The Agent will act as agent on a commercially reasonable efforts basis to raise aggregate proceeds
of $4,000,000 through the sale by Siyata of 13,333,333 Subscription Receipts at a price of $0.30 per
Subscription Receipt.

Upon satisfaction of the Escrow Release Conditions, Siyata will pay the Agent a cash commission equal
to 7% of the aggregate proceeds of the Subscription Receipts sold to persons other than those on the
president’s list and to Shamrock Israel and its funds, and will issue Agent’s Compensation Warrants to
the Agent to acquire that number of Siyata Shares equal to 10% of the number of Subscription Receipts
sold by the Agent in the Siyata Private Placement, with an exercise price of $0.30 per share. The Agent’s
Compensation Warrants will convert to Resulting Issuer Agent’s Compensation Warrants pursuant to the
Amalgamation. In exchange for acting as the exclusive financial advisor to Siyata, the Agent will receive
awork fee of $25,000, and a corporate finance fee equal to 3% of the gross proceeds of the offering,
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payable in Siyata Units at a deemed price of $0.30 per Siyata Unit. The Siyata Units will convert to
Resulting Issuer Shares and Resulting Issuer Warrants pursuant to the Amalgamation. Siyata has also
agreed to grant the Agent the Over-Allotment Option.

ITEM 8: RISK FACTORS

There are a number of risk factors associated with Tedlin, Siyata and the Transactions. These risks are
summarized below and will also apply to the Resulting Issuer upon Closing. Upon completion of the
Transactions, the current business of Siyata Mobile Group will be the business of the Resulting Issuer.
Accordingly, risk factorsrelating to Siyata Mobile Group’s current business will be risk factors relating to
the Resulting Issuer’'s business and references to Siyata or Siyata Mobile Group in these risk factors
should, where the context requires, be read to include the risks to the Resulting Issuer. An investment in
the securities of the Resulting Issuer involves significant risks. Investors should carefully consider the
risks described below and the other information contained in this Offering Memorandum before making
an investment in the Resulting Issuer. Additiona risks and uncertainties not presently known to Tedlin
and Siyata or that Tedin and Siyata currently consider immaterial may also impair the business and
operations of the Resulting Issuer and cause the trading price of the Tedlin Shares to decline. If any of the
following or other risks occur, the Resulting Issuer’s business, prospects, financial condition, results of
operations and cash flows could be materially adversely impacted. In that event, the trading price of the
Teslin Shares could decline and you could lose al or part of your investment. There is ho assurance that
risk management steps taken will avoid future loss due to the occurrence of the risks described below or
other unforeseen risks.

For purposes of this Offering Memorandum all references to the business, operations, financial
results, prospects or risks of Siyata, assumes the prior completion of the Asset Acquisition,
pursuant to which Siyata will acquire Siyata M obile Group.

Completion of the Amalgamation, Asset Acquisition and Exchange Approval

The completion of the Amalgamation is subject to several conditions precedent, including the Asset
Acquisition. The Asset Acquisition is being completed with limited representations and warranties from
Accel, on an “asis’ basis. There can be no assurances that the Amalgamation will be completed on the
terms set out in the Amalgamation Agreement, as negotiated, or at all. In the event that any of the
conditions precedent are not satisfied or waived, the Amalgamation may not be completed. In addition,
there is no guarantee that Teslin will be able to satisfy the requirements of the Exchange such that it will
issue the Final Exchange Bulletin.

Ongoing Need for Financing

The Resulting Issuer will continue to make investments to support business growth and may require
additional funds to respond to business challenges, including the need to develop any new products and
services or enhance existing products and services, enhance operating infrastructure and acquire
complementary businesses and technologies. Accordingly, the Resulting Issuer may need to engage in
equity or debt financings to secure additional funds. If additional funds are raised through further
issuances of equity or convertible debt securities, existing shareholders could suffer significant dilution,
and any new equity securities issued could have rights, preferences and privileges superior to those of
holders of common shares. Any debt financing secured in the future could involve restrictive covenants
relating to capital raising activities and other financial and operational matters, which may make it more
difficult for the Resulting Issuer to obtain additional capital and to pursue business opportunities,
including potential acquisitions. In addition, additional financing may not be available on favourable
terms, if at al. If the Resulting Issuer is unable to obtain adequate financing or financing on terms
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satisfactory to them, when they require it, their ability to continue to support business growth and to
respond to business challenges could be significantly limited.

I ssuance of Debt

From time to time, the Resulting Issuer may enter into transactions to acquire the assets or shares of other
corporations. These transactions may be financed wholly or partially with debt, which may temporarily
increase the Resulting Issuer’s debt levels above industry standards. The level of the Resulting Issuer’s
indebtedness from time to time could impair its ability to obtain additional financing in the future, on a
timely basis, to take advantage of business opportunities that may arise.

Syata Maobile Group has a history of net losses, may incur net losses in the future and may not achieve or
maintain profitability.

Siyata Mobile Group has incurred losses in recent periods, including a net loss of $109,000 in the period
ending December 31, 2014, primarily as a result of investments that Siyata Mobile Group has made with
respect to sales and marketing, wages and benefits and other operational expenses. The Resulting Issuer
may not be able to achieve or maintain profitability and may continue to incur losses in the future. In
addition, it is expected that the Resulting Issuer will continue to increase operating expenses as it
continues to grow its business. If the Resulting Issuer’s revenues do not increase to offset these expected
increases in costs and operating expenses, the Resulting Issuer will not be profitable.

If the Resulting Issuer is unable to attract new customers or to sell additional products and servicesto its
existing customers, the Resulting | ssuer’ s revenue growth will be adver sely affected.

To increase the Resulting Issuer’ s revenues, it must regularly add new customers, sell additional products
and services to existing customers and encourage existing customers to increase their minimum
commitment levels. If the Resulting Issuer’s existing and prospective customers do not perceive the
Resulting Issuer’s products and services to be of sufficiently high value and quality, the Resulting Issuer
may hot be able to attract new customers or increase sales to existing customers and its operating results
will be adversely affected.

The Resulting Issuer’s quarterly results of operations may fluctuate in the future. As a result, the
Resulting Issuer may fail to meet or exceed the expectations of securities analysts or investors, which
could cause the Resulting Issuer’ s stock price to decline.

The Resulting Issuer’s quarterly results of operations may fluctuate as a result of a variety of factors,
many of which are outside of its control. If the Resulting Issuer’s quarterly results of operationsfall below
the expectations of securities analysts or investors, the price of the Resulting Issuer Shares could decline
substantially. Fluctuations in quarterly results of operations may be due to a number of factors, including,
but not limited to, those listed bel ow:

. the Resulting Issuer’s ability to increase sales to existing customers and attract new customers,

. the addition or loss of large customers;

. the amount and timing of operating costs and capital expenditures related to the maintenance and
expansion of the Resulting Issuer’ s business, operations and infrastructure;

. the timing and success of any new product and service introductions by the Resulting Issuer or its
competitors,

. changesin the Resulting Issuer’ s pricing policies or those of competitors;

. service outages or security breaches;
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. the extent to which any of the Resulting Issuer’s significant customers terminate their service
agreements

. increasing competition;

. new advancement in technology;

. limitations of the capacity of the Resulting Issuer’ s network and systems,

. the timing of costs related to the development or acquisition of technologies, products and
Sservices or businesses,

. delays in manufacturing or in component purchases;

. possible key component end of life (EOL);

. general economic, industry and market conditions; and

. geopolitical events such aswar, threat of war or terrorist actions.

The quarterly revenues and results of operations of the Resulting Issuer may vary significantly in the
future and period-to-period comparisons of the Resulting Issuer's operating results may not be
meaningful.

