Amended and Restated Offering Memorandum

No securities regulatory authority or regulator has assessed the merits of these securities or reviewed this Offering Memorandum. Any
representation to the contrary is an offence. The information disclosed on this page is a summary only. Purchasers should read the entire Offering

Memorandum for full details about the Offering. This is a risky investment. See Item 8 - Risk Factors.

Date:

The Issuer:
Address:

Phone:
Fax:
Email:

Currently listed or quoted?
Reporting Issuer?
SEDAR filer?

June 18, 2015

TPF The Phoenix Fund Inc. (the "Corporation")
203 - 14439 104" Avenue

Surrey, British Columbia, V3R 1M1

(604) 336-0185

(604) 676-2622
mailto:info@thephoenixfund.ca

No. These securities do not trade on any exchange or market.
No.
No.

The Offering

Securities Offered

10% Unsecured Bonds (referred to herein as the "Bonds")

See Item 5.1, Terms of Securities, for details regarding the Bonds.

Price Per Security

$1,000 per Bond

Minimum Offering

There is no minimum because the Corporation has raised $5,155,000 (5,155 bonds) to date and, therefore, met its
initial Minimum Offering of $150,000 (150 bonds).

Maximum Offering

$9,845,000 (9,845 Bonds). The Corporation’s initial Maximum Offering has been adjusted from $15,000,000
(15,000 Bonds) to $9,845,000 (9,845 Bonds) to account for the $5,155,000 (5,155 bonds) issued to date.

Minimum Subscription
Amount Per Subscriber

$5,000 (5 Bonds)

Payment Terms

Payment in full by certified cheque, money order, bank draft or wire transfer of the subscription price is to be made
with the delivery of a duly executed and completed Subscription Agreement. Please note that personal cheques will
not be accepted. See Item 5.2 Subscription Procedure.

Proposed Closing

The Corporation’s initial Minimum Offering has already been reached. Closings will take place periodically at the

Date(s) Corporation's discretion.
Income Tax There are important tax consequences to these securities. See Item 6 Income Tax Consequences and Deferred Plan
Consequences Eligibility.

Purchasers' Rights

You have 2 business days to cancel your Subscription 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
Subscription Agreement. See Item 11 Purchasers' Rights.

Resale Restrictions

You will not be able to sell these securities except in very limited circumstances. You may never be able to resell
these securities. See Item 10 Resale Restrictions.

Selling Agents

Where allowed by applicable securities legislation, the Corporation may offer compensation of up to a maximum of
10% of the gross proceeds realized on the sale of Bonds under this Offering to registered dealers, exempt market
dealers, or where permitted, non-registrants, including parties related to the Corporation, employees and/or
contractors of such parties, and officers and directors of the Corporation. Such compensation may be payable to
such parties at the time of sale of the Bonds and/or as an annual Trailer Fee on the Bonds outstanding after the first
year of subscription as determined by the Corporation in its discretion. The Corporation may offer additional
compensation of up to a maximum of 10% of any principal amount of the Bonds reinvested in Bonds to such parties
in an amount and on terms determined by the Corporation in its discretion. See Item 7 Compensation Paid to
Sellers and Finders.

Investor Name:

CORPORATION'S COPY — Please print your name, sign and date below, and submit this page with your Subscription Agreement.

Investor Signature: Date:
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information provided in this Offering Memorandum may contain "forward-looking statements" and "forward looking information"
about the Corporation or the other matters described in this Offering Memorandum, within the meaning of applicable securities laws.
All statements and information, other than statements of historical fact, made by the Corporation that address activities, events, or
developments that the Corporation expect or anticipate will or may occur in the future are forward-looking statements and
information, including, but not limited to statements and information preceded by, followed by, or that include words such as "may",
"would", "could", "will", "likely", "expect", "anticipate", "believe", "intends", "plan", "forecast", "budget", "schedule", "project",
"estimate", "outlook", or the negative of those words or other similar or comparable words. Forward-looking statements included in
this Offering Memorandum include, but are not limited to, statements with respect to: intended use of available funds; estimated
offering costs; requiring additional funds to pursue its business objectives; the Bonds issued pursuant to this Offering being qualified
investments; intended loan procedure and guidelines; the Corporation's long term objectives; the Corporation's intention to not hold
any significant cash reserves; intended compensation to finders; and the Corporation's expectations regarding interest payment and
redemption of Bonds.

Forward-looking statements and information involve significant risks, assumptions, uncertainties and other factors that may cause
actual future performance, achievement or other realities to differ materially from those expressed or implied in any forward-looking
statements or information and, accordingly, should not be read as guarantees of future performance, achievement or realities. Some
of the risks and other factors which could cause results to differ materially from those expressed in the forward-looking statements
contained in this Offering Memorandum include, but are not limited to: general economic conditions in Canada; possibility that
government policies or laws may change; competition; management of future growth and expansion; the development,
implementation and execution of the Corporation's strategic vision; legal and/or regulatory risks relating to the Corporation's business;
and risks associated with strategic alliances.

Actual performance, achievement or other realities could differ materially from those expressed in, or implied by, any forward-looking
statements or information in this Offering Memorandum and, accordingly, investors should not place undue reliance on any such
forward-looking statements or information. Further, any forward-looking statement or information speaks only as of the date on which
such statement is made, and the Corporation does not undertake any obligation to update any forward-looking statements or
information to reflect information, events, results, circumstances, realities or otherwise after the date on which such statement is
made or to reflect the occurrence of unanticipated events, except as required by law, including securities laws. All forward-looking
statements and information contained in this Offering Memorandum and other documents of the Corporation are qualified by such
cautionary statements. New factors emerge from time to time, and it is not possible for management to predict all of such factors and
to assess in advance the impact of each such factor on the Corporation's business or the extent to which any factor, or combination of
factors, may cause actual realities to differ materially from those contained in any forward-looking statements. For a more detailed
discussion of certain risk factors, see Item 8 "Risk Factors".

Although the Corporation has attempted to identify important factors that could cause actual actions, events or results to differ
materially from those described in forward-looking statements and forward-looking information in this Offering Memorandum, there
may be other factors that cause actions, events or results not to be as anticipated, estimated or intended. There is no assurance that
such statements and information will prove to be accurate as actual results and future events could differ materially from those
anticipated in such statements or information. Accordingly, readers should not place undue reliance on forward-looking statements
and forward-looking information contained in this Offering Memorandum. The Corporation does not undertake any obligation to
release any revisions to these forward-looking statements or forward looking information to reflect events or circumstances after the
date hereof or to reflect the occurrence of unanticipated events, except as may be required by law.



GLOSSARY OF TERMS

In this Offering Memorandum, unless the context otherwise requires, the following words and terms shall have the indicated
meanings and grammatical variations of such words and terms shall have corresponding meanings:
"4 Pillars" means 4 Pillars Consulting Group Inc., a private British Columbia corporation unrelated to the Corporation or TPFM.

"Annual Fee" means the annual fee payable by the Corporation in cash to Target in an amount equal to: (i) $2,500; plus (ii) one-half
of one percent (being 0.5%) of the total Deferred Plan Capital outstanding at the date of the anniversary of the Target Agreement
that is in excess of $500,000; plus (iii) applicable taxes.

"Asset-backed Loans" means Loans secured by collateral.

"Bankruptcy Trustee" means a person licensed by the Superintendent of Bankruptcy to administer Consumer Proposals,
bankruptcies and manage assets held in trust.

"BCA" means the Business Corporations Act (British Columbia).

"Bondholder(s)" means a holder of Bonds purchased by a Subscriber pursuant to this Offering Memorandum.
"Bonds" means the 10% unsecured bonds offered by the Corporation pursuant to this Offering Memorandum.
"Borrowers" means those individuals who meet TPFM's lending criteria to borrow funds.

"Capital Raising Fee" means the fee payable by the Corporation to Target in cash in an amount equal to one-half of one percent
(being 0.5%), plus applicable taxes, of the total Deferred Plan Capital raised by the Corporation during a year in excess of $500,000.

"Class A Shares" means the Class A Preferred shares of the Corporation.

"Commitment Letter" means a legally binding document issued by TPFM to a Borrower informing the Borrower that the Loan has
been approved as long as certain conditions are met.

"Consumer Proposal" means a formal proposal filed and approved under the provisions of the Bankruptcy and Insolvency Act
(Canada) which allows an individual or entity debtor to pay only a fraction of debt without filing for bankruptcy.

"CRA" means the Canada Revenue Agency.
"Deferred Plan" means any one of or collectively a RRSP, RRIF, RESP and a TFSA.

"Deferred Plan Capital" means capital of any kind raised by the Corporation from a RRSP, RRIF, RESP or TFSA pursuant to this
Offering.

"GSA" means the Amended and Restated General Security Agreement dated April 14, 2014 between the Corporation, as secured
party, and TPFM, as debtor, as more particularly described in Item 2.7.4 General Security Agreement.

"Loans" means the secured and unsecured loans provided by TPFM (i) to Borrowers for the funding of loans used to pay off
Consumer Proposals, or (ii) from time to time, to Borrowers who are settling with creditors but whose settlement plans are not filed
as formal proposals under the Bankruptcy and Insolvency Act (Canada); or (iii) from time to time to Borrowers for financing under
special conditions.

"Material Breach" means one or more of the following events:

(a) the Corporation failing to pay the Annual Fee, the Capital Raising Fee or any amounts payable under the indemnity
set out herein within sixty (60) days of such amounts being owing to Target;

(b) the Corporation failing to deliver signed copies of the Target Release for each subscriber of the Corporation's
securities;

(c) the Corporation failing to include in this Offering Memorandum or any future Offering Documents disclosure on
such terms as required by the Target Agreement (the "Required Disclosure");

(d) the Corporation failing to deliver a signed copy of the "Consent to Release Information" form as required by the

Target Agreement concurrent with the execution and delivery of the Target Agreement (the "Consent to Release
Information");

(e) the Corporation failing to provide Target access to its books and records within thirty (30) days of receiving a
written request from Target to review such documentation; and
() the Corporation failing to raise any Deferred Plan Capital within 12 months from the date of the Target Agreement.

"Maximum Offering" means 9,845 Bonds ($9,845,000). The Corporation’s initial maximum offering has been adjusted from
$15,000,000 (15,000 Bonds) to $10,769,000 (10,769 Bonds) to account for the $5,155,000 (5,155 Bonds) received to date.

"NI 45-106" means National Instrument 45-106 Prospectus and Registration Exemptions.



"Offering" means the offering of up to 9,845 Bonds pursuant to the terms of this Offering Memorandum.

"Offering Documents” means any offering memorandum, prospectus or term sheet, and applicable subscription agreement
prepared by the Corporation in connection with a distribution of its securities.

"Offering Memorandum" means this amended and restated offering memorandum dated June 18, 2015 as amended or
supplemented.

"Principal Amount" means the aggregate dollar value of each Subscriber's subscription for Bonds determined by multiplying the
number of Bonds purchased by a Subscriber by $1,000.

"Program" means the program developed by TPFM to provide Loans to clients of 4 Pillars and other Borrowers. See Item 2.2 Our
Business and Item 2.7.2 Loan Program Agreement with 4 Pillars Consulting Group Inc.

"Regulations" means the Tax Act regulations.

"RESP" means Registered Education Savings Plan as defined under the Tax Act.
"RRIF" means Registered Retirement Income Fund as defined under the Tax Act.
"RRSP" means Registered Retirement Savings Plan as defined under the Tax Act.
"Subscribers" means parties who subscribe for Bonds pursuant to this Offering.

"Subscription Agreement" means the Subscription Agreement entered into between a Subscriber and the Corporation with respect
to the purchase of Bonds by a Subscriber under this Offering. The Subscription Agreement with respect to this Offering is attached
hereto as Schedule A.

"Target" means Target Capital Inc., a publicly traded company listed on the TSX Venture Exchange, trading under the symbol "TCI".
Target presently holds 60% of the issued and outstanding Class A Preferred shares of the Corporation.

"Target Agreement" means the agreement between the Corporation and Target dated October 5, 2012 the terms of which are
referred to in Item 2.1.1 and Item 2.7.1 herein.

"Target Release" means the release to be executed by each Subscriber to this Offering in favour of Target as more particularly
described in Item 2.1.2 herein.

"Target Shares" means the 60,000 Class A Preferred Shares of the Corporation held by Target as of the date of this Offering
Memorandum.

"Tax Act" means the Income Tax Act (Canada).
"TFSA" means a Tax-Free Savings Account as defined by the Tax Act.

"TPFM" means TPFM The Phoenix Fund Management Ltd., a private British Columbia corporation related to the Corporation by
common officers and directors, Ayaz Virani and Christopher Jimenez. See Item 2.2.1 Business of TPFM The Phoenix Fund
Management Ltd. and Item 2.2.4 Related Party Matters.

"TPFM Loan" means the amended and restated loan agreement dated April 14, 2014, between the Corporation, as lender, and
TPFM, as borrower, advancing the proceeds raised pursuant to this Offering as a loan to TPFM, as more particularly described in Item
2.7.3 TPFM Loan Agreement. Obligations of TPFM under the TPFM Loan are secured by the GSA.

"Trailer Fee" means the fee payable by the Corporation to parties who (i) effect the sale of Bonds under this Offering where the term
of the Bonds of a Subscriber is extended after the first year of subscription, or (ii) secure reinvestment of the principal amount of the
Bonds after the first year of reinvestment, as applicable.

In this Offering Memorandum, references to "dollars" and $ are to the lawful currency of Canada, unless otherwise indicated.



ITEM 1: USE OF AVAILABLE FUNDS
1.1 Available Funds

The following table discloses the available funds of this Offering:

Assuming Minimum Offering Assuming Maximum Offering
A Amount to be raised pursuant to this Offering SO $9,845,000
B Selling commissions and fees NIL NiL @
C Estimated Offering Costs NiL @ NiL @
D Annual Fee and Capital Raising Fee NIL @ NiL®
E Available funds:E=A-B-C-D SO $9,845,000
F Additional sources of funding required NiL @ NiL @
G Working Capital Deficiency NIL ® NiL®
H | Total: H=E+F-G 30 $9,845,000

(1)  All selling commissions for this Offering will be paid on the Corporation's behalf by TPFM (up to $984,500 assuming Maximum Offering). See Item 7
Compensation Paid to Sellers and Finders.

(2) All estimated offering costs for this Offering will be paid on the Corporation's behalf by TPFM.

(3) Pursuant to the terms of the Target Agreement, the Corporation is obligated to pay Target the Annual Fee and Capital Raising Fee. TPFM will pay Target all
Annual Fees and Capital Raising Fees incurred by the Corporation with respect to this Offering ($2,500 assuming the minimum offering, and $49,225
assuming Maximum Offering and 50% in Deferred Plan Capital). See Item 2.7.2 Agreement with Target Capital Inc.

(4) The Corporation does not anticipate requiring additional funds to pursue its business objectives.

(5) As of the date of this Offering, the Corporation does not have a working capital deficiency.
1.2 Use of Available Funds

The following table provides a detailed breakdown of how the Corporation will use the available funds of this Offering in the 12
months ensuing from the date of this Offering Memorandum:

Description of intended use of available funds

listed in order of priority Assuming Minimum Offering Assuming Maximum Offering

The available funds of this Offering shall be loaned by
the Corporation to TPFM. TPFM will use these funds
for the operation and administration of the Program as SO $9,845,000
a provider of Loans to borrowers that meet TPFM'’s
lending criteria. See Item 2.2 Our Business

Total S0 $9,845,000

1.3 Reallocation
The Corporation intends to use the available funds of this Offering as stated.
1.4 Future Cash Calls

An investor in these securities will not be required to make any additional funds available to the Corporation in addition to the
subscription amount.



ITEM 2: BUSINESS OF THE CORPORATION
2.1 Structure

The Corporation is a corporation incorporated under the BCA pursuant to a certificate of incorporation dated October 4, 2012. The
Corporation's registered and head office is located at 203 — 14439 104™ Avenue Street, Vancouver, Surrey, V3R 1M1. The
Corporation is controlled by Target. Please see www.sedar.com for further information with respect to Target.