Regulatory Matters

The operations carried on by the Resulting Issuer will be subject to government legislation, policies and
controls. The exercise of discretion by governmental authorities under existing regulations, the
implementation of new regulations or the modification of existing regulations affecting the industry are
beyond the control of the Resulting Issuer and could have a material adverse impact on the Resulting
Issuer and its business.

Syata interacts with consumers through its customers, so the Resulting Issuer may be held accountable
for its customers' handling of the consumers’ personal information.

On behalf of its customers, the Resulting Issuer will collect and use anonymous and personal information
and information derived from the activities of consumers. This enables the Resulting Issuer to provide its
customers with anonymous or personaly identifiable information from and about such consumers.
Government bodies and agencies have adopted or are considering adopting laws regarding the collection,
use and disclosure of this information. The Resulting Issuer's compliance with privacy laws and
regulations and its reputation among the public depend on its customers’ adherence to privacy laws and
regulations and their use of the Resulting Issuer's products and services in ways consistent with
consumers  expectations. The Resulting Issuer will also rely on representations made to it by its
customers that their own use of the Resulting Issuer’s products and services and the information the
Resulting Issuer provides to them via its products and services do not violate any applicable privacy laws,
rules and regulations or their own privacy policies. If these representations are false or if the Resulting
Issuer’ s customers do not otherwise comply with applicable privacy laws, the Resulting Issuer could face
potential adverse publicity and possible legal or other regulatory action.

The Resulting I ssuer will have competition.

The Resulting Issuer will compete in a rapidly evolving and highly competitive market. Some of the
Resulting Issuer’s potential competitors have longer operating histories, greater name recognition, access
to larger customer bases and substantially greater resources, including sales and marketing, financial and
other resources. As aresult, these competitors may be ableto:
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. absorb costs associated with providing their products at alower price;

. devote more resources to new customer acquisitions;

. respond to evolving market needs more quickly than the Resulting Issuer; and

. finance more research and development activities to devel op better products and services.

In addition, larger cellular technology companies may enter the market, either by developing competing
products and services or by acquiring existing competitors of the Resulting Issuer, and compete against
the Resulting Issuer effectively as a result of their significant resources. In addition, many of these
companies may have pre-existing relationships with the Resulting Issuer’s current and potential
customers. If the Resulting Issuer is not able to compete successfully against its current and future
competitors, it will be difficult to acquire and retain customers, and the Resulting Issuer may experience
limited revenue growth, reduced revenues and operating margins and loss of market share.

If the Resulting Issuer fails to respond to rapidly changing technological developments or evolving
industry standards, its products and services may become obsolete or less competitive.

The market for the Resulting Issuer's products and services is characterized by rapid technological
advances, changes in customer requirements, changes in protocols and evolving industry standards. If the
Resulting Issuer is unable to develop enhancements to, and new features for, its existing products and
services or acceptable new products and services that keep pace with rapid technological developments,
its products and services may become obsolete, less marketable and less competitive and the Resulting
Issuer’ s business will be harmed.

If the Resulting Issuer failsto manage its growth effectively, it may be unable to execute its business plan,
maintain high levels of service or address competitive challenges adequately.

Siyata plans to expand its overall business, customer base, headcount and operations in the upcoming
periods. In addition, Siyata plans to continue to make substantial investmentsin its overall operations for
this purpose. The Resulting Issuer will need to continue to expand its business. It is anticipated that this
expansion will require substantial management effort and significant additional investment. In addition,
the Resulting Issuer will be required to continue to improve its operational, financial and management
controls and its reporting procedures. As such, the Resulting Issuer may be unable to manage its expenses
effectively in the future, which may negatively impact gross margins or cause operating expenses to
increase in any particular quarter. If the Resulting Issuer is unable to manage its growth successfully, its
business will be harmed.

Failure to effectively expand the Resulting Issuer’s sales and marketing capabilities could harm its ability
toincreaseits customer base and achieve broader market acceptance of products and services.

Increasing the Resulting Issuer’s customer base and achieving broader market acceptance of its products
and services will depend to a significant extent on its ability to expand its sales and marketing operations.
It is expected that the Resulting Issuer will be substantially dependent on its direct sales force to obtain
new customers. There is significant competition for direct sales personnel with the sales skills and
technical knowledge that the Resulting Issuer requires. The Resulting Issuer’'s ability to achieve
significant growth in revenues in the future will depend, in large part, on its success in recruiting, training
and retaining sufficient numbers of direct sales personnel. New hires require significant training and, in
most cases, take a significant period of time before they achieve full productivity. The Resulting Issuer’s
hires may not become as productive as it would like, and the Resulting Issuer may be unable to hire or
retain sufficient numbers of qualified individuals in the future in the markets where it does business. The
Resulting Issuer’'s business will be seriousy harmed if these expansion efforts do not generate a
corresponding significant increase in revenues.
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The Resulting Issuer may be liable to its customers and may lose customers if it provides poor service, if
its products and services do not comply with its agreements or if it is unable to collect data or it
otherwise loses data.

Because of the large amount of data that the Resulting Issuer will collect, store and manage, it is possible
that errors in the Resulting Issuer’s systems could cause the information that it collects to be incomplete
or contain inaccuracies that the Resulting Issuer's customers regard as significant. Furthermore, the
Resulting Issuer’s ability to collect and report data may be interrupted by a number of factors, including
its inability to access the Internet, the failure of its network or software systems, security breaches or
variability in user traffic on customer websites. In addition, computer viruses may harm the Resulting
Issuer’s systems causing it to lose data, and the transmission of computer viruses could expose the
Resulting Issuer to litigation. The Resulting Issuer may be liable to its customers for damages they may
incur resulting from these events, such as loss of business, loss of future revenues, breach of contract or
for the loss of goodwill to their business. In addition to potential liability, if the Resulting Issuer supplies
inaccurate information or experience interruptionsin its ability to capture, store and supply information in
rea time or at all, the Resulting Issuer’s reputation could be harmed and it could lose customers. The
Resulting Issuer’ s errors and omissions insurance may be inadequate or may not be available in the future
on acceptable terms, or at al. In addition, the Resulting Issuer’s policy may not cover any claim against
the Resulting Issuer for loss of data or other indirect or consequential damages and defending a suit,
regardless of its merit, could be costly and divert management’s attention.

Reliance on Technology and Intellectual Property

The Resulting Issuer will require continuous technological improvements in order to remain competitive.
There can be no assurance that the Resulting Issuer will be successful in its efforts in this regard. While
Siyata anticipates that its research and development experience will alow it to explore additiona business
opportunities, there is no guarantee that such business opportunities will be presented or reaized. The
Siyata Mobile Group, whose business the Resulting Issuer will assume upon completion of the
Amalgamation, does not currently have any patents nor has made any patent applications. The
commercia advantage of the Resulting Issuer may depend to an extent on its intellectua property and its
ability to prevent others from copying such proprietary technologies and any patents it may hold. In the
future, the Resulting Issuer may seek patents or other similar protections in respect of a particular
technology or process; however, there can be no assurance that any future patent applications will actually
result in issued patents, or that, even if patents are issued, they (or any existing patents) will be of
sufficient scope or strength to provide meaningful protection or any commercial advantage to the
Resulting Issuer. Moreover, the process of seeking patent protection can itself be long and expensive. In
the meantime, competitors may develop technologies that are similar or superior to the technology of the
Resulting Issuer or design around the patents owned by the Resulting Issuer, if any, thereby adversely
affecting the Resulting Issuer’ s competitive advantage in one or more of its businesses. Despite the efforts
of the Resulting Issuer, its intellectual property rights may be invalidated, circumvented, challenged,
infringed or required to be licensed to others. It cannot be assured that any stepsit may take to protect its
intellectual property rights and other rights to such proprietary technologies that are central to the
Resulting Issuer’ s operations will prevent misappropriation or infringement of such technologies.

Accel hasfiled and is pursuing trademark applications in the United States and Canada relating to certain
names used in connection with the Siyata Mobile Group (e.g. Truckfone). The Resulting Issuer will
acquire these applications as part of the Transactions. The Resulting Issuer cannot ensure that al of its
trademark applications will result in the issuance of trademark registrations. Failure of the Resulting
Issuer to obtain trademark registrations for any of the current trademark applications could have a
material adverse effect on the Resulting Issuer’s ability to exclude others from using the trademark. In
particular, failure to obtain trademark registrations could permit competitors of the Resulting Issuer to use
brands, names or trademarks that are confusing of the Resulting Issuer’s brands, names or trademarks.
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If a third party asserts that the Resulting Issuer is infringing its intellectual property, whether successful
or not, it could subject the Resulting Issuer to costly and time-consuming litigation or expensive licenses,
and the Resulting I ssuer’ s business may be harmed.

The technology industries are characterized by the existence of a large number of patents, copyrights,
trademarks and trade secrets and by frequent litigation based on alegations of infringement or other
violations of intellectual property rights. As the Resulting Issuer faces increasing competition, the
possibility of intellectual property rights claims against it will grow. The Resulting Issuer’s technologies
may not be able to withstand any third-party claims or rights against their use. Furthermore, if there are
any existing agreements that require Siyata to indemnify its customers for third-party intellectual property
infringements claims, Siyata's costs would increase as a result of defending such claims and may require
that the Resulting Issuer pay damages if there were an adverse ruling in any such clams. These types of
claims could harm the Resulting Issuer’s relationships with its customers, may deter future customers
from subscribing to its products and services or could expose the Resulting Issuer to litigation with
respect to these claims.

Potential Conflicts of Interest

Certain directors or officers of the Resulting Issuer are also directors, officers, shareholders and/or
Promoters of other reporting and non-reporting issuers. Such associations may give rise to conflicts of
interest from time to time. The directors and officers of the Resulting Issuer are required by law to act
honestly and in good faith with a view to the best interests of the Resulting Issuer and to disclose any
interest which they may have in any project or opportunity of the Resulting Issuer. If a conflict of interest
arises at a meeting of the Board of Directors, any director in a conflict will disclose his interest and
abstain from voting on such matter. As of the date of this Offering Memorandum and to the knowledge of
the directors and officers of Tedin and Siyata, there are no existing conflicts of interest between the
Resulting Issuer and any of the individuals proposed for appointment or acting as directors or officers
following the completion of the Amalgamation.

Reliance on Others and Key Personnel

The success of the Resulting Issuer will be largely dependent upon the performance of its management
and key employees, as well as the talents of its outside consultants and suppliers. The Resulting Issuer
may not have any “key man” insurance policies, and therefore there is arisk that the death or departure of
any one or more members of management or any key employee could have a material adverse effect on
the Resulting Issuer. The Resulting Issuer also faces intense competition for qualified personnel and there
can be no assurance that the Resulting Issuer will be able to attract and retain the employees, personnel
and/or consultants necessary to successfully carry out its activities.

Dilution to Existing Shareholders

Successful completion of the Transactions will result in dilution of the Tedin Shares, and the Resulting
Issuer may be required to complete additional equity financings raised in the future. In addition, the
Resulting Issuer may be required to issue securities on less than favourable terms in order to raise
sufficient capital to fund its business plan in a timely manner. Any future transaction involving the
issuance of equity securities or securities convertible into Resulting Issuer Shares would result in dilution,
possibly substantial, to shareholders of the Resulting Issuer.

Dividends

To date, Tedlin has not paid any dividends on its outstanding securities and the Resulting Issuer does not
expect to do so in the foreseeable future. Any decision to pay dividends on the Resulting Issuer Shares
will be made by the Board of Directors.
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A high percentage of net salesis derived from few customers

Historically, the Resulting Issuer will have a limited number of customers. While it is expected that
following the completion of the Transaction, sales will remain relatively constant, the loss of any
significant customer or any significant reduction in orders by a significant customer may have a material
adverse effect on the Resulting Issuer’ s business, financial condition and results of operations.

Additionally, as a result of the limited number of customers (six), credit risk on receivables is
concentrated. Siyata's largest customers (based on net sales) accounted for 50 percent of accounts
receivable and finance receivables at December 31, 2014, compared with 42 percent at December 31,
2013. As a result, business failure or insolvency of one of these main customers may have a materia
adverse effect on the Resulting Issuer’ s business, financial condition and results of operations.

The Resulting Issuer will be relying on its suppliers to supply components for its products and services,
and the Resulting Issuer is exposed to the risk that these suppliers will not be able to supply components
on atimely basis, or at all.

Manufacturing of the Resulting Issuer’s products and other devices for its services depends on obtaining
adequate supplies of components on a timely basis. The Resulting Issuer will be sourcing several key
components used in the manufacture of its products and devices from a limited number of suppliers, and
in some instances, a single source supplier.

In addition, these components are often acquired through purchase orders and the Resulting Issuer may
have no long-term commitments regarding supply or pricing from the suppliers. Lead-times for various
components may lengthen, which may make certain components scarce. As component demand increases
and lead-times become longer, the suppliers may increase component costs. The Resulting Issuer will aso
depend on anticipated product and service orders to determine its materials requirements. Lead-times for
limited-source materials and components can vary significantly and depend on factors such as the specific
supplier, contract terms and demand for a component at a given time. From time to time, shortages in
alocations of components have resulted in delays in filling orders. Currently, the global recession has
caused some component suppliersto reduce inventories and production. Shortages and delays in obtaining
components in the future could impede the Resulting Issuer’s ability to meet customer orders. Any of
these sole source or limited source suppliers could stop producing the components, cease operations
entirely, or be acquired by, or enter into exclusive arrangements with, the Resulting Issuer’s competitors.
As a result, these sole source and limited source suppliers may stop selling their components to
outsourced manufacturers at commercially reasonable prices, or at all. Any such interruption, delay or
inability to obtain these components from alternate sources at acceptable prices and within a reasonable
amount of time would adversely affect the Resulting Issuer’'s ability to meet scheduled product and
service deliveries to its customers and reduce margins realized.

Alternative sources of components are not always available or available at acceptable prices. In addition,
the Resulting Issuer will rely on, but have limited control over, the quality, reliability and availability of
the components supplied. If the Resulting Issuer cannot manufacture its products or devices for its
services due to a lack of components, or is unable to redesign its products or devices with other
components in a timely manner, its business, results of operations and financial condition could be
adversdly affected.

Claimfor Finder’'s Fees

Certain parties have made oral and written demand for a finder's fee in connection with their assertion of
having introduced certain of the parties associated with the Amalgamation. Siyata, Accel and Teslin deny
any oral or written agreement with such third parties and deny that there is any fee payable. Tedin and
Siyata have obtained indemnification from Accel and other interested parties, such that neither Teslin nor
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Siyata shall have any liability in excess of $100,000 (whether in cash or securities, based on the $0.30
Siyata Private Placement price), including legal costs associated with the settlement or disposition of the
dispute.

Potential political, economic and military instability in Israel, where the Resulting Issuer’s principal
executive offices and research and development facilities are located, may adversely affect results of
operations.