2.1.1 Voting Control — Target Capital Inc.

Voting control of the Corporation by Target is intended to result in the Bonds issued pursuant to this Offering being qualified
investments for a trust governed by a Deferred Plan under the Tax Act, but the Corporation cannot provide any assurance that the
Bonds are or will be such qualified investments. See Item 6 Income Tax Consequences and Deferred Plan Eligibility and see Item 8
Risk Factors.

Target's control and interest in the Corporation is to earn Annual Fees and Capital Raising Fees and not to participate in the profits of
the Corporation pursuant to the Target Agreement. See Item 2.7.1 Agreement with Target Capital Inc.

Specifically:
(a) Target's shares in the Corporation are non-participating as they are not entitled to dividends;
(b) The Target Agreement states that Target cannot acquire any additional shares in the Corporation without the approval of

the majority of the minority of shareholders of the Corporation;

(c) Target cannot increase the Annual Fee or the Capital Raising Fee pursuant to the Target Agreement without the approval of
the majority of the minority shareholders of the Corporation;

(d) Target will not sell its shares of the Corporation while the Target Agreement is in force and will, at the termination of the
Target Agreement, return all of its shares to the treasury of the Corporation for six hundred dollars; and

(e) Target will not benefit from its position as shareholder except as described in the Target Agreement and, should it receive
any benefit in addition to the Annual Fee and the Capital Raising Fee, that benefit will be returned to the Corporation in
return for the sum of ten dollars.

An investor in these securities should understand that Target's assets and management are not in any way committed to the
activities of the Corporation other than voting its shares at shareholder meetings of the Corporation. Target does not encourage
or discourage an investment in the Corporation.

2.1.2  Release of Target Capital Inc.
As a term of this Offering, Subscribers are required to grant Target a specific release in the form attached as Exhibit 5 to the

Subscription Agreement (the "Target Release"). Pursuant to the terms of the Target Release, the Subscriber will acknowledge that:

(a) Target's assets and management are not in any way committed to the activities of the Corporation. Further, the Subscriber
acknowledges that Target has not performed any due diligence on the Corporation, its assets or its management and does
not encourage or discourage an investment in the Corporation;

(b) Target owes no fiduciary duty of care or any other duty to Subscribers in connection with the Bonds issued under this
Offering;
(c) Target shall not be liable to Subscribers for any liabilities, losses or damages suffered or incurred by Subscribers in

connection with this investment, including any default by the Corporation in the payment of interest and/or repayment of
the principal of the Bonds issued pursuant to this Offering; and

(d) the Subscriber will release and forever discharge Target, together with its officers, directors, servants, employees, agents
and other representatives from any and all actions, causes of action, claims, demands, or other liability of any nature or kind
howsoever arising, including, without limitation, any and all claims, past or present, and which may arise in the future, in
any way related to the Subscriber's investment in the Bonds of the Corporation or the acquisition of the Bonds from the
Corporation.

All Subscribers are encouraged to seek independent legal advice before executing and delivering the Target Release.



2.2 Our Business

The Corporation has been raising funds since June 2013 for the purpose of loaning the funds to TPFM under the TPFM Loan. TPFM
uses the funds loaned to it by the Corporation in the operation and administration of the Program as a provider of Loans to
Borrowers that meet TPFM's lending criteria. Obligations of TPFM pursuant to the TPFM Loan are secured by way of the GSA.

2.2.1 Business of TPFM The Phoenix Fund Management Ltd.

TPFM is a private British Columbia corporation incorporated on October 3, 2012 for the purpose of administering the Program.
TPFM is owned by Java Holdings Ltd. (controlled by Ayaz Virani) as to 50.5%, Alliance Advantage Holdings Inc. (controlled by
Christopher Jimenez) as to 29.5%, and 638070 Alberta Ltd. (controlled by Tim Walsh) as to 20%. See Item 2.2.4 Related Party
Matters.

TPFM recognizes that unique individual and business situations sometimes require a specialized financing solution that is not
available by way of conventional financing through traditional Canadian lenders such as banks, credit unions, trusts companies and
other such conventional lenders. TPFM will use the funds loaned to it by the Corporation to provide Loans to Borrowers in the
Program. As a result, Loans made by TPFM to Borrowers have a higher default risk. Accordingly, a Loan made by TPFM to Borrowers
earns a higher rate of return than loans made by conventional lenders. While TPFM intends to offer Loans to Borrowers with
Consumer Proposals, TPFM may, from time to time, offer Loans to Borrowers who are settling with creditors but whose settlement
plans are not filed as formal proposals under the Bankruptcy and Insolvency Act (Canada) or, from time to time to borrowers for
financing under special conditions.

TPFM coordinates operational management for the Corporation. Although TPFM is not paid a management fee from the
Corporation, the Corporation lends money to TPFM at an interest rate of 10% pursuant to the TPFM Loan Agreement as more
particularly described in Item 2.7.3 TPFM Loan Agreement.

The Corporation and TPFM have partnered with 4 Pillars for TPFM to be the provider of Loans to 4 Pillars' clients until
November 30, 2018 subject to an automatic renewal for a further period of 5 years until November 30, 2023, unless TPFM and
4 Pillars mutually agree otherwise. TPFM will provide Loans to the strongest of clients that are referred by 4 Pillars. TPFM shall have
full discretion on the lending criteria and to whom TPFM will advance Loans. TPFM will provide Loans to Borrowers that are clients
of 4 Pillars and, with prior written consent from 4 Pillars, other Borrowers. In addition, upon the final expiration date of the
agreement between TPFM and 4 Pillars, or earlier as may be the case, when TPFM no longer has a contractual relationship with
4 Pillars, TPFM intends to provide Loans to Borrowers that are not clients of 4 Pillars. See Item 2.2.2 4 Pillars Consulting Group Inc.
and Item 2.7.2 Loan Program Agreement with 4 Pillars Consulting Group Inc.

Some of the Loans made by TPFM will be Asset-backed Loans, while other Loans will be unsecured. However, TPFM intends that
larger amounts will be loaned as Asset-backed Loans, and smaller amounts will be loaned as unsecured Loans. Asset-backed Loans
will be secured by registrations against real estate property or other personal property (e.g. loans for vehicle purchases). Where real
estate is involved, a market value assessment of the property being mortgaged will be confirmed by a third party appraisal or
property tax assessment. For Asset-backed Loans, mortgage security documentation will be in place and registered as appropriate
prior to the disbursement of any funds by a reputable law firm. Mortgages will be held by and registered in the name of TPFM. To
date, approximately 98% of TPFM's Loans have been unsecured and although TPFM initially expected a higher number of Asset-
backed Loans, TPFM does not anticipate a material change to its current portfolio's composition in this regard.

Loan sizes will be approximately $10,000 and interest charged will be between 18-30% per annum on a maximum term of 7 years.
The exact interest charged will depend on each Borrower's Consumer Proposal and the Borrower's job stability. A fee between
5-10% will be charged on every Loan at the outset.

TPFM endeavors to build a Loan portfolio which is as safe as possible given the nature of the Borrowers. TPFM will assess each Loan
individually with particular emphasis on:

(a) the type of Borrower;

(b) employment of the Borrower, the source of income and ability to repay the Loan amount;
(c) any collateral or mortgage security provided by the Borrower;

(d) any guarantors offered by the Borrower;

(e) the reason the Borrower became over leveraged; and

(f) the length of the repayment term.

For secured Loans, commitment letter will be issued for every Loan approval. All conditions set out in the Commitment Letter must
be satisfied prior to any disbursement of Loan funds by TPFM. TPFM will then enter into a loan agreement with the Borrower. If the
Loan to a Borrower is unsecured, in addition to entering into a loan agreement, the Borrower will be required to provide a
promissory note and enter into a general security agreement.



In the event that a Borrower defaults in payment on an Asset-backed Loan, TPFM will seize the collateral used to secure such Loan.
If the Loan is unsecured and the Borrower defaults in payment, TPFM will pursue repayment of the Loan in court by enforcing the
loan agreement, the promissory note and the general security agreement.

This Offering is a "blind pool" offering as the Borrowers to whom TPFM will loan funds have not yet been identified. TPFM will, in its
sole discretion and without notice to or approval from any Bondholder of the Corporation, analyze and select the Borrowers to
whom TPFM will advance Loans from time to time pursuant to the Program. TPFM will have full discretion and authority in respect of
the Borrowers to whom funds are advanced and the terms and conditions of such Loans, which discretionary authority may be
exercised at any time and from time to time without notice to or consent from any Bondholder of the Corporation.

2.2.2 4 Pillars Consulting Group Inc.

4 Pillars Consulting Group Inc. is the franchisor of the 4 Pillars® financial debt restructuring franchise system and the largest debt
consulting company in Canada with over 50 offices across the country. 4 Pillars helps clients negotiate settlements with creditors.
The clients are typically individuals experiencing financial difficulties but are honourable clients with a strong desire to avoid
bankruptcy. Settlements are between 10 to 25 cents on the dollar of the total debt and are paid in one payment to creditors. 4
Pillars works very closely with the client and will determine the client's cash flow situation and arrange payments so that the client
can honour the new settled arrangement amount on a 3 to 5 year repayment plan. Most of the settled amounts are repaid within 3
to 5 years.

4 Pillars has developed proprietary methods of evaluating complex financial problems while finding unique solutions to resolve
clients' problems. When a client approaches 4 Pillars, a consultant will complete a full review of the client's income, assets, liabilities
and look at any assets that may have been sold or transferred during the reviewable period prior to filing a Consumer Proposal.

In order for creditors to accept the Consumer Proposal, the client must offer to pay back more than what the Creditor would receive
in a bankruptcy. Typically, 25 cents on the dollar is offered to creditors in a Consumer Proposal. If the client has zero value in a
bankruptcy, the Consumer Proposal is based on customer affordability and will range anywhere from 10 cents to 15 cents on the
dollar. Once the expected Consumer Proposal payment is calculated, the client is walked through a budgeting process to ensure that
payment is actually affordable. The consultant looks at worst case scenarios when calculating the budget and allows for all
unexpected expenses that could arise. Once the consultant and client agree that a strong budget is in place and the client is
committed to the process, the Consumer Proposal is filed with a Bankruptcy Trustee.

The Bankruptcy Trustee performs standard due diligence on the file by verifying the supporting documents provided by 4 Pillars to
ensure the income, assets and liabilities are listed correctly and that the income and expense budget form shows affordability. The
Bankruptcy Trustee ensures that the creditors and the client are being fairly represented, the information provided is accurate and
the return on the Consumer Proposal is greater than a bankruptcy.

Consumer Proposals allow clients to keep their assets and is favorable compared to bankruptcy. For some people who may be
licensed in certain fields, bankruptcy may not be an option. 4 Pillars also works with clients on rebuilding credit with products such
as loss of earnings insurance which protects against loss of employment and is also a reporting entity to the Credit Bureau. Clients
are also assisted in acquiring prepaid credit cards once their Consumer Proposals are complete. Often, completing a Consumer
Proposal can re-establish credit in the 600 beacon range within 3 years compared to 7 years following a bankruptcy.

2.2.3  Offering Structure

The purpose of this Offering is to allow Subscribers to participate, indirectly through acquiring Bonds in the Corporation, in the
TPFM Loan.

Funds from Deferred Plans may be used to purchase Bonds pursuant to this Offering subject to the general comments provided by
Hay & Watson, Chartered Accountants. See Item 6 Income Tax Consequences and Deferred Plan Eligibility.

No advance income tax ruling has been applied for or received with respect to the income tax consequences described in this
Offering Memorandum. See Item 8 Risk Factors.

No assurance can be given that changes in the Tax Act or future court decisions or the implementation of new taxes will not
adversely affect the Corporation or fundamentally alter the income tax consequences to holders of the Bonds with respect to
acquiring, holding or disposing of the Bonds of the Corporation.

Subscribers are strongly encouraged to consult their tax advisors as to the tax consequences of acquiring, holding and disposing of
the Bonds purchased pursuant to this Offering.



2.2.4  Related Party Matters

Ayaz Virani and Christopher Jimenez, directors and officers of the Corporation, are also directors and officers of TPFM. Ayaz Virani is
a shareholder of the Corporation and Ayaz Virani and Christopher Jimenez are indirect shareholders of TPFM.

2.25 Investment Flow Charts

The following represents the proposed use of the available funds of this Offering after the payment of the costs associated with this
Offering. See Item 1.1 Available Funds.

TPF The Phoenix Fund Inc. ’ »| TPFM The Phoenix Fund
Management Ltd.
A
1 2 4
\ 4 \ 4
Bondholders Borrowers

Subscribers purchase Bonds using funds from Deferred Plans or cash proceeds.
The Corporation issues Bonds to Subscribers.

The Corporation will loan the available funds of this Offering to TPFM.

EalE o A

TPFM will use the available funds to provide Loans to Borrowers

The following represents the proposed distribution of funds by the Corporation:

TPFM The Phoenix Fund
Management Ltd.

TPF The Phoenix Fund Inc.

A 4

Borrowers >

Bondholders

1. Borrowers repay Loans to TPFM.

2. TPFM pays interest and principal on the TPFM Loan to the Corporation.

The Corporation repays principal and interest to its Bondholders after first paying all of its outstanding liabilities.
23 Development of Business

The business has been operational for approximately 26 months. TPFM has funded 539 loans in excess of $5.5 million, and defaulting
loans are within TPFM’s allowance for bad debt of 3%. Lending guidelines are being refined and loan processing is continuously being
refined and streamlined. Marketing efforts to promote the loan product throughout the 4 Pillars network are being expanded and
yielding positive results.

As of June 18, 2015, TPFM has 477 Loans outstanding ranging from $1,350 to $50,000 with interest rates ranging from 13.99% to
29.99%. The average Loan amount is approximately $9,843.24 and the average interest rate is approximately 24.75%. Of the 477
Loans outstanding, six are Asset-backed Loans with the remaining 471 Loans unsecured.

As TPFM is still in its start-up phase of operations, it is not generating sufficient cash from operations to pay its operating costs and
make interest payments to the Corporation. As a result, a portion of the proceeds from the Offering may be used for such operating
costs and for interest payable to outstanding Bondholders.



2.4 Long Term Objectives

The Corporation's long term goal is to raise the remaining $9,845,000 by selling 9,845 Bonds ($5,155,000 has been raised or 5,155
Bonds have been issued to date), the available funds of which will be used for the purposes set forth in Iltem 2.2 Our Business.

The anticipated costs to be incurred by the Corporation with respect to completion of its long term objectives are the same as its
short term objectives and are as set out in Item 2.5 below.

2.5 Short Term Objectives and How the Corporation Intends to Achieve Them

The Corporation's goal for the next 12 months is to raise the remaining $9,845,000 for the purpose of loaning the available funds to
TPFM and to maintain the TPFM Loan as outlined in Item 2.2 Our Business. However, the Corporation's historical capital raising
results indicate that a more realistic goal for the next 12 months is to raise up to $5,000,000.

The following outlines the Corporation's short-term objective and the method and cost associated with the achievement thereof.

What we must do and how we will do it Target number of months Our cost to complete
to complete
Raise up to $5,000,000 and loan the available funds to All costs, commissions and fees associated
TPFM and maintain the TPFM Loan as outlined in Item 12 months with this Offering will be paid on the
2.2 Our Business. Corporation's behalf by TPFM.

2.6 Insufficient Funds

The funds raised from this Offering will be committed to the TPFM Loan. The Corporation does not intend to hold any significant
cash reserves, other than those amounts necessary to pay for all administration and operating expenses incurred by the Corporation
in the conduct of its business. The Corporation does not anticipate requiring additional funds to pursue its objectives.

2.7 Material Agreements

The following are the key terms of all material agreements which the Corporation has entered into, or expects to enter into, and
which can reasonably be regarded as presently being material to the Corporation or a prospective purchaser of Bonds being offered
pursuant to this Offering.