The Resulting Issuer’s principa executive offices and principa research and development facilities are
located in Israel. Accordingly, political, economic and military conditions in and surrounding Isragl may
directly affect its business. Since the State of Israel was established in 1948, a number of armed conflicts
have occurred between Israel and its neighbours. Terrorist attacks and hostilities within Isradl; the
hostilities between Israel and Hezbollah and between Israel and Hamas; the conflict between Hamas and
Fatah; as well as tensions between Israel and Iran, have also heightened these risks, including extensive
hostilities in November 2012 and from July to August 2014 along Israel’s border with the Gaza Strip,
which resulted in missiles being fired from the Gaza Strip into Israel. The Resulting Issuer’s principal
place of businessislocated in Tel Aviv, Isragl, which is approximately 40 miles from the nearest point of
the border with the Gaza Strip. There can be no assurance that attacks launched from the Gaza Strip will
not reach our facilities, which could result in asignificant disruption of our business. In addition, there are
significant ongoing hostilities in the Middle East, particularly in Syria and Irag, which may impact Israel
in the future. Any hostilities involving Israel, a significant increase in terrorism or the interruption or
curtailment of trade between Isragl and its present trading partners, or a significant downturn in the
economic or financial condition of Israel, could materialy adversely affect the Resulting Issuer’s
operations. Ongoing and revived hostilities or other Isradi political or economic factors could materially
adversaly affect the Resulting Issuer’ s business, operating results and financia condition.

Recent uprisings and armed conflicts in various countries in the Middle East and North Africa are
affecting the political stability of those countries. This instability may lead to deterioration of the political
and trade relationships that exist between the State of Isragl and these countries. In addition, this
instability may affect the global economy and marketplace, including as aresult of changesin oil and gas
prices.

Operations may be disrupted by the obligations of our personnel to perform military service

Many of the Resulting Issuer’s employees in Israel are obligated to perform annual military reserve duty
in the Isragl Defense Forces and, in the event of a military conflict, could be called to active duty. The
Resulting Issuer’s operations could be disrupted by the absence of a significant number of its employees
related to military service or the absence for extended periods of military service of one or more of its key
employees. Military service requirements for the Resulting Issuer’ s employees could materially adversely
affect the Resulting Issuer’ s business, operating results and financial condition.

The tax benefits available to the Resulting Issuer require it to meet several conditions, and may be
terminated or reduced in the future, which would increase the Resulting Issuer’ s taxes.

For the year ended December 31, 2014, the effective tax rate applicable to Siyata Mobile Group was 0%
due to losses from operations. The applicable statutory tax rate for operations in Isragl going forward will
be 26.5%. The Resulting Issuer will also be subject to tax laws in other jurisdictions in which it operates.
The tax expenses and the resulting effective tax rate reflected in the Siyata Mobile Group financial
statements may increase over time as a result of changes in corporate income tax rates, other changes in
the tax laws of the countries in which the Resulting Issuer operates or changes in the mix of countries
where the Resulting Issuer generates profit.
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If the Resulting Issuer failsto meet the conditions upon which certain favourable tax treatment is based, it
would not be able to claim future tax benefits and could be required to refund tax benefits already
received. Additionaly, some of these programs and the related tax benefits are available to the Resulting
Issuer for alimited number of years, and these benefits expire from time to time.

Any of the following could have a material effect on the Resulting Issuer’ s overall effective tax rate:

. Some programs may be discontinued;

. The Resulting Issuer may be unable to meet the requirements for continuing to qualify for some
programs,

. These programs and tax benefits may be unavailable at their current levels;

. Upon expiration of a particular benefit, the Resulting Issuer may not be eligible to participate in a
new program or qualify for a new tax benefit that would offset the |oss of the expiring tax benefit;
or

. The Resulting Issuer may be required to refund previously recognized tax benefitsif it is found to

bein violation of certain stipulated conditions.
ITEM 9: CONTINUOUS REPORTING OBLIGATIONSTO INVESTORS

We are not required to send you any documents on an annual or ongoing basis. Following the completion
of the Transactions the Resulting Issuer will be subject to the continuous disclosure obligations applicable
to reporting issuersin Canada.

ITEM 10: RESALE RESTRICTIONS

The Subscription Receipts will be subject to a number of resale restrictions, including a restriction on
trading. Until the restriction on trading expires, you will not be able to trade the securities unless you
comply with an exemption from the prospectus and registration requirements under securities legisation.

Unless permitted under securities legidation, you cannot trade the securities before the date that is 4
months and a day after the date Siyata becomes a reporting issuer in any province or territory of Canada.

ITEM 11: PURCHASERS CONTRACTUAL AND STATUTORY RIGHTSOF ACTION

If you purchase these securities you will have certain rights, some of which are described below. For
information about your rights you should consult a lawyer.

Securities legidation in certain of the provinces of Canada provides investors (known as statutory rights),
or requires investors to be provided (known as contractual rights) with, in addition to any other rights they
may have at law, a remedy for rescission or damages where this Offering Memorandum and any
amendment thereto contains a Misrepresentation; however, such remedies must be exercised by the
purchaser within the time limit prescribed by the securities legidation. As used herein, except where
otherwise specificaly defined, “Misrepresentation” means 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 in
this Offering Memorandum not misleading in light of the circumstancesin which it was made. Purchasers
of Subscription Receipts should refer to the applicable provisions of the securities legidation of their
provinces for the particulars of these rights or consult with alegal advisor. The contractua rights of action
described below will be provided to investorsin their subscription agreements.

The following is a summary of the rights of the rescission or damages, or both, available to investors
under the securities legidation of certain of the provinces of Canada. Such rights will be expresdy
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conferred upon investors in the Subscription Agreement to be executed by investors in connection with
the offering of securities hereunder.

Two Day Cancellation Right

You can cancel your agreement to purchase these securities. To do so, you must send a notice to us by
midnight on the 2nd business day after you sign the agreement to buy the securities.

Statutory Rights of Action in the Event of a Misrepresentation (British Columbia and Alberta)

In addition to any other right or remedy available to you at law, if you are resident in British Columbia or
Alberta, and if there is a misrepresentation in this Offering Memorandum, then you have a statutory right
to sue:

@ Siyatato cancel your agreement to buy these securities; or

(b) for damages against Siyata and, every person who was a director of Siyata at the date of
this Offering Memorandum and any other person who signed this Offering
Memorandum.

This statutory right to sue is available to you whether or not you relied on the misrepresentation. If you
choose to rescind your purchase, you cannot then sue for damages. In addition, in an action for damages,
the defendant will not be liable for al or any portion of damages that it proves do not represent the
depreciation in value of your securities as a result of the misrepresentation. Furthermore, the amount
recoverable in an action for damages will not exceed the price at which the securities were offered. There
are various defences available to the persons or companies that you have aright to sue. In particular, they
have a defenceif you knew of the misrepresentation when you purchased the securities.

The defendant will not be liable for a misrepresentation in forward-looking information if the defendant
proves that:

@ this Offering Memorandum contains reasonable cautionary language identifying the
forward-looking information as such, and identifying materia factors that could cause
actual results to differ materialy from a conclusion, forecast or projection in the
forward-looking information, and a statement of material factors or assumptions that
were applied in drawing a conclusion or making a forecast or projection set out in the
forward-looking information; and

(b) the defendant had a reasonable basis for drawing the conclusion or making the forecasts
and projections set out in the forward-1ooking information.

However, in Alberta, the above defence does not relieve a person of liability respecting forward-looking
information in afinancial statement.

If you intend to rely on the statutory right to sue described above, you must do so within strict time
l[imitations.