2.7.1  Agreement with Target Capital Inc.

The Corporation entered into the Target Agreement on October 5, 2012. A summary of some of the material terms of the Target
Agreement are as follows:

(a) The Corporation shall pay to Target:
(i) the Annual Fee on the date of the Target Agreement and on each anniversary date of the Target Agreement; plus

(ii) the Capital Raising Fee within 60 days from the date on which the Corporation raises Deferred Plan Capital.
Notwithstanding the preceding sentence, the Corporation shall not be required to pay any Capital Raising Fee until
it raises Deferred Plan Capital in excess of $500,000.

Any amounts owing by the Corporation to Target that have been outstanding for more than 60 days will be subject to
interest penalties at a rate of 2% per month.

(b) Access to Records. If requested, the Corporation shall promptly provide Target with copies of all corporate records.

(c) Target Release/Required Disclosure. The Corporation shall attach the Target Release to all Offering Documents used by the
Corporation in the distribution of its securities and shall include the Required Disclosure in all such Offering Documents.
The Corporation shall not sell any of its securities to any party unless such subscriber has executed and delivered an original
copy of the Target Release to the Corporation. The Corporation shall promptly provide Target with the original copies of all
such signed Target Releases.

(d) Indemnity. The Corporation has agreed to indemnify and save harmless Target and its directors, officers and employees
from and against all claims, demands, losses, actions, causes of action, costs, charges, expenses, damages and liabilities
whatsoever arising out of or in connection with the Target Agreement or Target's shareholdings in the Corporation. The
indemnity shall survive the expiry or termination of the Target Agreement.



(e) Term. The Target Agreement shall be in effect from the date of that Agreement to: (i) the date on which Target ceases to
be the majority shareholder of the Corporation; or (ii) ten (10) years from the date of the Target Agreement, whichever
event occurs first. Notwithstanding the above, if the Target Agreement shall be terminated prior to the date that is two (2)
years from the date of the Target Agreement, the Corporation covenants and agrees to pay Target the Annual Fee and the
Capital Raising Fee that would have otherwise been payable had Target remained the majority shareholder of the
Corporation for two (2) years.

(f) Termination by the Corporation. Subject to the two year minimum payment obligations set out in sub-paragraph (e) above
and the survival of the indemnity set out in sub-paragraph (d) above, the Corporation may terminate the Target Agreement
by providing Target with 90 days written notice.

(8) Termination by Target. In the event of a Material Breach of the Target Agreement by the Corporation, Target shall be
entitled to immediately terminate the Target Agreement by providing written notice of such termination to the Corporation.
Upon termination of the Target Agreement by Target, the Target Shares shall be deemed transferred to the Corporation in
exchange for $1.00

See Item 2.1.1 Voting Control for additional terms of the Target Agreement.

2.7.2  Loan Program Agreement with 4 Pillars Consulting Group Inc.

The Corporation entered into the Loan Program Agreement with 4 Pillars dated November 1, 2012, as amended on February 4, 2013.
This agreement has been assigned to TPFM, with consent of 4 Pillars, by way of Assignment, Assumption, Novation and Consent
Agreement dated August 24, 2013. The material terms of the Loan Program Agreement, as amended and assigned, are summarized
below.

(a) Purpose of the Program: The purpose of the Program is to provide Loans to clients of 4 Pillars and other Borrowers for the
funding of loans used to pay off Consumer Proposals. TPFM may from time to time make Loans to Borrowers who are
settling with creditors but whose settlement plan is not filed as formal proposals under the Bankruptcy and Insolvency Act
(Canada), the terms of which will be determined at the time.

(b) Operation of the Program:
(i) TPFM will provide all funds required to operate the Program;
(ii) TPFM will have full discretion as to who to lend funds to, including discretion on fees, expenses, interest and term
of the Loans to Borrowers; and
(iii) commencing in 2014, TPFM and 4 Pillars agree to provide Loans to Borrowers that target $3 million each year until

2017 (the "Yearly Funding Target").

(c) Exclusivity: During the term of this agreement,

(i) TPFM shall not, directly or indirectly, enter into an agreement with any other person to become a Borrower under
the Program except with prior written consent of 4 Pillars, or if any of the Yearly Funding Targets are not achieved
by 4 Pillars and 4 Pillars does not achieve the Yearly Funding Target on 30 days' notice;

(ii) TPFM shall not enter into an agreement to offer or promote the Program to the clients of other debt industry
companies or representatives, including Bankruptcy Trustees, except with the prior written consent of 4 Pillars;
(iii) 4 Pillars will not enter into an agreement to provide or offer programs or services that promote lump sum proposal

loans to the clients of 4 Pillars franchisees, except if any of the Yearly Funding Targets are not met by TPFM and
TPFM does not arrange for delivery of funds equal to or in excess of the Yearly Funding Target on 30 days' notice;

and
(iv) 4 Pillars will not knowingly promote any other loan product to Borrowers for the term of the Program.
(d) Term: The term of this agreement shall expire on November 30, 2018 with an automatic renewal option for a further period

of 5 years until November 30, 2023, unless TPFM and 4 Pillars mutually agree to terminate this agreement. Either party may
terminate this agreement with 15 days' notice if either party is in material breach of this agreement.

2.7.3  TPFM Loan Agreement

The Corporation has entered into the TPFM Loan, as lender, with TPFM, as borrower, on April 14, 2014. A summary of the material
terms of the TPFM Loan are as follows:

(a) Loan Amount: Up to a maximum amount of $15,000,000. The total amount will be contingent upon the amount of
proceeds raised pursuant to this Offering.
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(b)

(c)

(d)

(f)

(8)

2.74

Maturity Date: November 30, 2018, subject to an extension at the sole discretion of the Corporation for all or part of the
loan to November 30, 2023.

Prepayment: TPFM may prepay all or any portion of the aggregate principal amount then outstanding at any time prior to
the Maturity Date, together with all accrued but unpaid interest and fees thereon without notice, bonus or penalty.

Repayment: The Corporation may annually demand a repayment of up to 10% of the loan amount outstanding as of the
last day of the previous calendar year, subject to the cash flow of TPFM, a minimum of 60 days prior written notice.

Use of Proceeds: TPFM will use the proceeds to administer the Program.

Interest: With regard to the Bonds issued with interest payments payable quarterly to the Subscribers, the interest will be
calculated quarterly, not in advance and shall be payable quarterly by TPFM to the Corporation, and with regard to the
Bonds issued with interest payments payable to the Subscribers upon redemption and maturity, the interest will be
calculated annually and compound annually. To date, interest payable by TPFM to the Corporation has equaled
approximately 10% annualized. However, historical performance may not be indicative of future results. See ITEM 8: Risk
Factors.

Fees: All the upfront and ongoing costs and fees associated with the offering of the Bonds by the Corporation under this
Offering Memorandum will be paid by TPFM on the Corporation's behalf.

General Security Agreement

TPFM executed an Amended and Restated General Security Agreement on April 14, 2014 in favour of the Corporation as security for
the payment and discharge of TPFM's obligations under the TPFM Loan. A summary of the material terms of the GSA are as follows:

(a)

ITEM 3:

3.1

Security Interest: As security for the payment and performance of the obligations of TPFM under the TPFM Loan, TPFM
mortgages and charges to the Corporation, and grants to the Corporation a security interest in, and the Corporation takes a
security interest in, all of TPFM's right, title and interest in and all present and after-acquired personal property owned,
leased, licensed, possessed or acquired by TPFM, or in which TPFM has rights, including all present and after-acquired goods
(including equipment and inventory), investment property, instruments, documents of title, chattel paper, intangibles
(including accounts), money, crops and fixtures, owned, leased, licensed, possessed or acquired by TPFM, or in which TPFM
has rights, and all proceeds of that property, but specifically excluding consumer goods, and any intellectual property right,
permit or contract which would be breached or terminated if a security interest was granted in it without the consent of a
third party, unless that consent is obtained (other than accounts).

DIRECTORS, MANAGEMENT, PROMOTERS AND PRINCIPAL HOLDERS

Compensation and Securities Held

The following table provides specified information about each director, officer and promoter of the Corporation and each person
who directly or indirectly beneficially owns or controls 10% or more of any class of voting securities of the Corporation (a "Principal
Holder"). Where the Principal Holder is not an individual, the note to the table provides the name of any person that directly or
indirectly, beneficially owns or controls more than 50% of the voting rights of the Principal Holder.

Compensation paid by

Name and municipality
of principal residence

Position held

the Corporation since
inception and the
compensation
anticipated to be
paid in current
financial year

Number, type and
percentage of securities
of the Corporation held
after the completion of
the Minimum Offering

Number, type and
percentage of securities
of the Corporation held
after the completion of
the Maximum Offering

Target Capital Inc. ¥ charehold 675,000 60,000 Class A 60,000 Class A
areholder i
Calgary, Alberta Preferred Shares (60%) Preferred Shares (60%)
Avaz Virani 34,000 Class A 34,000 Class A
az Virani i
Ri hy 4. British Chal?il:;(::r;nd Nil Preferred Shares (34%) Preferred Shares (34%)
ichmond, Britis
Columbia Shareholder 100 Class B 100 Class B

Common Shares (100%)

Common Shares (100%)
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Name and municipality

Compensation paid by
the Corporation since
inception and the

Number, type and
percentage of securities

Number, type and
percentage of securities

- . Position held compensation of the Corporation held of the Corporation held
of principal residence . . . .
anticipated to be after the completion of after the completion of
paid in current the Minimum Offering the Maximum Offering
financial year
Christopher Jimenez Director,
President and . . .
Richmond, British Chief Executive Nil Nil Nil
Columbia Officer
(1) Target Capital Inc. is a public company listed on the TSX-V (TCl).
(2) Assuming the maximum fee payable pursuant to the Target Agreement. See Item 2.7.1 Agreement with Target Capital Inc.
3.2 Management Experience

The names and principal occupations of the Corporation over the past five years are as follows:

Name and position

Principal Occupation and Related Experience

Ayaz Virani

Director, Chairman and
Shareholder

Mr. Virani is the Chairman of the Board of Directors of the Corporation and TPFM. Over the past
26 years he has raised more than $1 billion towards both residential and commercial project
financings. In 1986 he co-founded the Home Mortgage Group Ltd. Mr. Virani also co-founded the
original Mortgage Brokers Association of British Columbia. This experience has solidified his
reputation within the industry as an expert in all aspects of commercial, construction and
residential lending with special focus on private lending.

Mr. Virani received a marketing-management diploma (with honors) from the British Columbia
Institute of Technology.

Christopher Jimenez

Director, President and
Chief Executive Officer

For over a decade, Mr. Jimenez has consulted investors on the acquisition, sale and financing of
residential and commercial real estate throughout the Greater Vancouver Area. He studied
business at The University of Calgary, Marketing Management at Kwantlen College Polytechnic
University and graduated with Honours from UBC Sauder School of Business.

Mr. Jimenez is also the managing director of several companies overseeing the investing,
development and marketing of multiple residential projects and has constructed many single
family homes in the lower mainland. To complement his knowledge of real estate investing and
development, he is also experienced in various aspects of commercial construction and
residential lending through both financial and private lending institutions.

33 Management Experience of TPFM

The names and principal occupations of management of TPFM over the past five years are as follows:

Name and position

Principal Occupation and Related Experience

Ayaz Virani

Chief Executive Officer

; . See above
Director and Chairman
Christopher Jimenez
Director, President and See above
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3.4 Penalties, Sanctions and Bankruptcy

There are no penalties or sanctions by any securities commission, stock exchange or governmental regulatory agency that have been
in effect during the last ten (10) years against an officer, director or control person of the Corporation or against a company of which
any of the foregoing was an officer, director or control person. No declaration of bankruptcy, voluntary assignment in bankruptcy,
proposal under any bankruptcy or insolvency legislation, proceedings, arrangement or compromise with creditors or appointment of
a receiver, receiver manager or trustee to hold assets, has been in effect during the last ten (10) years with regard to those
individuals or any companies of which any of those individuals was an officer, director or control person at that time.

ITEM 4: CAPITAL STRUCTURE
4.1 Share Capital

The following table sets out information about the Corporation's outstanding shares, including any options, warrants and other
securities convertible into shares of the Corporation:

Number outstanding
assuming completion of
Maximum Offering

Number authorized Number outstanding as at

D ipti fS it . Pri it
escription of Security to be issued rice per security December 8, 2014

Class A L
Preferred Shares Unlimited $0.01 100,000 100,000
Class B Unlimited $1.00 100 100

Common Shares

Class A Preferred Shares and Class B Common Shares

There are special rights and restrictions attached to the Class A Preferred Shares and the Class B Common Shares of the Corporation.
The following is a brief summary of certain of these rights and restrictions:

(a) The Corporation is authorized to issue an unlimited number of Class A Preferred shares (the "Class A Shares") having
attached thereto, as a class, the following rights, privileges, restrictions and conditions:

Voting Rights - The holders of the Class A Shares (the "Class A Shareholders") shall be entitled to receive notice of, to
attend and to vote at all meetings of the shareholders of the Corporation. Each Class A Share shall confer on the holder
thereof the right to one vote in person or by proxy at all meetings of shareholders of the Corporation.

Dividend Entitlement - The Class A Shareholders are not entitled to participate in the profits of the Corporation and are not
entitled to receive any dividends.

Entitlement on Dissolution or Winding-Up - In the event of a reduction of capital or the liquidation, dissolution or winding-
up of the Corporation or other distribution of property or assets of the Corporation among its shareholders for the purpose
of winding-up its affairs (a "Winding-Up Event"):

(i) Prior to the Class A Shareholders receiving any consideration in the occurrence of a Winding-Up Event, any bondholders
of the Corporation at the time of such Event shall be entitled to receive from the Corporation an amount equal to the
face value of their bond together with any accrued interest thereon up to the date of payment (the "Redemption
Amount") in priority to any distribution of any of the Corporation's assets or property to the Class A Shareholders. If the
Corporation does not have sufficient property or assets to pay the aggregate of the Redemption Amount, then each
bondholder will be entitled to their pro rata share of the Corporation's property or assets in priority to the Class A
Shareholders; and

(ii) The holders of the Class A Shares shall be entitled to receive an amount equal to the aggregate amount paid up capital
on the Class A Shares held by them respectively after repayment of the aggregate Redemption Amount and, in the
event that there is not sufficient property or assets to return the entire amount of paid up capital thereon to all
shareholders, the amount available for distribution shall be distributed to the shareholders on a pro rata basis
according to the number of Class A Shares owned by each shareholder.
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(b)

4.2

The Corporation is authorized to issue an unlimited number of Class B Common Shares (the "Class B Shares") having
attached thereto, as a class, the following rights, privileges, restrictions and conditions:

Voting Rights - The holders of the Class B Shares shall not be entitled to receive notice of, to attend or vote at any meetings
of the shareholders of the Corporation.

Dividend Entitlement - The right to receive dividends, subject to any preferential rights attaching to any other class or series
of shares of the Corporation, as, when and if declared on the Class B Shares by the Corporation. No dividend may be
declared or paid on the Class B Shares if payment of the dividend would cause the realizable value of the Corporation's
assets to be less than the aggregate of its liabilities and the amount required to redeem any bonds issued by the
Corporation then outstanding having attached thereto a right of redemption or retraction.

Entitlement on Dissolution or Winding-Up - The right, subject to any preferential rights attaching to any bonds issued by
the Corporation, to share in the remaining property of the Corporation upon dissolution after all the Class A Shareholders

have received payment of the aggregate amount of paid up capital held by each Class A Shareholder.

Long Term Debt

As of June 18, 2015, the Corporation has no outstanding long term debt other than 5,155 Bonds. In the event the Corporation is
successful in raising funds pursuant to this Offering, it will have the following debt obligations to Subscribers through the issue of
Bonds offered by the Corporation pursuant to this Offering:

i Number . Number outstanding Number outstanding
Description of . Number outstanding as . . . .
Securit authorized to be at June 18. 2015 assuming completion of | assuming completion of
v issued ! Minimum Offering Maximum Offering
(1) (2)
2155 15,000 ?
Representing a debt .
. Representing a debt
10% Unsecured
° 15,000 5,155 obligation of 35,155,000 | \ - ion of 15,000,000
Bonds to Subscribers under this :
. . to Subscribers plus 10%
Offering plus 10% interest .
interest thereon.
thereon.