In British Columbia and Alberta, you must commence your action to cancel the agreement within 180
days after the transaction or commence your action for damages within the earlier of:

€)] 180 days after learning of the misrepresentation; or

(b) three years after the transaction.
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Rightsfor Investorsin Ontario

In the event that you are resident in Ontario and this Offering Memorandum, together with any
amendment hereto, contains a Misrepresentation and it was a Misrepresentation at the time of your
purchase of the Subscription Receipts, you will be deemed to have relied upon the Misrepresentation and
will, as provided below, have aright of action against Siyata for damages or, while you are till the owner
of the Subscription Receipts that you purchased, for rescission, in which case, if you elect to exercise the
right of rescission, you will have no right of action for damages against Siyata, provided that:

@ the right of action for rescission or damages will be exercisable by you only if you give
notice to Siyata, not later than 180 days after the date on which the payment is made for
the Subscription Receipts, (or after theinitial payment was made for the securities, where
payments subsequent to the initidl payment are made pursuant to a contractual
commitment assumed prior to or concurrently with the initial payment), that you are
exercising this right; and an action is commenced to enforce such right (i) in the case of
an action for rescission, not more than 180 days after the date of purchase; or (ii) in the
case of an action for damages, not more than the earlier of 180 days following the date
you first had knowledge of the Misrepresentation or three years after the date of
purchase;

(b) Siyata will not be liable if it proves that you purchased the Subscription Receipts with
knowledge of the Misrepresentation;

(© in the case of an action for damages, Siyata will not be liable for all or any portion of the
damages that it proves does not represent the depreciation in value of the Subscription
Receipts as aresult of the Misrepresentation relied upon;

(d) in no case will the amount recoverable in any action exceed the price at which the
Subscription Receipts were sold to you; and

(e the rights of action for rescission or damages are in addition to and without derogation
from any other right you may have at law.

General

The foregoing summaries are subject to the express provisions of the Securities Act (British Columbia),
the Securities Act (Alberta), the Securities Act (Ontario), and the regulations, rules and policy statements
thereunder and reference is made thereto for the complete text of such provisions.

The rights of action described herein are in addition to and without derogation from any other right or
remedy that you may have at law.

Contractual Rightsof Action in the Event of a Misrepresentation

If there is a misrepresentation in this Offering Memorandum and you are resident in a jurisdiction that
does not provide you with statutory rights in the event of a misrepresentation in an offering memorandum,
you have a contractual right to sue Siyata (a) to cancel your agreement to buy these securities, or (b) for
damages.

This contractual right to sue is available to you whether or not you relied on the misrepresentation.

However, in an action for damages, the amount you may recover will not exceed the price that you paid
for your securities and will not include any part of the damages that Siyata proves does not represent the
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depreciation in value of the securities resulting from the misrepresentation. Siyata has a defence if it
proves that you knew of the misrepresentation when you purchased the securities.

If you intend to rely on the rights described in (@) or (b) above, you must do so within strict time
limitations. Y ou must commence your action to cancel the agreement within 180 days after you signed
the agreement to purchase the securities. Y ou must commence your action for damages within the earlier
of 180 days after learning of the misrepresentation and three years after you signed the agreement to
purchase the securities.

ITEM 12: FINANCIAL STATEMENTS
Attached to this Offering Memorandum are:
(1) the audited financial statements of Siyatafor the period ended May 15, 2015;

(i) the audited financia statements of Siyata Mobile Group for the year ended December 31,
2014 and 2013 and the unaudited financial statements for the three month period ended March 31,
2015 and 2014;

(iii) the audited financial statements of Teslin for the year ended December 31, 2014 and 2013
and the unaudited financia statements for the three month period ended March 31, 2015 and
2014; and

(iv) pro forma financial statements for the Resulting Issuer as at March 31, 2015showing the
effect of the Siyata Acquisition.
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SIYATA MOBILE GROUP

(the*“Company” or “SIYATA")

CONDENSED INTERIM FINANCIAL STATEMENTS
Asat and for the three months ended March 31, 2015

NOTICE OF NO AUDITOR REVIEW OF INTERIM FINANCIAL STATEMENTS

The Management of the Company is responsible for the preparation of the accompanying
unaudited condensed interim financial statements. The unaudited condensed interim financial
statements have been prepared using accounting policies in compliance with Internationa
Financial Reporting Standards for the preparation of condensed interim financial statements and
are in accordance with IAS 34 — Interim Financial Reporting.

The Company’s auditor has not performed a review of these condensed interim financia
statements in accordance with the standards established by the Canadian Ingtitute of Chartered
Accountants for areview of interim financial statements by an entity’s auditor.



Siyata M obile Group

Condensed Interim Statements of Financia Position
(Unaudited — Prepared by Management)

(Expressed in Canadian dollars)
As at

March 31,
2015

December 31,

2014
(in thousands)

Assets
Current Assets
Trade and other receivables $ 1,558 $ 1,254
Advancesto suppliers 1,053 716
Inventory 1,560 1,345
Tota current assets 4171 3,315
Intangible assets 2,667 2,413
Total assets $ 6,838 $ 5,728
Liabilitiesand Invested Capital
Current Liabilities
Trade payables $ 215 $ 269
Parent company 7,297 6,106
Advances from customers 7 -
Other payables 224 156
Tota current liabilities 7,743 6,531
Liability for severance pay 16 14
Total Invested Capital (921) (817)
Total liabilities and Invested Capital $ 6,838 $ 5,728
Nature and continuance of operations (Note 1)
Going Concern (Note 2)
Related party transactions (Note 7)
Date of approval of the Chairman of the CEO and Director CFO

financial statements

Board of Directors

The accompanying notes are an integral part of these carve-out condensed interimfinancial statements.



Siyata M obile Group

Condensed Interim Statements of Profit or Loss and Other Comprehensive Loss
(Unaudited — Prepared by Management)

(Expressed in Canadian dollars)

Three-months ended
March 31,
2015 2014
(in thousands)

Revenues $ 2,320 $ 1,628
Cost of saes 1,770 1,258
Gross profit 550 370
Research and development expenses 23 46
Selling and marketing expenses 323 247
General and administrative expenses 151 95
Total expenses 497 388
Operating profit/(loss) 53 (18)
Financing expenses, net (71) (53)
Lossfor the period (18) (71)
Other comprehensive income (loss) — Itemsthat may or may not

bereclassified to profit or loss

Presentation currency trandation adjustments (86) (26)
Total comprehensive lossfor the period $ (104) $ (97

The accompanying notes are an integral part of these carve-out condensed interimfinancial statements.



Siyata M obile Group

Condensed Interim Statements of Changesin Invested Capital

(Unaudited — Prepared by Management)
(Expressed in Canadian dollars)

Attributableto equity holders of Siyata

Trandation Deficit Total
reserve
(in thousands)

Balance as at January 1, 2015 $ (93 $(724) $(817)
Lossfor the period - (18) (18)
Adjustments from the presentation currency (86) - (86)

Balanceasat March 31, 2015 $(179) $(742) $(921)

Attributableto equity holders of Siyata

Trandation Deficit Total
reserve
(in thousands)

Balance as at January 1, 2014 $(32) $ (615) $ (646)
Lossfor the period - (71) (71)
Adjustments from the presentation currency (26) - (26)

Balance as at March 31, 2014 $(57) $ (686) $(743)

The accompanying notes are an integral part of these carve-out condensed interimfinancial statements.



Siyata M obile Group

Condensed Interim Statements of Cash Flows
(Unaudited — Prepared by Management)
(Expressed in Canadian dollars)

Three-months ended
March 31,
2015 2014
(in thousands)

Cash flows from operating activities:

Loss for the period $ (18 $ (7))
Adjustmentsto reconcile net loss to net cash used in operating activities:
Financing expenses, net 71 53
Amortization 23 46
Changes in working capital:
Decrease/(increase) in trade receivables (170) 57
Decrease/(increase) in advances to suppliers (255) 67
Decrease/(increase) in inventories (76) 542
(Decrease) in trade payables (80) (245)
Increase in advances from customers 7 -
Increase/(decrease) in other payables 52 (12)
Increase liability for severance pay 2 2
(444) 439
Cash flows from investing activities:
Development of expenditure recognized as intangible assets (28) (86)
Cash flows from financing activities:
Loans from the parent company 543 (300)
Interest paid (71) (53)
472 (353)
Net increase/(decrease) in cash and cash equivalents - -
Cash and cash equivalents at beginning of period - -
Effect of exchangerate fluctuations on cash - -
Cash and cash equivalents at end of period $ - $ -

The accompanying notes are an integral part of these carve-out condensed interimfinancial statements.