(1) The minimum offering has already been reached.

(2) See Item 5.1 Terms of Securities, for the terms of the Bonds offered pursuant to this Offering.

4.3 Prior Sales

The Corporation has issued 3,496 Bonds within the last 12 months as follows:

Date of issuance Type.of security Nu.n?ber of Price per security Total funds received
issued securities issued
19-Jun-2014 Bonds 500 $1,000 per Bond $500,000
30-Jul-2014 Bonds 74 $1,000 per Bond $74,000
22-Aug-2014 Bonds 11 $1,000 per Bond $11,000
13-Aug-2014 Bonds 15 $1,000 per Bond $15,000
18-Aug-2014 Bonds 20 $1,000 per Bond $20,000
25-Aug-2014 Bonds 500 $1,000 per Bond $500,000
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Date of issuance Type.of security Nu.n?ber of Price per security Total funds received
issued securities issued
10-Sep-2014 Bonds 392 $1,000 per Bond $392,000
5-Dec-2014 Bonds 1,060 $1,000 per Bond $1,060,000
8-Jan-2015 Bonds 276 $1,000 per Bond $276,000
12-Jan-2015 Bonds 10 $1,000 per Bond $10,000
6-Mar-2015 Bonds 638 $1,000 per Bond 638,000

ITEM 5: SECURITIES OFFERED
5.1 Terms of Securities

Securities: The securities being offered pursuant to this Offering are 10% unsecured Bonds. The price of each Bond is $1,000. The
minimum number of Bonds that must be purchased by a Subscriber is five (5) Bonds requiring a minimum investment of $5,000.
There is no maximum number of Bonds allocated to any Subscriber.

Interest: At the time of purchase, the Subscribers shall elect one of the following two options in respect of the 10% interest payable
on the Bonds:

(i) each Bond will entitle the holder thereof to 10% simple interest per annum payable quarterly within fifteen (15) business
days of March 15, June 15, September 15 and December 15 of each year during the term of the Bond, commencing on the last
business day of December, 2014; or

(i) each Bond will entitle the holder thereof to 10% compound interest calculated annually and payable on the date the Bonds
are redeemed by the Corporation in accordance with the terms of this Offering Memorandum.

Maturity and Redemption: Subject to the right of early redemption with respect to the Corporation and the Bondholders as set out
below, in the event that a Subscriber provides the Corporation written notice of their intention to redeem their Bonds in full or in
part on or before August 31, 2018 (the "Redemption Notice"), the Corporation shall redeem the Subscribers' Bonds on
November 30, 2018 (the "First Maturity Date") through the payment of the principal amount of the Bonds being redeemed and all
accrued and unpaid interest thereon.

Reinvestment and Maturity: In the absence of a Redemption Notice from the Subscriber, that Subscriber's investment in the Bonds
will be deemed to have been reinvested as of December 1, 2018 and the Subscribers shall receive new replacement Bond certificates
with a maturity date of November 30, 2023 (the "Second Maturity Date"). On the Second Maturity Date, the Corporation shall
redeem all outstanding Bonds on that date through the payment of the principal amount of the Bonds and all accrued and unpaid
interest thereon.

Compensation Paid to Sellers and Finders on Reinvestment: Where allowed by applicable securities legislation, the Corporation
intends to offer compensation of up to a maximum of 10% of the gross proceeds realized on the December 1, 2018 reinvestment of

the Bonds to any one of, or a combination of, the following parties: registered dealers, exempt market dealers, or where permitted,
non-registrants, including parties related to the Corporation, employees and/or contractors of such parties, and officers and
directors of the Corporation. Such compensation may be payable to such parties at the time of reinvestment in the Bonds and/or as
an annual Trailer Fee on the Bonds outstanding after the first year of reinvestment as determined by the Corporation in its
discretion.

Corporation's Right of Early Redemption: The Corporation may redeem some or all of a Bondholder's Bonds through the payment
of the principal sum of the Bonds, plus any unpaid and outstanding accrued interest to the date of redemption, at any time during
the term of the Bonds by giving the Bondholders 90 days prior written notice of its intention to redeem.

The Corporation, in its sole discretion, may redeem Bonds from individual Bondholders without offering early redemption to
other Bondholders.
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Bondholder's Right of Early Redemption: Subject to (i) an annual maximum redemption limit of 10% of the Bonds outstanding as of
the last day of the previous calendar year, and (ii) cash flow of the Corporation and of TPFM, any individual Bondholder may redeem
some or all of that Bondholder's Bonds upon a minimum of 90 days prior written notice (the "Early Redemption Notice") delivered
to the registered office of the Corporation. A Bondholder that redeems some or all of that Bondholder's Bonds prior to the First
and/or Second Maturity Date is subject to the following redemption fees:

e Early Redemption Notices received prior to November 30, 2014 - a redemption fee equal to 5% of the Principal Amount of
the Bonds being redeemed by the Corporation.

*  Early Redemption Notices received between December 1, 2014 to November 30, 2015 — a redemption fee equal to 4% of
the Principal Amount of the Bonds being redeemed by the Corporation.

*  Early Redemption Notices received between December 1, 2015 to November 30, 2016 — a redemption fee equal to 3% of
the Principal Amount of the Bonds being redeemed by the Corporation.

*  Early Redemption Notices received between December 1, 2016 to November 30, 2017 — a redemption fee equal to 2% of
the Principal Amount of the Bonds being redeemed by the Corporation.

*  Early Redemption Notices received between December 1, 2017 to November 30, 2018 — a redemption fee equal to 1% of
the Principal Amount of the Bonds being redeemed by the Corporation, except where a Bondholder's request is in
accordance with the Redemption Notice specified above.

*  Early Redemption Notices received between December 1, 2018 to November 30, 2019 — a redemption fee equal to 5% of
the Principal Amount of the Bonds being redeemed by the Corporation.

*  Early Redemption Notices received between December 1, 2019 to November 30, 2020 — a redemption fee equal to 4% of
the Principal Amount of the Bonds being redeemed by the Corporation.

e Early Redemption Notices received between December 1, 2020 to November 30, 2021 — a redemption fee equal to 3% of
the Principal Amount of the Bonds being redeemed by the Corporation.

e Early Redemption Notices received between December 1, 2021 to November 30, 2022 — a redemption fee equal to 2% of
the Principal Amount of the Bonds being redeemed by the Corporation.

e Early Redemption Notices received between December 1, 2022 to November 29, 2023 — a redemption fee equal to 1% of
the Principal Amount of the Bonds being redeemed by the Corporation.

Any such fees shall be deducted by the Corporation from the redemption amount to be paid to the Bondholder.
Liguidation Entitlement: On the liquidation, dissolution or winding-up of the Corporation, the Bondholders shall have priority to all

holders of all series of shares, subject to any preferential rights attaching to any other bonds issued by the Corporation, to a return of
the principal sum of the respective Bonds and all interest due and owing thereunder, after payments of all expenses, if any.

Obligations Unsecured: The Corporation's debt obligations represented by the Bonds are unsecured obligations and will rank pari
passu amongst themselves and with all other unsecured and unsubordinated obligations of the Corporation except for such
preferences as provided for under applicable law.

Funding of Redemption: Management of the Corporation shall have sole discretion on how the Corporation will fund or finance the
redemption of the Bonds. Management may decide to use its existing cash on hand if any, sell assets, or raise additional capital or
equity in the Corporation or use a combination of the above methods to accomplish the redemption of the Bonds. There is no
assurance that any of the above methods of funding the redemption of the Bonds will be successful or, if accomplished, will raise
enough funds to redeem all of the Bonds. It is possible that the Corporation may not have the financial ability to redeem all or any
Bonds upon maturity. In that event, the provisions contained under the title "Priority on Liquidation" may apply. See Item 4.1 Share
Capital.

Limited Recourse: Recourse under the Bonds will be limited to the principal sum of the Bonds and all interest due and owing
thereunder. There is no additional recourse by Bondholders for any deficiency in value of the Bonds in the event of non-payment or
default by the Corporation of redemption of the Bonds.

An investor in the securities offered under this Offering Memorandum should understand that Target's assets and management
are not in any way committed to the activities of the Corporation other than voting its shares at shareholder meetings of the
Corporation. Target does not encourage or discourage an investment in the Corporation.
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5.2 Subscription Procedure
5.2.1  Subscription Documents

Subscribers will be required to enter into a Subscription Agreement with the Corporation which will contain, among other things,
representations, warranties and covenants by the Subscriber that it is duly authorized to purchase the Bonds, that it is purchasing
the Bonds as principal and for investment and not with a view to resale and as to its corporate or other status to purchase the Bonds
and that the Corporation is relying on an exemption from the requirements to provide the Subscriber with a prospectus and to sell
securities through a person or company registered to sell securities under applicable securities laws and as a consequence of
acquiring the securities pursuant to this exemption, certain protections, rights and remedies, provided by applicable securities laws,
including statutory rights of rescission or damages, will not be available to the Subscriber.

Reference is made to the Subscription Agreement attached as Schedule A to this Offering Memorandum for the terms of these
representations, warranties and covenants.

In order to subscribe for Bonds, Subscribers must complete, execute and deliver the following documentation to the Corporation at:
203 — 14439 104" Avenue, Surrey, British Columbia, V3R 1M1.

1. one (1) completed and signed copy of the Subscription Agreement (including any exhibits attached thereto);
2. a certified cheque, bank draft or money order (personal cheques will not be accepted)

(i) in an amount equal to the Aggregate Subscription Amount (as set forth in the Subscription Agreement), payable to
"Clark Wilson LLP In Trust",

(i) wire transfer the Aggregate Subscription Amount (as set forth in the Subscription Agreement) directly to legal
counsel of the Corporation, Clark Wilson LLP, pursuant to wiring instructions set out in the Subscription Agreement,
or

(iii) in an amount equal to the Aggregate Subscription Amount (as set forth in the Subscription Agreement) plus an
RRSP administration fee, if any, if you wish to use funds from a Deferred Plan to purchase the Bonds, payable to
the financial institution that holds your RRSP account (e.g. "Olympia Trust Company") with your account number
noted on the cheque or bank draft;

3. completed and executed copies of the appropriate investor qualification form(s). The appropriate form(s) to be completed
depend on your place of residence and on the amount of your investment:

(i) if you are resident in Ontario and you are purchasing Bonds as an "accredited investor" (as such term is defined by
the Securities Act (Ontario)), one (1) completed and signed copy of the Accredited Investor Representation Letter
attached to the Subscription Agreement as Exhibit 1 and, if applicable, the Form 45-106F9 Form for Individual
Accredited Investors attached to the Subscription Agreement as Appendix B to Exhibit 1;

(ii) if you are resident in Alberta, British Columbia, Manitoba, or Saskatchewan, you must submit two (2) completed
and signed copies of the Risk Acknowledgment Form attached to the Subscription Agreement as Exhibit 2-A or
Exhibit 2-B, as applicable;

(iii) if you are resident in Alberta, Manitoba, or Saskatchewan and are subscribing for more than $10,000 in Bonds, you
must submit one (1) completed and signed copy of the Representation Letter attached to the Subscription
Agreement as Exhibit 3;

(iv) If resident in Alberta, British Columbia, Manitoba or Saskatchewan and the Bonds are sold by a market participant
not registered in accordance with the applicable securities regulatory authority, you must submit two (2) properly
completed and duly executed Risk Acknowledgements in the form attached to the Subscription Agreement as
Exhibit 4; and

4, all Subscribers must execute the Target Release attached as Exhibit 5 to the Subscription Agreement.

Subject to applicable securities laws, and the purchaser's two-day cancellation right, a subscription for Bonds, evidenced by a duly
completed Subscription Agreement delivered to the Corporation shall be irrevocable by the Subscriber. See Item 11 Purchasers’
Rights.

Subscriptions for Bonds will be received, subject to rejection and allotment, in whole or in part, and subject to the right of the
Corporation to close the subscription books at any time, without notice, provided that the Corporation has provided its legal counsel
with sufficient notice that the bonds have been validly issued. If a subscription for Bonds is not accepted, all subscription proceeds
will be promptly returned to the Subscriber without interest.
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The Corporation’s initial minimum offering amount has already been reached. Additional closings will take place periodically at the
Corporation's discretion. It is expected that certificates representing the Bonds will be available for delivery within a reasonable
period of time after the relevant closing date(s).

The subscription funds will be held in trust until midnight of the second business day subsequent to the date that each Subscription
Agreement is signed by a Subscriber.

5.2.2  Distribution
The Offering is being conducted:

(i) in Alberta, British Columbia, Manitoba and Saskatchewan pursuant to the exemption from the prospectus
requirement afforded by Section 2.9 of NI 45-106; and

(ii) in the Province of Ontario pursuant to the exemption from the prospectus requirement afforded by Section 73.3(2)
of the Securities Act (Ontario).

The exemption pursuant to Section 2.9 of NI 45-106 is available for distributions to investors in Alberta, British Columbia, Manitoba
and Saskatchewan purchasing as principals, who receive this Offering Memorandum prior to signing the Subscription Agreement and
who sign a Risk Acknowledgment Form attached to the Subscription Agreement as Exhibit 2-A, Exhibit 2-B and/or Exhibit 4, as
applicable.

In addition, Alberta, Manitoba and Saskatchewan investors relying on the exemption set out in Section 2.9 of NI 45-106 must also
sign the Certificate of Eligible Investor attached to the Subscription Agreement as Exhibit 3, if their subscription for Bonds is for more
than $10,000.

The exemption pursuant to Section 73.3(2) of NI 45-106 is available for distributions to investors in the Province of Ontario
purchasing as principal and who are "accredited investors" as defined in the Securities Act (Ontario) and that sign the Accredited
Investor Representation Letter attached to the Subscription Agreement as Exhibit 1 and, if applicable, the Form 45-106F9 Form for
Individual Accredited Investors attached to the Subscription Agreement as Appendix B to Exhibit 1.

The foregoing exemptions relieve the Corporation from the provisions of the applicable securities laws of each of Alberta, British
Columbia, Manitoba, Ontario or Saskatchewan which otherwise would require the Corporation to file and obtain a receipt for a
prospectus. Accordingly, prospective investors for Bonds will not receive the benefits associated with a subscription for securities
issued pursuant to a filed prospectus, including the review of material by securities regulatory authorities.

If applicable, the Corporation may rely on exemptions from the registration requirement contained in the applicable securities laws
of each of Alberta, British Columbia, Manitoba or Saskatchewan in order to offer the Bonds for sale directly to the investors.

ITEM6: INCOME TAX CONSEQUENCES AND DEFERRED PLAN ELIGIBILITY
You should consult your own professional advisers to obtain advice on the income tax consequences that apply to you.

The Tax Act and the Regulations thereunder provide generally that a bond or similar obligation of a Canadian corporation (as defined
in the Tax Act) which is controlled directly or indirectly by one or more corporations whose shares are listed on a prescribed
stock exchange in Canada will constitute a "qualified investment" for a Deferred Plan.

The Corporation is a Canadian corporation. As a result, the Bonds will constitute a gualified investment for Deferred Plans
provided the shares of Target are listed on a stock exchange designated by the Minister of Finance, which they currently are,

and as long as Target controls the Corporation. There is no agreement which restricts the ability of Target to vote its shares of the
Corporation or appoint a majority of the Board of Directors of the Corporation. As such, Target should be considered to control the
Corporation.

There are additional requirements for a TFSA, RRSP or RRIF in order for the Bonds not to be a "prohibited investment" which would
be subject to a special tax. The Bonds will be a "prohibited investment" if the account holder does not deal at "arm's length" with
the Corporation or the account holder is a "specified shareholder" of the Corporation as defined in the Tax Act, generally a person
who has a 10% or greater interest in the Corporation together with non-arm's length persons. Assuming the account holder meets
the above requirements, the Bonds will not be a "prohibited investment".
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There can also be additional special taxes for a TFSA, RRSP or RRIF on certain tax "advantages" that unduly exploit the attributes
of a TFSA, RRSP or RRIF, including "advantages" on "prohibited investments"” and on "non-qualified investments". The rules in the
Tax Act that constitute an "advantage" are quite broad, therefore, Subscribers should seek independent professional advice as to
the applicability of these rules to their particular circumstances.