Siyata M obile Group

Notes to the Condensed Interim Financial Statements
As at and for the three months ended March 31, 2015
(Unaudited — Prepared by Management)

(Expressed in Canadian dollars)

1. Nature of Operations

A. Reporting entity

The carve-out financial statements of SIYATA MOBILE GROUP (hereinafter - "SIYATA") include
certain operations which are conducted by Accel Telecom Ltd. (hereinafter — “Accel”), and related
companies (hereinafter —“THE GROUP”).

Siyatais aleading global developer of a vehicle mounted, cellular based communications platform over
advanced 3G and 4G mobile networks (hereinafter —“THE BUSINESS”). It is specifically designed for
professional vehicles such as trucks, vans, busses, ambulances and more. Its innovative platform is
designed to facilitate replacement of the current in-vehicle multi device status quo with a single device
that will incorporate voice, data and fleet management solutions.

B. The split- up of Accel Telecom’s holdings and transfer of assets

These carve-out financial statements of Siyata are prepared for the purpose of undertaking a merger
with a public Canadian company through a reverse takeover.

Siyata intends to merge into a public company in Canada by way of a three way merger. According to
the proposed transaction, following the completion of the transaction, Accel will provide certain
services and transfer certain assets to an Israeli subsidiary of Siyata based on services and asset transfer
agreements.

2. Going Concern

These carve-out financial statements have been prepared on a going concern basis in accordance with
IFRS. The going concern basis of presentation assumes that Siyata will continue in operation for the
foreseeable future and be able to realize its assets and discharge its liahilities, contingent or otherwise,
and commitments in the normal course of business. Because of Siyata's dependency on its parent, Accel
Telecom Ltd. and its shareholders for financing, and as Siyata has experienced losses and negative cash
flows for the three months ended March 31, 2015 the parent company and its shareholders will support
Siyatain case it needs future financing.

Siyata's ability to generate revenue, profitable operations and positive operating cash flow in the future is
dependent on its ability to execute its current business plan. In the event Siyatais unable to achieve its
current business plan, it will require additional financing until it is able to sustain profitable operations
and positive operating cash flows. Given Siyata's reliance on its parent, it will require additional
financing to meet its short-term obligations as well as ongoing operating costs.

Siyata is in the process of undertaking a reverse takeover transaction with the intention of listing on the
TSX Venture Exchange. Management believes that the public listing will provide access to additional
capital through the potential for the issuance of equity. In addition, Siyata continues to invest in the
business through the development of new products which management believes will result in growth in
revenue, profitability and cash flows. However, there can be no assurance regarding the timing of or
ultimate achievement of profitability or positive cash flows.



Siyata M obile Group

Notes to the Condensed Interim Financial Statements
As at and for the three months ended March 31, 2015
(Unaudited — Prepared by Management)

(Expressed in Canadian dollars)

2.

Going Concern (continued)

The ability of Siyata to realize the carrying value of its assets and discharge its liabilities when due is
dependent on the successful completion of the actions taken or planned, some of which are described
above, which management believes will mitigate the adverse conditions as described above.

Basis of Presentation

The condensed interim financial statements of the Company have been prepared in accordance with
IFRS as issued by the International Accounting Standard Board (“1ASB”) and in accordance with
International Accounting Standard (“1AS’) 34, Interim Financia Reporting. The condensed interim
financial statements do not include all of the information required for the full annual financia
statements and should be read in conjunction with the most recent audited December 31, 2014 annua
financial statements of the Company (hereinafter —“the annual financial statements”).

Siyata's functional currency is the US Dollar. The presentation currency is the Canadian dollar
(“CAD").

The Company’s condensed interim financial statements were authorized for issue by the Board of
Directors on June 14, 2015.

The carve-out financial statements

Balances and transactions, and any unreadlized income and expenses arising from intra-group
transactions, are eliminated in preparing these carve-out financia statements.

The carve-out financia statements have been derived from the financial statements of The Group. The
carve-out financia statements reflect the assets, liabilities, revenues and expenses directly attributable to
Siyata, as well as alocations deemed reasonable by management, to present the financiad position,
results of operations, changes in invested capital and cash flows of Siyata. The carve-out financia
statements may not necessarily be indicative of Siyata' s financial position, results of operating activities
or cash flows had it operated as a separate entity throughout the period presented or for future periods.

Significant accounting policies

These condensed interim financial statements of the Company have been prepared on the historical cost
basis, except for financial instruments classified as financial instruments at fair value through profit and
loss, which is stated at their fair value. In addition, the condensed interim financial statements have
been prepared using the accrual basis of accounting, except for the statements of cash flows.

The accounting policies applied in these condensed interim financial statements are the same as those
applied in the Company’s most recent audited annua financia statements of the Company and reflect
al of the adjustments necessary for fair presentation in accordance with IAS 34. There has been no
materia impact on these financial statements from changes in accounting standards during the period.



Siyata M obile Group

Notes to the Condensed Interim Financial Statements
As at and for the three months ended March 31, 2015
(Unaudited — Prepared by Management)

(Expressed in Canadian dollars)

5.

Use of estimates and judgements

The preparation of financial statements in conformity with IFRSs requires management to make
judgments, estimates and assumptions that affect the application of accounting policies and the reported
amounts of assets, liabilities, income and expenses. Actual results may differ from these estimates.

The significant judgments made by management in applying the Company’ s accounting policies and the
principal assumptions used in the estimation of uncertainty were the same as those that applied to the
annual financial statements

Future Accounting Pronouncements

A number of new IFRS standards, amendments to standards and interpretations are not yet effective for
the three months ended March 31, 2015, and have not been applied in preparing these financia
statements. None of these is expected to have an effect on the Company’s financial statements. The
Company has not early adopted these revised standards.

Effective for annual periods beginning on or after January 1, 2018

i. |FRS 15 Revenue from Contracts with Customers

IFRS 15 is a new standard to establish principles for reporting the nature, amount, timing, and
uncertainty of revenue and cash flows arising from an entity’ s contracts with customers. It provides
asingle model in order to depict the transfer of promised goods or services to customers. IFRS 15
supersedes IAS 11, Congtruction Contracts, IAS 18, Revenue, IFRIC 13, Customer Loyalty
Programs, IFRIC 15, Agreements for the Consgtruction of Rea Estate, IFRIC 18, Transfers of Assets
from Customers, and SIC-31, Revenue — Barter Transactions involving Advertising Services.

ii. IFRS9 Financial Instruments; Classification and M easurement

IFRS 9 is a new standard on financial instruments that will replace IAS 39 Financial Instruments:
Recognition and Measurement.

IFRS 9 addresses classification and measurement of financial assets and financia liabilities as well
as derecognition of financial instruments. IFRS 9 has two measurement categories for financial
assets: amortized cost and fair value. All equity instruments are measured at fair value. A debt
instruments is at amortized cost only if the entity is holding it to collect contractual cash flows and
the cash flows represent principal and interest. Otherwise it is at fair value through profit or loss.

Effective for annual periods beginning on or after January 1, 2015

i. IFRS7 Financial Instruments: Disclosure

Amended to require additional disclosures on transition from IAS 39 to IFRS 9

10



Siyata M obile Group

Notes to the Condensed Interim Financial Statements
As at and for the three months ended March 31, 2015
(Unaudited — Prepared by Management)

(Expressed in Canadian dollars)

7. Related Party Transactions
A. Transactionswith related parties
Three months ended
March 31,
Type of Service Natur e of Relationship 2015 2014
(in thousands)
Cost of Sdes Parent Company $ 9 $ 2
Genera and administrative expenses Parent Company 122 85
Financing expenses Parent Company 71 53
$ 202 $ 140
B. Balanceswith related parties

The amounts due to related parties are summarized below.
unsecured, and are due on demand.