The income tax information contained in this Item 6 is based on the current provisions of the Income Tax Act, the Regulations
thereunder and published administrative practices of the CRA. The comments offered do not address the possibility of any
challenge to the structure by the CRA under the specific and/or general anti-avoidance rules.

This summary is of a general nature only and is not intended to be legal, tax or business advice to any particular
prospective purchaser of Bonds. Consequently, Subscribers should seek independent professional advice regarding the income tax
consequences of investing in the Bonds, based upon their own particular circumstances.

ITEM7: COMPENSATION PAID TO SELLERS AND FINDERS

Where allowed by applicable securities legislation, the Corporation may offer compensation of up to a maximum of 10% of the gross
proceeds realized on the sale of Bonds under this Offering to registered dealers, exempt market dealers, or where permitted, non-
registrants, including parties related to the Corporation, employees and/or contractors of such parties, and officers and directors of
the Corporation. Such compensation may be payable to such parties at the time of sale of the Bonds and/or as an annual Trailer Fee
on the Bonds outstanding after the first year of subscription as determined by the Corporation in its discretion. The Corporation may
offer additional compensation of up to a maximum of 10% of any principal amount of the Bonds reinvested in Bonds to such parties
in an amount and on terms determined by the Corporation in its discretion.

ITEM 8: RISK FACTORS

The purchase of Bonds pursuant to this Offering should only be made after consulting with independent and qualified sources of
investment and tax advice. Investment in the Bonds at this time is highly speculative. The Corporation's business involves a high
degree of risk, which even a combination of experience, knowledge and careful evaluation may not be able to overcome. Purchasers
of Bonds must rely on the ability, expertise, judgement, discretion, integrity and good faith of the management of the Corporation.
This Offering is suitable for investors who are willing to rely solely upon the management of the Corporation and who could afford a
total loss of their investment.

In addition to factors set forth elsewhere in this Offering Memorandum, potential Subscribers should carefully consider the following
factors, many of which are inherent to the ownership of the Bonds. An investment in Bonds involves various risks and uncertainties.
The risks discussed in this Offering Memorandum can adversely affect the Corporation's operations, operating results, prospects and
financial condition. This could cause investors to lose part or all of their investment. In addition to those set out below and
elsewhere in this Offering Memorandum, other material risks and uncertainties of which the Corporation is not presently aware may
also harm the Corporation's investment activities. The following is a summary only of the material risk factors involved in an
investment in the Bonds. Potential Subscribers should review these risks with their legal and financial advisors.

Investment and Issuer Risk

1. Not Reviewed by Regulator: Subscribers under this Offering will not have the benefit of a review of this Offering
Memorandum by any securities regulatory authority or regulator.

2. No Trustee: There is no trustee being used in connection with Bonds issued pursuant to this Offering. Bondholders must
rely on the Corporation to make all payments to Bondholders pursuant to the terms of the Bonds.

3. No Security Against Corporation's Assets: Since the Bonds are unsecured, in the event that the Corporation defaults in its
obligations thereunder, Bondholders will have no security against the assets of the Corporation and the assets of the
Corporation may not have a sufficient value to satisfy any outstanding debt obligations to the Bondholders.

4. Independent Counsel: No independent counsel was retained on behalf of the Subscribers with respect to this Offering.
There has been no review by independent counsel on behalf of the Subscribers of the Offering Memorandum, the security
granted by TPFM, or any other documentation in relation to the Offering. No due diligence has been conducted on behalf of
Subscribers by counsel.

5. History: The Corporation has approximately 26 months operational history and earnings. The Corporation is in the early
stage of its business and, therefore, is subject to all risks associated with early stage companies, including: start-up losses,
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uncertainty of revenues, markets and profitability, the need to raise additional funding, the evolving and unpredictable
nature of the Corporation's business. There can be no assurance that the Corporation will be successful in doing what it is
required to do to overcome these risks. No assurance can be given that the Corporation's business activities will be
successful.

Highly Speculative: The purchase of the Bonds is highly speculative. A potential Subscriber should purchase Bonds only if
he/she is able to bear the risk of the entire loss of his/her investment. An investment in the Bonds should not constitute a
significant portion of a Subscriber's portfolio.

llliquidity of Investment: An investment in the Bonds of the Corporation is an illiquid investment. There is currently no
market through which the Bonds of the Corporation may be sold. The Corporation is not a "reporting issuer" in any
jurisdiction, and a prospectus has not qualified the issuance of the Bonds. The Bonds are subject to a number of restrictions
respecting transferability and resale, including a restriction on trading imposed by applicable securities laws. Until the
restriction on trading expires, you will not be able to trade the Bonds unless you comply with an exemption from the
prospectus and registration requirements under securities legislation. You should only subscribe for the Bonds if you have
no need for immediate liquidity. See Item 10 Resale Restrictions.

Limited Working Capital: The Corporation will have a limited amount of working capital as the available proceeds of this
Offering will be loaned to TPFM.

Use of Loans by TPMF: The TPFM Loan provides, among other things, that TPFM will use the proceeds of loans from the
Corporation to fund the TPFM's business of providing loans to individuals who meet TPFM's lending criteria. Accordingly,
TPFM may use certain proceeds of loans from the Corporation to TPFM to fund its operational expenditures, including the
payment of interest to the Corporation, as part of TPFM’s business of providing loans as described herein.

No Deposit Insurance: The Bonds offered pursuant to this Offering Memorandum are not insured against loss through the
Canadian Deposit Insurance Corporation or any other insurance company or program.

Interest Liquidity and Bond Redemption: While the Corporation expects to pay interest and redeem the Bonds at the dates
referenced in Item 5.1 herein, there is no guarantee that this may occur and, therefore, an investment in the Bonds is
unsuitable for those who require guaranteed repayment of principal or regular payments of interest prior to the First or
Second Maturity Date of the Bonds. Should the Corporation exercise its right to redeem some or all of the Bonds prior to
the First or Second Maturity Date, no bonus or penalty will apply, and Bondholders will have no right to retain their Bonds
following the redemption. EACH POTENTIAL SUBSCRIBER IS ADVISED TO SEEK INDEPENDENT LEGAL ADVICE PRIOR TO
COMPLETING A SUBSCRIPTION.

Interest Rate Risk: The interest rate return for the Bonds are fixed for the term of the Bonds and are not subject to increase
in the event of a general rise in domestic interest rates for other investments.

Debt Securities: The Bonds offered by the Corporation are not a direct investment in the Loans or the TPFM Loan but an
investment in debt securities of the Corporation.

TPFM Material Adverse Effect: The success of the Corporation will solely depend upon the performance of TPFM and its
ability to pay the principal and interest on the TPFM Loan. There is a risk that the death or departure of any member of
management or any key employee could have a material adverse effect on TPFM.

Sufficiency of Security: Although obligations of TPFM under the TPFM Loan will be secured by the GSA, there is risk that
such security may prove insufficient to satisfy full repayment of all or any amounts of interest or principal owing under the
TPFM Loan. There may be interests of third parties that will stand in priority to the Corporation's security. The existence of
any intervening encumbrances may prevent the Corporation from realizing on or enforcing some or all of its security against
the assets of TPFM. There may be principals at law or at equity that may prevent the Corporation from enforcing some or
all of its security against TPFM or its assets. The assets of TPFM may not have a sufficient value to satisfy any outstanding
debt obligations to the Corporation. Lenders with security interests in priority to the Corporation's security will take priority
over the disposition of any of TPFM's assets, with the result that there may be insufficient assets to repay the indebtedness
under the TPFM Loan or the Bonds.

No Security Against Borrowers' Assets: In the case of unsecured Loans, in the event that the Borrower defaults in its
obligations under such unsecured Loan, TPFM will have no security against the assets of the Borrower. There will be
interests of other third parties that may stand in priority to the TPFM's security. The existence of any intervening
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encumbrances may prevent TPFM from realizing on or enforcing some or all of its security against the assets of the
Borrower. There may be principals at law or at equity that may prevent TPFM from enforcing some or all of its security
against the Borrower or his/her assets. The assets of the Borrower may not have a sufficient value to satisfy any outstanding
debt obligations to TPFM. Lenders with security interests in priority to TPFM's will take priority over the disposition of any of
the Borrower's assets, with the result that there may be insufficient assets to repay the indebtedness under the unsecured
Loan.

Priority of Legislated Security: In certain circumstances, applicable legislation provides for the granting of security over the
assets of entities to secure repayment of liabilities owing by such entities to certain parties. Such legislated security
sometimes is granted priority over security granted by the entity itself. An example is that certain taxation authorities
(including the CRA) are provided with such legislated priority security over the assets of a taxpayer with respect to certain
amounts owing by the taxpayer to the taxation authority. Such priority security would have priority over the security
granted to the Corporation over the collateral under the GSA.

Redemption Risk: There can be no assurance that if additional funding is required by the Corporation to redeem any or all
of the Bonds, that such financing will be available on terms satisfactory to the Corporation, or at all. If the Corporation does
not have sufficient funds on hand to redeem any or all of the Bonds and cannot secure financing, it will not be able to
redeem any or all of the Bonds.

Investment Risk in Respect of TPFM: The Corporation's short and long term objectives are to raise funds to be loaned to
TPFM to ultimately facilitate the administration and operation of the Program by TPFM. A return on investment for a
purchaser of Bonds is dependent upon the ability of TPFM to meet its obligations of principal and interest pursuant to the
TPFM Loan. As a result, there is no assurance or guarantee that the purchasers of Bonds pursuant to this Offering will earn a
return of their investment in the Bonds offered hereunder. The TPFM's business may be, or may become, uneconomic due
to the various factor referred to in this Offering Memorandum, as well as other unanticipated factors. This could adversely
affect TPFM's ability to repay its TPFM Loan to the Corporation.

The business to be conducted by TPFM is not a "trust business", "deposit business", "mortgage business" or "insurance
business" for the purposes of the Financial Institutions Act (British Columbia) and TPFM is not subject to the minimum
capital requirements and other regulatory provisions imposed on such businesses by such Act. TPFM is registered as a
"mortgage business" under the reporting requirements of the Mortgage Brokers Act. As such, TPFM is subject to the
provisions and regulations of the Mortgage Brokers Act as administered by FICOM.

Although TPFM will have some Asset-backed Loans secured by a combination of real and personal property, all real and
personal property assets are subject to elements of risk. Real property value and some personal property value are affected
by general economic conditions, local real property markets and business markets, the attractiveness of a real property and
personal property to purchasers or tenants, competition from other available real properties and other factors. While
independent appraisals are generally required before TPFM makes any Asset-backed Loans, the appraised values provided
therein, even where reported on an "as is" basis, will not necessarily be reflective of the market value of the underlying real
property or personal property, which may fluctuate. In addition, the appraised values reported in independent appraisals
may be subject to certain conditions, including — for real property - the completion, rehabilitation or lease-up improvements
on the real property providing security for the Asset-backed Loans. There can be no guarantee that these conditions will be
satisfied and if, and to the extent, they are not satisfied, the appraised value may not be achieved. Even if such conditions
are satisfied, the appraised value may not necessarily reflect the market value of the real property or the personal property,
at the time the conditions are satisfied, and there is no guarantee that there will be a buyer that will pay the appraised
value for that property. To the extent that the appraised value cannot be obtained on a sale of the property, there is a risk
of loss for TPFM should the Borrower fail to make their payments. This lending risk may then negatively impact TPFM's
ability to satisfy its obligations under the TPFM Loan and, consequently, the Corporation's ability to satisfy its obligations to
Bondholders.

The real value of the Loans may also depend on the creditworthiness and financial stability of the Borrowers identified by
TPFM. Income and funds available for repayment to TPFM would be adversely affected if a significant number of
mortgagees, borrowers and/or lessees were unable to pay their obligations to TPFM or if TPFM was unable to invest funds
in Loans on economically favourable terms. On default by a Borrower, TPFM may experience delays in enforcing its rights as
lender and may incur substantial costs in protecting its investment. This lending risk may then negatively impact TPFM's
ability to satisfy its obligations under the TPFM Loan and, consequently, the Corporation's ability to satisfy its obligations to
Bondholders.
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Certain significant expenditures, including property taxes, capital repair, equipment repair, and replacement costs,
maintenance costs, mortgage payments, insurance costs and related charges must be made through the period of
ownership of real property and equipment regardless of whether the property or assets are producing income. TPFM may
be required to incur such expenditures to protect its Loans, even if the Borrower is not making the debt service payments
required of it under the mortgage, asset-backed financing or retail loan. This lending risk may then negatively impact TPFM's
ability to satisfy its obligations under the TPFM Loan and, consequently, the Corporation's ability to satisfy its obligations to
Bondholders.

Mortgages tend to be relatively illiquid, with the degree of liquidity generally fluctuating in relation to demand for and for
the perceived desirability of the mortgage. Such illiquidity may tend to limit TPFM's ability to vary its portfolio promptly in
response to changing economic or investment conditions. If TPFM was required to liquidate its Asset-backed Loans, the
proceeds to TPFM might be significantly less than the obligations due and owing under the TPFM Loan and by the
Corporation to the Bondholders.

If there is a default on Loan, it may be necessary for TPFM, in order to protect the investment, to engage in foreclosure or
sale proceedings and to make further outlays to maintain prior encumbrances in good standing. In those cases, it is
possible that the total amount recovered by TPFM may be less than the total investment, resulting in loss to TPFM.

Change of Directors: The issued Class A Preferred Shares (the "Class A Shares") of the Corporation are held collectively by
Target and Ayaz Virani. Pursuant to the BCA and the constating documents of the Corporation, the holders of the
Corporation's Class A Shares have the exclusive right to elect, change and remove the directors of the Corporation. Target
has majority voting control of the Corporation and there is no agreement that restricts Target's ability to vote its Class A
Shares of the Corporation. Consequently, Target can change the directors of the Corporation and Ayaz Virani does not have
a mechanism to ensure that Ayaz Virani and Christopher Jimenez will remain the directors of the Corporation. There is no
assurance that the directors of the Corporation will remain the same as disclosed in this Offering Memorandum.

Directors' Interests: The directors and officers of the Corporation will not be devoting all of their time to the affairs of the
Corporation, but will be devoting such time as required to effectively manage the Corporation. The directors and officers of
the Corporation are engaged and will continue to be engaged in the search for business prospects on their own behalf and
on behalf of others.

Conflict of Interest: Ayaz Virani and Christopher Jimenez, directors and officers of the Corporation, are also directors and
officers of TPFM. As a result, there may be an inherent conflict of interest with respect to the officers and directors of the
Corporation in the event of a default by TPFM under the TPFM Loan.

There are other potential conflicts of interest to which the directors and officers of the Corporation may be subject in
connection with the operations of the Corporation. Situations may arise where the directors and officers will be in direct
competition with the Corporation. Conflicts, if any, will be subject to the procedures and remedies under the BCA.

No Voting Rights: The directors and officers of the Corporation, and not Bondholders, will make decisions regarding the
management of the Corporation's affairs. Subject to the BCA, Bondholders will have no rights to attend meetings of
shareholders or vote in any manner. Subscribers must carefully evaluate the personal experience and business performance
of the directors and officers of the Corporation. In very limited circumstances, such as an insolvency proceeding,
Bondholders may have a right to vote on such proceeding, but such vote would be limited in scope and at that time, a
return on the investment in Bonds would likely be compromised.

Reliance on Management: The success of the TPFM's business strategy depends to a certain extent, on the efforts and
abilities of its management and on external factors such as, among other things, the general political and economic
conditions that may prevail from time to time, which factors are out of the control of TPFM. A return on investment for a
purchaser of Bonds depends upon the revenues received by TPFM. As a result, there is no guarantee that Bondholders will
earn a return on their investment in the Bonds.