These amounts are non-interest bearing,

March 31, December 31,
2015 2014
(in thousands)

Due to Parent Company

$ 7,297 $ 6,106

11



Siyata M obile Group

Notes to the Condensed Interim Financial Statements
As at and for the three months ended March 31, 2015
(Unaudited — Prepared by Management)

(Expressed in Canadian dollars)

8. Segmented I nfor mation

I nformation on geogr aphical segments

Siyata is domiciled in Isragl and it operates and produces its income primarily in Israel, Europe,
Australia and Canada. In presenting information on the basis of geographical segments, segment
revenue is based on the geographical location of customers.

Threemonths ended
March 31,
2015 2014
(in thousands)

External revenues:

|srael $ 2,087 $ 1,628
Europe 223 -
Austraia - -
Other countries 10 -

$ 2,320 $ 1,628
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TESLIN RIVER RESOURCES CORP.

PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

March 31, 2015
(EXPRESSED IN CANADIAN DOLLARS)

(UNAUDITED)



TESLIN RIVER RESOURCES CORP.

Pro Forma Consolidated Statement of Financial Position

March 31, 2015

(Expressed in Canadian Dallars)

(Unaudited)
Tedlin River Siyata M obile Pro Forma Pro Forma
Resour ces Cor p. Group Note Adjustments Consolidated
ASSETS
Current assets
Cash 146,873 - 4@ 360,000 2,508,873
4(c) 4,000,000
4(g) (1,560,000)
4(h) (175,000)
4(i) (263,000)
Trade and other receivables 3,492 1,558,000  4(g) (1,558,000) 3,492
Advances to suppliers - 1,053,000 4(g) (1,053,000) -
Inventory - 1,560,000 - 1,560,000
Total Current Assets 150,365 4,171,000 (249,000) 4,072,365
Deposits 5,238 - - 5,238
Intangible assets - 2,667,000 - 2,667,000
5,238 2,667,000 - 2,672,238
TOTAL ASSETS 155,603 6,838,000 (249,000) 6,744,603
LIABILITIES
Current liabilities
Accounts payable 27,260 215,000 4(g) (215,000) 27,260
Due to parent company - 7,297,000  4(9) (7,297,000) -
Other payables - 231,000 4(g) (231,000) -
Total Current Liabilities 27,260 7,743,000 (7,743,000) 27,260
Liability for severance pay - 16,000  4(g) (16,000) -
TOTAL LIABILITIES 27,260 7,759,000 (7,743,000) 27,260
SHAREHOLDERS EQUITY
Common shares 13,029,764 - 4(d) 100 5,016,830
4(a) 360,000
4(c) 3,140,861
4(e) (13,029,764)
4(f) 1,861,778
4(h) 94,226
4(i) (440,135)
Sharesissued but not paid 4(d) (100) (100)
Contributed surplus 1,564,407 - 4e) (1,564,407) 1,062,048
4(c) 859,139
4(h) 25,774
4(i) 177,135
Retained earnings (deficit) (14,465,828) (921,000)  4(e) 14,465,828 638,565
4(g) 3,588,000
4(f) (2,028,435)
Total Shareholders Equity 128,343 (921,000) 7,510,000 6,717,343
TOTAL SHAREHOLDERS EQUITY
AND LIABILITIES 155,603 6,838,000 (249,000) 6,744,603

The accompanying notes are integral part of these pro forma consolidated financial statements



TESLIN RIVER RESOURCES CORP.

Pro Forma Consolidated Statement of Comprehensive L oss

For the Three Month Period Ended March 31, 2015

(Expressed in Canadian Dallars)
(Unaudited)

Tedlin River
Resour ces Siyata Mobile Pro Forma Pro Forma

Corp. Group Note Adjustments Consolidated
Revenues - 2,320,000 - 2,320,000
Cost of sales - 1,770,000 - 1,770,000
Gross profit - 550,000 - 550,000
Research and development expenses - 23,000 - 23,000
Selling and marketing expenses - 323,000 - 323,000
Genera and administrative expenses 18,665 151,000 - 169,665
Total expenses 18,665 497,000 - 515,665
Operating profit (loss) (18,665) 53,000 - 34,335
Other income (expenses)
Financing expenses, net - (71,000) - (71,000)
Listing expense A(f) (2,028,435) (2,028,435)
Total other income (expense) - (18,000) (2,028,435) (2,099,435)
Net loss (18,665) (18,000) (2,028,435) (2,065,100)
Other comprehensive income (loss) —
items that may or may not be
reclassified to profit or loss
Presentation currency trandation
adjustments - (86,000) - (86,000)
Comprehensiveloss (18,665) (104,000) (2,028,435) (2,151,100)
Pro Forma loss per share—basic and
diluted (0.04)
Pro Forma weighted average number of
common shar es outstanding 58,674,427

The accompanying notes are integral part of these pro forma consolidated financial statements



TESLIN RIVER RESOURCES CORP.
Notesto Pro Forma Consolidated Financial Statements
March 31, 2015

(Expressed in Canadian Dallars)

(Unaudited)

1. Basisof presentation

The unaudited pro forma consolidated financial statements of Tedin River Resources Corp. (“TLR” or the
“Company”) have been prepared by management in accordance with International Financial Reporting
Standards (“IFRS’) from information derived from the unaudited condensed consolidated interim financial
statements of TLR and the condensed interim financial statements of Siyata Mobile Group (“ Siyata’) to show
effect to the proposed transactions described in Notes 3 and 4.

The pro forma consolidated statement of financial position has been prepared from the consolidated interim
statement of financial position of TLR as at March 31, 2015 and the carve-out statement of financial position
of Siyata as at March 31, 2015, giving effect to the accounting acquisition of TLR as if it had occurred on
March 31, 2015.

The consolidated statement of comprehensive loss has been derived from the consolidated interim statement of
comprehensive loss of TLR for the three month period ended March 31, 2015 and the interim carve-out
statement of comprehensive loss of Siyata for the three month period ended March 31, 2015, giving effect of
the acquisition by Siyataasif it had occurred on January 1, 2015.

The carve-out financial statements of Siyata include certain operations which have been conducted by Accel
Telecom Ltd. (“Accel”) and its related companies, which represent the operations of the assets to be transferred
from Accel pursuant to the amalgamation agreement (see Note 3).

The unaudited pro forma consolidated financial statements are not necessarily indicative of the financial
position that would have been achieved if the proposed transactions had been completed on the date indicated,
and does not purport to project the financial position of the consolidated entities for any future period. In the
opinion of the management of TLR and Siyata, the unaudited pro forma consolidated financial statements
include al adjustments necessary for a fair presentation of the proposed transactions described in Note 3.
Unless otherwise noted, the unaudited pro forma consolidated financial statements and accompanying notes are
presented in Canadian dollars.

The unaudited pro forma consolidated financial statements should be read in conjunction with the historical
financial statements and notes thereto of TLR and Siyata.

2. Significant accounting policies

The accounting policies used in the preparation of the unaudited pro forma consolidated financial statements
are those set out in Siyata’'s audited carve-out financial statements as at December 31, 2014. In preparing the
unaudited pro forma consolidated financial statements, a review was undertaken to identify accounting policy
differences between TLR and Siyata where the impact was potentially material. The significant accounting
policies of TLR conformin all material respects to those of Siyata.

3. Transaction

Pursuant to an amalgamation agreement dated April 23, 2015 between TLR and Accdl (the “Transaction”), the
Company will complete an amalgamation involving a wholly-owned subsidiary of TLR and a wholly-owned
subsidiary of Accel. The name of the amalgamated company will be Siyata Mobile Inc. (“New Siyata’).