Lending Risk: TPFM's business is to provide loans to Borrowers who may not qualify for financing from conventional
lenders. Accordingly, the risk of non-repayment of these loans is higher than a major Canadian Chartered Bank would
experience and could result in losses for TPFM. There is a risk that Borrowers may default in repayment of Loans made to
them by TPFM. Although the Asset-backed Loans may be secured, may contain personal guarantees and may have other
forms of collateral pledged, there is a risk that such guarantees and collateral may be inadequate or may be unenforceable
by TPFM. In addition, there may be Loans that are not secured by any collateral. As such, there is a risk that if a sufficiently
high number of Borrowers default on their Loans, the assets of TPFM may be insufficient to satisfy its interest and principal
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obligations under the TPFM Loan and the Corporation, in turn, may be unable to satisfy its interest and principal obligations
to the Bondholders. Such loss could lead to reduction in anticipatory return on investments or would result in Subscriber
losing his or her entire investment or failing to receive expected returns. Therefore, prospective Subscribers who are not
financially able to bear the risk that the Corporation may fail to make timely principal and interest payments on the Bonds
should not purchase Bonds. For this reason also, the Bonds may not be a suitable investment for a prospective subscriber's
RRSP, RRIF, RESP or TFSA, or that of his or her spouse or child, unless such subscriber or his or her spouse or child, has the
capacity to absorb the loss of some or all of his or her investment in Bonds.

Under-Deployment of Funds: The Corporation's ability to pay interest on the Bonds is dependent upon TPFM's ability to
fully utilize amounts received under the TPFM Loan to advance Loans to Borrowers. In the event that funds are not fully
loaned in any period there is a risk that TPFM's assets may not be sufficient to satisfy interest and/or principal payment
obligations to the Corporation and, subsequently, the Corporation may be unable to satisfy interest and/or principal
payment obligations to the Bondholders.

Borrowers Other than Clients of 4 Pillars: Although the Corporation and TPFM have partnered with 4 Pillars to be the
provider of Loans to 4 Pillars' clients, in certain circumstances: (i) TPFM may be making Loans to Borrowers that are not
clients of 4 Pillars, or (ii) 4 Pillars would no longer be providing a selection of potential Borrowers to TPFM. The agreement
with 4 Pillars is effective until November 30, 2018 subject to an automatic renewal for a further period of 5 years until
November 30, 2023, unless TPFM and 4 Pillars mutually agree otherwise. There is no certainty that TPFM would be able to
secure Borrowers other than those that are clients of 4 Pillars.

Availability of Suitable Borrowers: The ability of TPFM to fund Loans in accordance with its objectives and lending policies
depends upon the availability of suitable Borrowers and the amount of funds available. There can be no assurance that
there will be enough suitable Borrowers or funds available for TPFM to fulfill its obligations under the TPFM Loan and,
consequently, the Corporation may not be able to complete its obligations to Bondholders.

Renewal of Loan Businesses: There can be no assurances that any of the Loans comprising the TPFM's loan portfolios from
time to time can or will be renewed at the same interest rates and terms, or in the same amounts as are currently in effect.
The principal balance of all renewals of Loans, the interest rates and the other terms and conditions of such Loans will be
subject to negotiations between the Borrowers and TPFM at the time of renewal. Any lack of renewals may negatively
impact the Corporation's ability to satisfy its obligations to Bondholders.

Composition of the Loan Portfolio: The composition of the TPFM's loan portfolio may vary widely from time to time and
may be concentrated by type of security, industry or geography, resulting in the portfolios being less diversified than
anticipated. A lack of diversification may result in TPFM being exposed to economic downturns or other events that have an
adverse and disproportionate effect on particular types of security, industry or geography. This composition may then
negatively impact TPFM's ability to satisfy its obligations under the TPFM Loan and, consequently, the Corporation's ability
to satisfy its obligations to Bondholders.

Failure to Meet Commitments: TPFM may commit to making future Loans in anticipation of repayment of principal
outstanding under existing Loans. In the event that such repayments of principal are not made by the Borrowers, TPFM may
be unable to advance some or all of the funds required to be advanced pursuant to the terms of its commitments and may
face liability in connection with its failure to make such advances. This commitment failure may then negatively impact
TPFM's ability to satisfy its obligations under the TPFM Loan and, consequently, the Corporation's ability to satisfy its
obligations to Bondholders.

Tax Risk: The tax consequences associated with an investment in Bonds may be subject to changes in federal and provincial
tax laws. There can be no assurance that the tax laws will not be changed in a manner that will fundamentally alter the
income tax consequences to investors holding or disposing of Bonds. In the event that Target ceases to control the
Corporation, ceases to be listed on a stock exchange designated by the Minister of Finance or is deemed not to control the
Corporation for the purposes of the Tax Act, there may be adverse tax consequences to a Subscriber for Bonds. Upon such
an event occurring, the Bonds will cease to constitute qualified investments for Deferred Plan purposes unless the
Corporation can arrange to contemporaneously transfer the Class A Shares of the Corporation to another corporation
resident in Canada whose shares are listed on a designated Canadian stock exchange or make other suitable investment
arrangements to maintain Deferred Plan eligibility for the Bonds.

If the Bonds cease to be eligible Deferred Plan investments, an annuitant under a Deferred Plan which acquires or holds
Bonds may be required to include in his or her income the fair market value of the Bonds acquired by the Deferred Plan,
may incur penalties, and may have the registration of the Deferred Plan revoked. There is also a risk that CRA may reassess



the returns of Subscribers relating to their investments in the Bonds. See Item 6 Income Tax Consequences and Deferred
Plan Eligibility.

33. Changes to the Tax Act: No assurance can be given that changes in the Tax Act or future court decisions or the
implementation of new taxes will not adversely affect the Corporation or fundamentally alter the income tax consequences
to holders of Bonds with respect to acquiring, holding or disposing of Bonds. Investors are strongly encouraged to consult
their tax advisors as to the tax consequences of acquiring, holding and disposing of Bonds purchased pursuant to the
Offering.

34. No Advance Tax Ruling: No advance income tax ruling has been applied for or received with respect to the income tax
consequences described in the Offering Memorandum. See Item 6 Income Tax Consequences and Deferred Plan Eligibility.

35. Historical Performance: Historical performance is not an estimate or a forecast of future performance of the Corporation or
the amount of interest that may be payable by TPFM to the Corporation or on the Bonds.

36. GAAR Application: The structuring of this Offering in general and the ownership of a majority of the Class A Preferred
shares of the Corporation by Target in particular, as a means to make the Bonds eligible investments for Deferred Plans,
may be challenged by the CRA under the general anti-avoidance rule ("GAAR"). No advance income tax ruling or other
comfort has been obtained from any professional firm as to whether or not GAAR would apply in this case. The comments
of Grant Thornton LLP referred to under Item 6 Income Tax Consequences and Deferred Plan Eligibility does not address
GAAR.

ITEM9: REPORTING OBLIGATIONS

9.1 Reporting to Bondholders

We are not required to provide you with any documents on an annual or ongoing basis.

The Corporation is not, and has no intention of becoming, a reporting issuer in any jurisdiction. It is therefore not required to

disclose material changes which occur in its business and affairs, nor is it required to file with the securities regulatory authorities

audited interim financial statements or audited year-end financial statements.

The Corporation will provide Bondholders, on request, with access to audited financial statements of the Corporation within 180
days of the Corporations fiscal year end (being December 31) each year that the Bonds are outstanding.

Financial or other information relating to the Corporation and provided to you in the future may not by itself be sufficient for you to
assess the performance of your investment.

ITEM 10: RESALE RESTRICTIONS

These Bonds are subject to a number of resale restrictions under securities legislation, including a restriction on trading. Unless or
until the restrictions on trading expire, you will not be able to trade the Bonds unless you are eligible to rely on and comply with
an exemption from the prospectus and registration requirements under securities legislation. For information about these resale
restrictions you should consult a lawyer.

10.1 General Statement

For trades in Alberta, British Columbia, Saskatchewan and Ontario:

The Bonds 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 Bonds unless you comply with an exemption from the prospectus and registration
requirements, as applicable, under applicable securities legislation.

10.2 Restricted Period

For trades in Alberta, British Columbia, Saskatchewan and Ontario:

Unless permitted under securities legislation, you cannot trade the Bonds without an exemption before the date that is 4
months and a day after the date the Corporation becomes a reporting issuer in any province or territory of Canada.
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The Corporation does not intend to become a reporting issuer in any province or territory of Canada.
10.3 Manitoba Resale Restrictions

For Manitoba residents, you must not trade the securities without the prior written consent of the regulator in Manitoba unless:

. the Corporation has filed a prospectus with the regulator in Manitoba with respect to the securities you have purchased and
the regulator in Manitoba has issued a receipt for that prospectus; or

Il. you have held the securities for at least 12 months.

The regulator in Manitoba will consent to your trade if the regulator is of the opinion that to do so is not prejudicial to the public
interest.

ITEM 11: PURCHASERS' RIGHTS

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

111 Two Day Cancellation Right for a Subscriber

You can cancel your agreement to purchase the Bonds. To do so, you must send a notice to the Corporation before midnight on the
second business day after you sign the Subscription Agreement in respect of the Bonds.

11.2 Rights of Action in the Event of a Misrepresentation

Applicable securities laws in the offering jurisdictions provide you with a remedy to sue to cancel your agreement to buy these
securities or for damages if this Offering Memorandum, or any amendment thereto, contains a misrepresentation. Unless
otherwise noted, in this section, a "misrepresentation" means an untrue statement or omission of a material fact that is required to
be stated or that is necessary in order to make a statement in this Offering Memorandum not misleading in light of the
circumstances in which it was made.

These remedies are available to you whether or not you relied on the misrepresentation. However, 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 purchased the securities. In addition, these remedies, or notice with respect thereto, must be
exercised or delivered, as the case may be, by you within the strict time limit prescribed in the applicable securities laws.

The applicable contractual and statutory rights are summarized below. By its execution of the Subscription Agreement, the
Corporation will be deemed to have granted these rights to you. Subscribers should refer to the applicable securities laws of their
respective Offering Jurisdiction for the particulars of these rights or consult with professional advisors.

11.3 Statutory Rights of Action for Subscribers in the Provinces of Alberta and British Columbia
If you are a resident in Alberta or British Columbia and this Offering Memorandum, together with any amendments hereto, contains
a misrepresentation, you have a statutory right to sue:

(a) the Corporation to cancel your agreement to buy the Bonds; or

(b) for damages against the Corporation, every person who was a director of the Corporation at the date of the
Offering Memorandum, and every person or company who signed this Offering Memorandum.

If a misrepresentation is contained in a record incorporated by reference in, or is deemed to be incorporated into, the Offering
Memorandum, the misrepresentation is deemed to be contained in the Offering Memorandum.

This statutory right to sue is available to you whether or not you relied on the misrepresentation. However, 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 purchased the Bonds. If you intend to rely on the rights described in (a) or (b) above, you must do so
within strict time limitations.

You must commence your action to cancel the agreement within 180 days after you signed the agreement to purchase the Bonds.

You must commence your action for damages within the earlier of:
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(i) 180 days after learning of the misrepresentation; or

(ii) three (3) years after you signed the agreement to purchase the Bonds.
You should refer to the applicable provisions of the securities legislation for particulars of the rights or consult with a lawyer.
You should consult your own legal advisers with respect to your rights and the remedies available to you. The rights discussed
above are in addition to and without derogation from any other rights or remedies, which you may have at law.

114 Statutory Rights of Action for Subscribers in the Province of Manitoba

If you are a resident in Manitoba and there is a misrepresentation in this Offering Memorandum, together with any amendment to
it, you have a statutory right to sue:

(a) the Corporation to cancel your agreement to buy the Bonds; or

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

If a misrepresentation is contained in a record incorporated by reference in, or is deemed to be incorporated into, the Offering
Memorandum, the misrepresentation is deemed to be contained in the Offering Memorandum.

This statutory right to sue is available to you whether or not you relied on the misrepresentation. However, 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 purchased the Bonds. If you intend to rely on the rights described in (a) or (b) above, you must do so
within strict time limitations.

You must commence your action to cancel the agreement within 180 days after you signed the agreement to purchase the Bonds.
You must commence your action for damages within the earlier of:

(i) 180 days after learning of the misrepresentation; or
(ii) two (2) years after you signed the agreement to purchase the Bonds.

You should refer to the applicable provisions of the securities legislation for particulars of the rights or consult with a lawyer.

You should consult your own legal advisers with respect to your rights and the remedies available to you. The rights discussed
above are in addition to and without derogation from any other rights or remedies, which you may have at law.

115 Statutory Rights of Action for Subscribers in the Province of Ontario

If you are a resident of Ontario and there is a misrepresentation in this Offering Memorandum, together with any amendment to it,
you have a statutory right to sue:

(a) the Corporation to cancel your agreement to buy these Bonds; or
(b) for damages against the Corporation.

This statutory right to sue is available to you whether or not you relied on the misrepresentation. However, 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 purchased the Bonds. If you intend to rely on the rights described in (a) or (b) above, you must do so
within strict time limitations.

You must commence your action to cancel the agreement within 180 days after you signed the agreement to purchase the Bonds.
You must commence your action for damages within the earlier of:

(i) 180 days after learning of the misrepresentation; or
(ii) three (3) years after you signed the agreement to purchase the Bonds.

You should refer to the applicable provisions of the securities legislation for particulars of the rights or consult with a lawyer.

You should consult your own legal advisers with respect to your rights and the remedies available to you. The rights discussed
above are in addition to and without derogation from any other rights or remedies, which you may have at law.
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116 Statutory Rights of Action for Subscribers in the Province of Saskatchewan

If you are resident in Saskatchewan and this Offering Memorandum, together with any amendments hereto, contains a
misrepresentation, subject to certain limitations, you have a statutory right to sue:

(a) the Corporation to cancel your agreement to buy the Bonds; or
(b) for damages against:
(i) the Corporation, every person who was a director or the promoter of the Corporation at the date of the

Offering Memorandum,

(ii) every person or company whose consent has been filed respecting the Offering, but only with respect to
reports, opinions or statements that have been made by them,

(iii) every person who, or company that, in addition to the persons or companies mentioned in clauses (i) and
(ii), signed the Offering Memorandum, and

(iv) every person who, or company that, sells the Bonds on behalf of the Corporation under the Offering
Memorandum.

This statutory right to sue is available to you whether or not you relied on the misrepresentation. However, 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 purchased the Bonds. If you intend to rely on the rights described in (a) or (b) above, you must do so
within strict time limitations.

You must commence your action to cancel the agreement within 180 days after you signed the agreement to purchase the Bonds.
You must commence your action for damages within the earlier of:

(i) one year after learning of the misrepresentation; or

(ii) six (6) years after you signed the agreement to purchase the Bonds.

In addition, subject to certain limitations, where any advertising or sales literature (as such terms are defined in the Saskatchewan
securities legislation) disseminated in connection with the offering contains a misrepresentation, a purchaser who purchases Bonds
referred to in that advertising or sales literature has a right of action against the Corporation, every promoter and director of the
issuer, as the case may be, and every person who or company that sells Bonds under the offering with respect to which the
advertising or sales literature was disseminated. In addition, subject to certain limitations, where an individual makes a verbal
statement to a prospective purchaser that contains a misrepresentation relating to the Bonds and the verbal statement is made
either before or contemporaneously with the purchase of Bonds, the purchaser has a right of action for damages against the
individual who made the verbal statement.

You should refer to the applicable provisions of the securities legislation for particulars of the rights or consult with a lawyer.

You should consult your own legal advisers with respect to your rights and the remedies available to you. The rights discussed
above are in addition to and without derogation from any other rights or remedies, which you may have at law.

THE SECURITIES LAWS OF ALBERTA, BRITISH COLUMBIA, MANITOBA, SASKATCHEWAN AND ONTARIO ARE COMPLEX. THE
FOREGOING IS A SUMMARY ONLY AND SUBJECT TO INTERPRETATION. REFERENCE SHOULD BE MADE TO THE APPLICABLE
SECURITIES LEGISLATION, THE REGULATIONS AND THE RULES THEREUNDER FOR THE COMPLETE TEXT OF THE PROVISIONS UNDER
WHICH THE FOREGOING RIGHTS ARE CONFERRED. THE FOREGOING SUMMARY IS SUBJECT TO THE EXPRESS PROVISIONS
THEREOF.

THE RIGHTS DISCUSSED ABOVE ARE IN ADDITION TO, AND WITHOUT DEROGATION FROM, ANY OTHER RIGHTS OR REMEDIES

WHICH THE SUBSCRIBERS MAY HAVE AT LAW. SUBSCRIBERS SHOULD CONSULT THEIR OWN LEGAL ADVISORS WITH RESPECT TO
THEIR RIGHTS AND THE REMEDIES AVAILABLE TO THEM.
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ITEM 12: FINANCIAL STATEMENTS

12.1 Audited Financial Statements of the Corporation
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HAY WATSON p.

INDEPENDENT AUDITOR’S REPORT

To the Shareholders of TPF The Pkoenix Fund Irc.

We have audited the accompanying firancial statements of TPF Tae Phoenix Fund Irc., whick corsprise the
statements of firancial positior: as at December 31, 2014 and 2013, and tke stateraents of income ar:d comprehensive
income, changes in sharehclders’ equity and cash flows for the years then er:ded, and a summary of significant
accounting policies and other explanatory informaticn.

Management’s Responsibility for the Financial Statements

Managemer: is responsible for the preparation and fair presentation of these firancial statements in accordance with
International Financial Reporling Standards, and for such internal control as management determines is necessary to
cnable the preparation of firancial staternerts that are free from material misstatement, whether due to fraud or
error.

Auditor's Responsibility

Qur responsibility is to express ar: opirion on these firarcial statemer:ts based cr: cur audit. We coriducted our audit
in accordar:ce with Canadiar: generally accepted auditing standards. Those standards require that we comply with
ethical requirements ard plan ard perform the audit to obtair: reasorable assurarce about whether the financial

statements are free from material misstatement.

Ar: audit involves performirsg procedurcs to obtain audit evider:ce about the amourits and disclosures in the financial
statements. The procedures selected depend on tke auditor's judgment, including the assessmernt of the risks of
material misstatement of the firancial statements, whather due to fraud or error. In making those risk assessmerits,
the auditor considers internal control relevart to the entity's preparatior: ard fair presentatior: of the finarcial
its in order to design audit procedures that are appropriate in the circumstances, but nct for the purpose of
expressing an opinion on the effectiveress of the entity’s internal control. An audit also includes evaluatirg the
appropriateness of accounting policies used ard the reasonableness of accounting estimates made by management,
as well as evaluating the overall presentation of the financial statera

statern

its.

We believe that the audit eviderce we have obtaired is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

Ir: our opinion, the financial statemerts present fairly, in all material respects, the financial position of TPF The
Phoerix Fund Inc. as at December 31, 2014 and 2013, ard its firancial performance and its cask: flows for the years
then ended, in accordance with Inierriational Finar:cial Reportir:g Star:dards.

Lhymbd@w

Chartered Accournitarits
Vancouver, British Cclumbia
March 10, 2015



TPF The Phoenix Fund Inc.

(Incorporated urder the laws of British Columbia)

Statements of Financial Position
December 31, 2014 and 2013
(Expressed ir: Caradian dcllars)

2014

ASSETS

Current
Cash $ 16,932
Interest receivable from related party (r:ote 5) 68,908
85,840
Compourding irterest receivable from related party (note 5) 23.113
Loans receivable from a related party (notes 6 & 7) 4,231,060
$ 4.339.953

LIABILITIES

Currert
Accrued interest payable $ 84,740
Eonds (note 8) 4,254,113
4,338,853

SHAREHOLDERS’ EQUITY
Share capital (rotc 9) 1,100
Retained earnings -

1,100
$ 4,339,953

Gerneral busiress description (rote 1)
Cormitiments (note 10)
Subsequent events (note 12)

The financial statements were authorized for issue by the Board of Directors on March 10, 2015
They are signed on the Corporation's behalf by:

Signed "Ayaz Virani" Director

Signed "Christopher Jimenez" Director

See the accompanying notes to the financial statements



TPF The Phoenix Fund Inc.

Statements of Income and Comprehensive Income
Years ended December 31, 2014 ar:d 2013
(Expressed in Caradiar: dcllars)

2014
Revenue
Interest ircome $ 224,183
Expenses
Interest expense - = 224,183
NET INCOME AND COMPREHENSIVE INCOME $ =
BASIC AND DILUTED INCGME PER SHARE $ =
WEIGHTED AVERAGE NUMBER
OF SHARES OUTSTANEING — basic and diluted 1,100

See the accompanying notes to the financial statements



Statements of Changes in Skareholders’ Equity
Years ended December 31, 2014 and 2013
(Expressed in Caradian dollars)

2014
RETAINED EARNINGS, BEGINNING OF YEAR $ s
Net income ar:d comprehensive ircome -
RETAINED EARNINGS, END OF YEAR $ -
SHARE CAPITAL, BEGINNING OF YEAR (not¢ 9) $ 1.100
Common shares issued durirg the period -
SHARE CAPITAL, END OF YEAR % 1,106

See the accompanying notes to the financial statements



Statements of Cash Flows
Ycars ended December 31, 2014 and 2013
(Expressed in Canadiar: dollars)

2014 2013
Cask: provided by (used in)
Operating activities
Net incorae $ - $ -
Charges in nor:-cask working capital balarces
Advances (o related party (70.57G) (28.144)
Accrued interest payable 86,931 20,921
16.361 (7.223)
Investing activities
Loans issued to a related party (3,494,000) (737,000)
(3,494.000) (737.600)
Financing activities
Proceeds from issue of bords 3,494 000 737,060
Proceeds from: issue of share capital - 100
3,454,000 737,100
INCREASE (GECEEASE) IN CASH 16,261 (7.123)
CASH, BEGINNING OF YEAR 571 7,694
CASH, END OF YEAR $ 16,232 $ 571

See the accompanying notes to the financial statements



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
December 31,2014
(Expressed i Canadian dollars)

1. NATURE OF OPERATIONS

TPF The Fhoenix Fund Inc. (the “Corporatior:™) was ircorporated under the Busiress Corporations Act (Britisk
Columbia) on October 4. 2012 The Corporation was formed to raise funds pursuant to an offering (nicte 8), for the
purposes of lernding funds toc TPFM The Phoenix Furd Maragement Ltd. (“TPFM™) for the cperatior and
administration of a loan portfolio.

On November 1, 2012, ard amended February 4, 2013, the Corporatior: ertered into an exclusive lcan program
agreement witk 4 Pillars Consulting Group Irc. (%4 Pillars™), enabling the Corporation to provide lcans to
individual clicrts of 4 Pillars (note 10). On August 23, 2013 the Corporaticn assigred the loar program agreement
tc TPFM.

Gn April 15, 2014, the Corperation issued an amended and restated continuous offering memorandum (note 8) for
the issue of 150 (minimum) to 15,000 (maximum) unsecurad bonds, at a price of $1.060 per bord with simple
interest oi 10% per arnum:. Simple irterest is payable to bondholders who opted for Guarterly payments cn March
15, Jure 15, September 15, and December 15 of e¢ach year that the bond is outstanding. Bondholders who defer tke
receipt of interest until the bords mature will receive compourd interest of 10% per annum at maturity. The
proceeds from the bonds are to be lent to TPFM under the April 14, 2014 amended and restated loan agreement
between the Cerporation and TPFM (note 7). The Corporation also issued an amended and restated continuous
offering memorandum, the terms of whick were not materially differeri from the April 15, 2014 offering
memorandun:, on December 8, 2G14 (note 12),

The Corporaticn’s registered office is at 800 - 885 West Georgia Street, Vancouver, V6C 3H1.

The business of thz Corporation irivolves a high degree of risk and there is no assurance that the Corporatior: will be
able to raise the necessary funds to conduct profitable future operations.

2. BASIS CGF PREPARATICN
Statem:ent of compliance
These financial statements have been prepared in accordance with International Accourtirg Standard (“IAS”) 1
Presentation of Finarcial Statements, using accounting pclicies which are consistent with Internatioral Financial
Repoiting  Standards (*IFES™) as issued by the Interrational Accounting Standards Board (“IASB™) ard
interpretations of the International Financial Reporting Irterpretations Committee (“1FRIC™).
These firarcial statements were approved by the Board of Directors and authorized fer issue on March 1€, 2015.

Basis of measurement

These financial statements have beer: prepared on a historical cost basis, except for financial assets and financial
liabilities which are measured at fair value. The methods used to measure fair values are discussed in rote 4.

Functional and presentation currency

These financial statements are presented in Caradian dollars, whick: is the Corporation’s functional currzncy,
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3.

SIGNIFICANT ACCOUNTING POLICIES
Critical accounting judgn:ents and estimztes

The preparation of financial statements in accordarce with IFRSs requires maragement to make judgments,
estimates and assumpticns that affect the application of accounting policies and the reported amounts of assets and
liabilities, the disclosure of centingent assets ar:d liabilities at the date of the financial statements ard the reporied
arzourts of revenues and expenses during the reporting period.

Estimates and judgments are continually evaluated ard are based on historical experience and other factors,
including expectations of future everts that are believed to be reasonable under the circumstances. Accourting
estimates will, by definitlon, seldom equal the actual results. Revisions 10 accounting estimates are reccgnized in
the period in which tke estimates are revised and in any fulure years affectcd.

Sigrificant areas of estimation uncertainty and critical judgments in applyirg accounting policies that have the most
significant effect on the amournts recognized ir: the financial statements include the valuatior of firancial
instruments (note 4). Ir: additior;, the amounts recorded for deferred income taxes are based on estimates as to the
timing of the reversal of temporary differer:ces and tax rates currer:tly substantively enacted. They are also based
on estimates of the probability of the Corporatior: utilizirg certair: tax pools and assets which, in turn, is dependent
on estimates of charges in legislation, tax rates and interpretations by taxation authcrities. The availability of tax
pools is also subject to audit and interpretatior: by taxatior: authorities.

Financial instruments

A financial instrument is any contract that gives rise t¢ a firancial asset of one entity and a finarcial liability or
equity instrument of anotker entity.

Financial assets

Financial assets irclude any outstanding interest receivable, lcans receivable and cash. Purchases and sale of
finarcial assets are recognized on the settlemer:t date. wkick is the date in which the asset is delivered to or by the
Corporation. Financial assets are derecognized wher: the rights to receive cash flows have expired or are transferred
and the Corporaticn has trarsferred substantially all risks and rewards of owrerskip. Firancial assets are classified
in the followirg categorics at the time of the iritial recognition based on the purpose for which the financial assets
were acquired:

Fair value through prefit or loss financial assets

Classification

Financial assets recorded at fair value througk: profit cr loss are finarcial assets held for tradirg. A financial asset is
classified in this category if acquired principally fer the purpose of selling in the short term or if so designated by
managemert and its performance is evaluated on a fair value basis, in accordance with the Corporation’s
documented risk management or investrment strategy. The Corporation has designated cash as held for trading.

Recogrition and measurement

Finarcial assets carried at fair value through profit or loss are initially recognized, and subsequently carried, at fair
value, with changes recognized ir: the ircome statement. Trarsaction costs are expensed when incurred.
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3.

SIGNIFICANT ACCOUNTING POLICIES (continued)
Financial izstruments (centirued)

Loans and receivables

Loars ard receivables are non-derivative financial assets witk: fixed or determinable payments that are not quoted
ir: ar: active markel. They are included in current assets, except for these with maturities greater thar: 12 months
after the date of tke staterzert of financial position, which are classified as non-current assets. Assets in this
category irclude interest receivable from the related party and loans receivable from the related party.

The Corsoration has designated $4.231,000 as long-term loars receivable. These loans have maturity dates which
are more than twelve months after the date of the statement of finarcial positior:.

Reccaritior ard measurement

Loars ard receivables are initially recogrized at fair value plus trarsaction cests and subsequently carried at
amortized cost using the effective interest method. less any impairment losses. Interest income is recognized by
applyirg the effective interest rate, except for short-term receivables when the recogniticn of interest would bz
immaterial.

Available -for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either desigrated ir: this category or not classified ir:
any of the other categories. They consist of irvestmernts in equity securities and ceriain other debt securities. They
are included in other non-curzent finarcial assets unless maragerment intends to dispose of the investments within
12 months of the date of tke statemert of firancial position. Changes in fair values of available-for-sale finarcial
assets are recorded in other comprehensive income until realized. at which time they are recorded through profit or
loss. The Corporation kas rot designated any financial assets as available-for-sale.

Financial liabilities

Financial liabilities primarily consist of bank indebtedress (if any), interest payable and accrued and bonds.
Firarcial liabilities are initially measured at fair value ard subsequently measured at amortized cost for liabilities
that are not hedged and fair value for liabilities that are hedged. Non-performance risk, includirzg the Corporation’s
own credit risk for financial liabilities, is considered when determinirg the fair value of financial liabilities.

Equity instruments

Share capital is classified as equity. Incremertal costs directly attributable tc the issue of shares are recogrized as a
deduction frem equity.

Impairment

The Corporatior: addresses impairment of assets at each statement of financial position date, based on objective
evidence which would reduce the carrying value cf a financial asset or a group ¢f firancial assets, other than those
at fair value through profit and loss. When it is determined that an impairment has occurred, the loss is recognized
in profit or lcss.

Individually significant financial assets are tested for impairment on an individual basis. The remainirg financial
assets are assessed collectively ir: groups that skare similar credit risk characteristics. Receivables that are assessed
not tc be impaired are, in additioni, assessed for impairment on a collective basis. Gbjective evidence of
impairm:ent for a portfolio of receivables may irclude the Corporation’s past experience of collecting payments, ar
increase in the number of delayed payments in the portfolio past the average credit period of 90 days, as well as
observable changes ir: the natioral or local ecor:omic conditions that may default ¢n receivables.
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3.

SIGNIFICANT ACCOUNTING POLICIES (continuad)

Impairment (contirued)

For financial assets carried at amortized cost, the amount of impairment loss recognized is the differer:ce between
the carryirg amount and the present value of estimated future cask: flows, discounted at the finar:cial assets' criginal

effective interest rate.

When an available-for-sale financial asset is considered to be impaired, cumulative gains or losses previously
recogrized ir: other comprehensive ircome are reclassified to profit or loss in the period.

The carrying amounts of amounts receivable is reduced through the use of an allowance account. Wher: an amount
receivable is considered urccllectible, it is writter: off against the allowance account. Subsequent recoveries of
amounts previously written oft are credited through the allowance accouri. Changes ir: the carrying amount of the
allowance account are recognized in profit or loss.

With the exceptior: of available-for-sale equity instrumenis, if, in a subsequent period, the amount of the
impairmznt loss decreases ard the deercase car: be related objectively to ar event occurring after the impairmer:t
was recognized, ke previously recogrized impairment loss is reversed through the profit or loss to the extent the
carrying amourt of thc investment at the date the impairment is reversed does not exceed what the amortized cost
would have been had the impairmert not been recognized. Ary ircrease ir fair value subscquent to an impairrsent
loss with respect to available-for-sale equity instruments is recognized ir: other comprehersive incore.

Irzterest income

Interest income is recognized using the efiective interest mecthod. Wher loars receivable are impaired, the
Corperation reduces the carrying arount o its recoverable amount, being the estimated future cash fiow
discounted at the original effective interest rate of the instrument, and contirues unwirding the discount as interest
income. Interest income on impaired loans receivable is recognized using the origiral effective irterest rate.

Income taxes

Ircome tax expense or recovery is comprised of currert and deferred tax. Income tax expense cr reccvery is
recorded in profit ard loss except to the extert that it relates to items recognized ir equity, i which case it is
recognized in cquity.

Current tax is the expected tax payable on the taxable inconze for the year, using tax rates enacted or substantively
cnacted at the reporting date. plus ary adjustment to tax payablc in respect of previous ycars.

Deferred tax is reccgnized using the asset ard liability method, providing for temporary differences between the
carrying amounts of assets and liabilities for financial reporiing purposes ard the amourts used for taxation
purposes. Deferred tax liabilities are generally reccgrized for all taxable temporary differences. Deferred tax
assets are generally recognized for all deductible temporary differences to the extent that it is probable that taxable
profits will be available against which those deductible temporary differerces, includirg carry forward of non-
capital losses, car: be utilized.