Prior to the amalgamation, TLR is to cancel all of its issued and outstanding options (being 1,800,000 options
exercisable at $0.155 per TLR share), exercise al 6,000,000 outstanding warrants for proceeds of $360,000,
complete a consolidation of all of the issued TLR shares at a ratio of 2.2 shares to 1, and complete an equity
financing of $4,000,000 at $0.30 per unit (see Note 4).

Subsequent to these conditions precedent, Accel will transfer the carve-out assets to New Siyata in exchange
for 33,333,333 common shares of TLR.



TESLIN RIVER RESOURCES CORP.
Notesto Pro Forma Consolidated Financial Statements
March 31, 2015

(Expressed in Canadian Dallars)

(Unaudited)

3. Transaction (continued)

As a result of the Transaction, the shareholders of Accel will acquire control of TLR. The Transaction is
considered a purchase of TLR’s net assets by the shareholders of Accel and will be accounted for as a reverse
acquisition.

The Transaction will be accounted for in accordance with guidance provided in IFRS 2, “Share-Based
Payment” and IFRS 3, “Business Combinations’. As TLR did not qualify as a business according to the
definition in IFRS 3, this Transaction does not constitute a business combination; rather it is treated as an
issuance of shares by Accel for the net assets of TLR and the Company’ s listing status.

The Transaction is subject to, amongst other things, regulatory approval and the approval of the Boards of TLR
and Accel. Subsequent to the amalgamation, the board of directors of TLR will consist of five directors.
Accel has the right to nominate and elect up to four directors. Shareholders of TLR have the right to nominate
and elect one director.

4. Pro-formaassumptionsand adjustments

The unaudited pro-forma consolidated financial statements include the effects of the following pro forma
assumptions and adjustments:

(@ All issued and outstanding warrants to purchase TLR shares, being an aggregate of 6,000,000 warrants
exercisable at $0.06 per TLR share, will be exercised for aggregate proceeds of $360,000.

(b) TLR sharesare consolidated at aratio of 2.2 sharesto 1 (see Note 3).

(¢) TLR shall secure a minimum equity financing of $4,000,000 at a price of $0.30 per unit. Each unit
consists of one New Tedlin share and one-half of one New Tedlin warrant. Each whole New Tedlin
warrant is exercisable $0.60 per warrant. All shares raised in this financing will be held in escrow. Of the
assumed $4,000,000 in proceeds, $3,140,861 and $859,139 have been allocated to shares and warrants,
respectively, based on the residual method.

(d) 33,333,333 common shares of TLR are issued to Accel. The carrying value of the share capital of New
Siyatais $100.

(e) The carrying values of share capital, contributed surplus and deficit of TLR are eliminated.

(f) As the share consideration to be retained by the former shareholders of TLR on closing is considered
within the scope of IFRS 2, and the Company cannot specifically identify some or all of the goods or
services received in return for the allocation of the shares, the value in excess of the net identifiable assets
of TLR acquired on closing is to be expensed as listing costs.



TESLIN RIVER RESOURCES CORP.
Notesto Pro Forma Consolidated Financial Statements
March 31, 2015

(Expressed in Canadian Dallars)

(Unaudited)

4.

(f)

(@)

(h)

(i)

Pro-forma assumptions and adjustments (continued)

(continued)

The assets acquired and liabilities assumed are at their fair values which are the same as their carrying
values. The net assets of TLR at fair value on March 31, 2015 and the listing expense are as follows:

$
TLR’sldentifiable Net Assets
Cash and cash equivalents 146,873
Other assets 3,492
Accounts payable (27,260)
I dentifiable net assets 123,105
Purchase Price
Estimated fair value of shares of TLR retained by TLR shareholders 1,861,778
Transaction Costs
Corporate finance feein cash 25,000
Corporate finance feein units 120,000
Other cash transaction costs 150,000
295,000
Listing expense, net of identified assets 2,033,673

The estimated fair value of shares of TLR retained by TLR shareholders of $1,861,778 represents an
allocation of $0.24 from the proceeds of the concurrent unit financing, adjusted by the price effect on
escrowed shares. The fair value of the New Tedin Warrants from the unit financing was estimated to be
$0.06 per one-half warrant and was determined using the Black Scholes option pricing model assuming a
risk-free interest rate of 1%, adividend yield of 0%, an expected volatility of 146% and an expected life of
two years.

Pursuant to the Transaction, Accel will transfer inventory and intangible assets to New Siyata. New Siyata
is to pay for the inventory using the proceeds from the unit offering described in Note 4(c). Accordingly,
an adjustment has been made to eliminate other assets and liabilities unrelated to this transaction.

On May 21, 2015, New Siyata entered into a financial advisory agreement with Haywood Securities Inc.
(“Haywood"). According to the agreement, Haywood will provide consultation and advisory services to
New Siyata. As consideration, the Company will pay a work fee of $25,000 in cash, plus 3% of gross
proceeds raised from a brokered private placement agreement (see Note 4(i) below) in equity by the
issuance of units at a deemed price of $0.30 per unit. Accordingly, 400,000 units will be granted with a
value of $120,000. These units have the same terms as the units to be issued under Note 4(c). Of the
$120,000, $94,226 and $25,774 have been allocated to shares and warrants, respectively, based on the
residual method. The Company expects to incur $150,000 in other cash transaction costs.

On May 21, 2015, New Siyata entered into a private placement financing agreement with Haywood to
assist with the private placement in Note 4(c). Haywood may earn a 7% cash commission on proceeds
raised and earn compensation options for common shares equal to 10% of the common shares issued in
excess of 2,000,000 on which no commission or compensation options will be paid. The compensation
options may be exercised at $0.30 per share for a period of two years. The estimated cash commission is
$238,000. The fair value of the options was estimated to be $177,135 and was determined using the Black
Scholes option pricing model assuming a risk-free interest rate of 1%, a dividend yield of 0%, an expected
volatility of 146% and an expected life of two years. The expects to incur $25,000 in other cash issuance
costs.



TESLIN RIVER RESOURCES CORP.
Notesto Pro Forma Consolidated Financial Statements
March 31, 2015

(Expressed in Canadian Dallars)

(Unaudited)

5. Proforma share capital

After giving effect to the pro forma assumptions in Note 4, the pro forma share capital of TLR has been
determined as follows:

Note Common Shares  Amount ($)

Balance, TLR, March 31, 2015 19,537,074 13,029,764
Exercise of warrants 4(a) 6,000,000 360,000
Share consolidation 4(b) (13,929,313) -
Equity financing 4(c) 13,333,333 3,140,861
Adjustment of TLR share capital 4(e) - (13,029,764)
Estimated fair value of sharesof TLR retained by TLR

shareholders 4(f) - 1,861,778
Shares issued to Accel 4(d) 33,333,333 100
Shares issued to Haywood for advisory services 4(h) 400,000 94,226
Finder's fees paid to Haywood 4(i) (415,135)
Other cash issuance costs A(i) (25,000)
Pro forma share capital at March 31, 2015 58,674,427 5,016,830

6. Proformabasic and diluted earnings per share
Pro forma basic and diluted earnings per share for the three (3) month period ended March 31, 2015 have been

calculated based on the assumed number of Accel common shares issued in exchange for the TLR common
shares from the TLR sharehol ders effective on January 1, 2015.

Number of shares Weighted average

Balance, TLR, January 1, 2015 (post-consolidation) 8,880,488 8,880,488
Exercise of warrants 2,727,273 2,727,273
Equity financing 13,333,333 13,333,333
Shares issued to Accel 33,333,333 33,333,333
Shares issued to Haywood 400,000 400,000

Pro forma weighted average number of shares outstanding 58,674,427 58,674,427
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