Deferred tax is measured at the tax rates that are expected to be applied to temperary dificrences wker they reverse,
based on the laws that kave been enacled or substantively enacted by the reporting date. Deferred tax assets and
liabilities are otfset if there is a legally enforceable right to otfset, and they are related to income taxes levied by the
same laxation authority on the same taxable entily, or on dilferent lax entities, where the inlention is to scttle
current tax liabilities and asset on a net basis cr their tax assets and liabilities will be realized simultarecusly.
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3.

SIGNIFICANT ACCOUNTING FOLICIES (continued)
Income taxes (ccnitinued)

A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be available against
which the temporary difference can be utilized. Deferred tax assets are reviewed at cach reporting date ard are
reduced to the extent that it is rot probable that the related tax berefit will be utilized. Unrecogrized deferred tax
assets are reassessed at each reporting date and are recegnized to the extent that it has become prebable that future
profit will allow the deferred tax asset to be recovered.

Pravisions and contingent lisbilities

Provisions and contingent liabilities are recogrized wher: there is a present legal or corstructive obligation arising
as a result ol a past event for which it is probable thai ar: outflow of economic benefits will be required to settle the
obligation and where a reliable estimate can be made of the amcunt of the obligation. Provisions ard cortingent
liatilities are stated at the present value of the experditure expected to setile the obligation.

Wkere it is not probable that an cuttlow of economic benetits will be required, or the amount canr:ot be estimated
reliably, the obligation is disclesed as a centingent liability, unless the probability of outflow of econorric berefits
is remote. Possible obligations whose existence will only be confirmed by the occurrence or nor-cecurrence of cne
or more future cvents arc alse disclesed as centingerit liabilitics unless the probability of outflow of ecoromic
benefits is remote.

New accourting standards and interpgretations
The nature and the effect of the following rew amendment are expected to be:

i. 1AS 32, Financial Instruments: Presentation, effective for anrual periods beginring on or after January
1, 2014. These amer:dmerts clarify the meanirg of "currently has a legally enfcrceable right to set-oft”
ard the criteria for non-simultaneous setilement mechanisms of clearing houses to qualify for
ofisetting. These amerdments have ro effect or: the Corporatior:.

In addition, the IASB has issued certain rew standards, interpretatior:s and amendments to existing standards which
are not effective until accourting periods subsequent to December 31, 2G14 and which have not yet been adopted
by the Corporation. New standards, interpretations and amerdmerts relevant to the Corperation’s financial
statements irclude:

i. IFRS 7, Finarcial Instruments: Disclosures, effective for arnual periods begirring on or alter January
1, 2015. The amendments to IFRS 7 outline the disclosure required wher initially applying IFRS 9.

ii. IFRS 9, Financial Instruments, effective for arnual periods beginning on or after January 1, 2018 with
early adoptior: permitted. IFRS € uses a single approach to determine whether a financial asset is
measured at amortized cost or fair value, replacing the multiple classification opticns ir: IAS 3%. The
approach in IFRS 9 is based or: hew ar entity marages its firarcial impairment methods in 1AS 39.

iii. IFRS 13, Fair Value Measurement, effective for anrual periods beginr:ing cn or after July 1, 2014, The
amendment to IFRS 13 provides further details or: the scope of the portfolio exception.
iv. 1AS 24, Related Party Disclosures, effective for annual pericds beginning ¢n or after July 1, 2014. The

amendment to IAS 24 deals with the disclosure required for management entities.

Maragement is currently assessing tke new requirements. However, it is anticipated that the adoptior: ¢f these new
standards, interpretations and amendmerts are unlikely tc kave a significant impact or: the Corperation’s firarcial
statemerts,
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DETERMINATION OF FAIR VALUES

Certain of the Corporation’s acccurting policies and disclosures requirs the determination of fair value for finarcial
assets and liabilities. Fair values have beeni determined for measurement and/or disclosure purposes based on the
following methods. When applicable, further informaticr: about the assumptions made in determining fair values is
disclosed in the notes specific tc that asset or liability.

The carrying values of cash, short term interest receivable from related party and accrued interest payable
approximate their fair values due to their short term to maturity. The carrying values of compound interest
receivable, lozns receivable frem a related party ard bends payable approximates their fair values, as the interest
rates of the debt appreximate market rates.

The significance of inputs used i making fair value measurements for assets and liabilitics measured at fair value
are examired and classified according to a fair value hierarchy. Fair values of assets and liabilities included in
Level 1 are determined by reference to quoted prices in active markets for identical assets and liabilities. Assets
ard liabilities in Level 2 include valuatiors using inputs other than quoted prices for whick: all sigrificant outputs
are observable, either directly or indirectly ard are based on valuatior: models and technigues where the inputs are
derived from quoted indices. Level 3 valuations are based on inputs that are unobservable and significant to the
overall fair value measurement.

Cash is measured at fair value based on a Level 1 designation.

RECEIVABLE FROM A RELATED PARTY

The amouni is receivable frem TPFM and corsists of interest receivable of $68,9G8 (2013 -$20,921), expenses paid
on behalf of TPFM of $Nil (2013 - $529) and interest accrued on compounding bonds of $23,113 (2013 — $Nil).

These transactions are ir: the normal course of operations and are measured at the exchange amournts agreed on by
the related partics.

LOANS RECEIVABLE FROM A RELATED PARTY

The loars receivable from a related party represert advances made during the year to TPFM urder the TPFM Loar
Agreement (note 7).

TPFM uses the funds lcaned to it by the Corporation for the operation and administration of the lcan program
agreement with 4 Pillars (rote 1G) as a provider of loans to consumer debtcrs who meet TPFM’s criteria and who
use the borrowed funds to settle debt under a formal or informal debt restructuring plan agreed upor: by creditors.

Pursuant to the TPFM Loan Agreement, obligations ¢f TPFM are secured by way of an amended and restated
General Security Agreement dated April 14, 2014 in favor of the Corporation for the paymant ard discharge of
TPFM’s obligations under the TPFM Loan Agreement.

These transactions are ir: the rormal course of operatiors and are measured at the exchange amount agreed to by
the related parties.

10
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TPFM LOAN AGREEMENT (the “TPFM Loan™)

The Corperaticn, as the lerder, entered into the amended and restated TFFM Loan with TPFM, as the borrower, ok
April 14, 2014. A summary of the material terms of the TPFM Loar: are as follows:

- Loean Armount: Up tc a maximum amount of $15,600,000. The total amount is contingent upon the proceeds
raised by the Corporatior: through the issue of bonds (note 8).

- Maturity date: Noveraber 30, 2018, subject to extension, at the sole discretion of the Corporation, for all or part
of the loan to November 3G, 26G23.

- Prepayment. TPFM may prepay all or portion of the aggregate principzal amount outstanding at any time prior
to the maturity date, together with all accrued but unpaid interest and fess thersor: without rotice, bonus or
penalty.

- Use of Proceeds: TPFM will use the proceeds to administer the lcan program agreement (note 16).

- Interest: Excepl as expressly stated otherwise herein, the total loan amount outstarding from time to tims will
bear interest, after as well as before maturity, default and judgment, with interest on overdue irterest, at a rate
of 10% per arnum. Witk regard to the portion of the loan made in relation to the bonds issued by the
Corporation with interest paymer:ts payable quarterly, the interest will be calculated quarterly, not in advance,
and shall be payable quarterly within fiteen (15) busiress days of March 1S, June 15, September 15 and
December 15 of each year. With regard to the TPFM Loan made it relation to the bords issued with interest
payable upon redemption or maturity, the interest will be calculated annually and compound annually, until the
TPFM Loan has been fully repaid by the Borrower.

- Fees: All the upfront and ongoing costs and fees associated with the offering ¢f the bords by the Corporation
will be paid by TPFM on the Corporation’s bekalf,

BCGNDS

Thke Corperation has issued offering memorandums (the “Offerirg™) for unsecured bonds, of up to a maximum of
15,00G bonds, at a price of $1,000 per bond for expected total gross proceeds of $15.000,GC0 and a mirimum of
150 bonds at a price ¢f $1,000 per bord for total gross proceeds of $150,060. The minimum offering of 150 bonds
has beern reacked. Eacl: bord bears simple interest of 10% per arnum.

At the time of purchase, the Subscribers elected one of the followirg two options ir respect of the 10% interest
payable on the bonds:

(i) a bord will entitle the holder to 10% simple interest per anrum payable quarterly within fifteen (15) business
days of March 15, June 15, September 15 and December 15 of each year during the term of the bend,
comrzencing or: the last busiress day of December, 2014; or

(ii) a bond will entitle the holder thercof to 10% compound interest calculated annually and payable on the date the
bonds are redeemed by the Corporation in accordar:ce with tke terms of this Offering Memorar:dum.

The Corporation or the bondholder may provide writter: notice on or before August 31, 2018 (the “First
Redem:ption™), of their intenticn to redesm some or all of the bonds, which will then be redeermed on Novermber 30,
2618 (the “First Maturity Date™). In the absence of written notice from the bondkolder on or before August 31,
2018, the bonds shall mature or: Nevember 30, 2623 (the “Secend Maturiiy Date™).
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8.

BONDS (cortinued)

Subject to (i) an annual maximum redem:ption limit of 10% of the bords outstanding as of the last day of the
previous calendar year, ard (ii} cash flow of the Corporation ard of TPFM, any irdividual bondholder may request
redempticn of some or all of tkeir bonds by providing 90 days prior written notice (tke "Early Redemption
Netice"). Bondholders who redeem: some or all of their bonds prior to the First and/or Second Maturity Date are
subject to the following redemntion fees:

- Early Eedeription Notice received prior to November 30, 2G14 - a redemption fee equal to 5% of the principal
amourit of the bonds being redeemed by the Corporation

- Early Redemptior: Notice received between Decermber 1, 2014 and November 30, 2015 - a redemption fee
equal to 4% of the principal amount of the bonds beirg redeemed by the Corporation
Early Redemptior: Notice received between December 1, 2015 and November 30, 2016 - a redemption fee
equal t; 3% of the principal amount of the bonds being redeemed by the Corporation

- Early Redemption Notice received between December 1, 2016 and Noverber 3G, 2017 - a redemption fee
equal to 2% of the principal amount of the bords beirg redeemed by the Corporation

- Early Redemption Notice received between December 1, 2017 and November 3G, 2018 - a redemption fee
cqual t6 1% of the principal amount of the bonds being redeemed by the Corporatior, except where a
Bonrdholder’s request is in accordar:ce with the Redemptior: Notice specified above.
Early Redemption Nctice received between December 1, 2018 ar:d November 3G, 2G19 - a redemgption fec
equal 10 5% of the principal amount of the bonds being redeemed by the Corporatior:

- Early Redemption Notice received between December 1, 2G19 and November 30, 2020 - a redemption fee
equal tc 4% of the principal amount of the bords being redeemed by the Corporation

- Early Redemption Notice received between December 1, 2020 and November 30, 2021 - a redemption fee
equal to 3% of the principal amourt of the bonds being redeemed by the Corporaticn

- Early Redemption Notice received between December 1, 2021 and November 30, 2022 - a redemption fee
cqual to 2% of the principal amount of the bonds being redeemed by tke Corporation

- Early Redemption Notice received betweer: December 1, 2022 arrd November 29, 2023 - a redemptior: fee
equal to 1% of the principal amour:t of the bonds being redeemed by tke Corporation.

Redemption fees are deducted by the Corporation from the redermption amount to be paid to the bordkclder.
SHARE CAPITAL
Authorized
Unlimited number cf Class A voting preferred shares
(Class A preferred shares)
Unlimited rumber of Class B non-voting common shares

(Class B common shares)

Issued and outstanding

2014 2013

Number Amourt Amount

Class A preferred shares 100,000 $ 1,006 $ 1,000
Class E coramon shares 100 100 100

The Corporatior: was formed on Octeber 4, 2612 and issued 100,000 Class A prefarred shares issued at $C.G1 per
share during the period ended December 31, 2012.

On February 1, 2013, 100 Class B commor: shares were issued at $1 per share.
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10. COMMITMENTS

11.

Related party transactions

On October 5, 2012, the Corporatior: sigred ar: agreement with Target Capital Inc. ("Target"), the majority
sharcholder of the Corporation, whereby the Corporation agrees to pay Target ar: anr:ual fee equal to $2,500 plus %
of 1% of the amourt ¢f capital raised from the Offering (note 8) in excess of $500.000 through deferred plars (any
one of, or collectively, a Registered Retirement Savings Plan, Registered Retirement Inceme Fund, Registered
Educatior: Savings Plar: ar:d Tax-Free Savings Account, all as defired under the Incorme Tax Act). The minimum
term: of the agreemert is two years but is expected to be renewed until the Bonds issued as a result of the Offerirg
(rote 8) either m:ature or are redeemed by the Cornoraiion. The fees will be paid to Target by TPFM.

Tkese trarsactions are in the normal course ¢f operations and are measured at the exchange amount agreed to by
the related parties.

Loan program agreement

On November 1, 2012, and amended February 4, 2G13, the Corporatior: entered into ar: exclusive lcan program
agreement with 4 Fillars (the "Program:") whereby the Corporatior: will provide loans to clients of 4 Pillars (the
"Borrowers") from the preceeds of the Offering. The Corporation will provide all funds required to operate the
Program and will have full discretion as t¢ whom to lend funds to, including the discreticn or fees, expenses,
interest and term of the loans o Borrowers. The Program will expire on November 30, 2G18. with an automatic
renewal until November 30, 2023, unless the Corperation and 4 Pillars mutually agree to terrsinale the Program.
Eitker parly may termirate the Program witk 15 days' natice if cither party is in matcerial breack of the terms of the
Program. On August 23, 2013, the Corporation assigned the right, title, irterest ar:d estate ir: ard to the Program to
TPFM.

FINANCIAL RISK MANAGEMENT
Overview

The Corporation’s planned operations will expose it to a variety of financial risks that arise as a result of its
operating and financing activities. These risks include:

» credit risk;
» liquidity risk; ard
» markct risk.

This ncte presents information about ihe Corporation’s exposure te each of the above risks, the Corporation’s
objectives, policies ar:d processes for measurir:g ard managing risks and the Corporatior:’s maragemert of capital.

Tke Corporation employs risk management stratcgics ard policies to ensure ihat any exposure to risk is in
complianice with the Corporation’s business objectives and risk tolerarce levels.  While the Tirceters kave the
overall responsibility for the establishment and oversight of the Corporation’s risk maragement framework,
management has the responsibility 1¢ adminisier ard monitor these risks.
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11. FINANCIAL RISK MANAGEMENT (continued)
Credit risk

Credit risk is the risk of financial loss to the Corporation if a customer or courterparty to a finarcial insirument
fails to meet its contractual cbligations. The maximum exposure to credit risk is:

Carrying amount

2014 2013
Cash $ 16,932 $ 571
Interest receivable from a related party (note S) 68.908 21.450
Compounding interest receivable frorm a related 23,113 &
party (note 5)
Loans receivable from a related party (rotes 6 & 7) 4,231,000 737,000

Cash cornsists of cash bank balances. The Corporation manages the credit exposure related to cash by sclecting
financial institutions with high credit ratings. The Cerporatior: considers credit risk from cash io be minimal.
Maragerment does not expect any ccunterparty to fail to meets its obligatiors.

Liquidity risk

Liquidity risk ig the risk that the Corporation will rot be able to meet its financial obligations as they are due. The
Corporation’s apprcach to maraging liquidity is to ensure it will have sufficient liquidity to meet its liabilities when
due. The Corporatior:’s ongoirg liquidity will be impacted by various exterral cvents and corditiens. Tke
Corperation’s financial liabilitics at December 31, 2014 consist of interest payable and accrued and bonds.The
Corporation expects to repay its financial liabilities in the normal course of operatiors and to fund future
operational ard capital requirements through future operatior:al cash flows, as well as the issuance of future debt
securities (rote 8).

Corntractual maturities, excluding interest payments, for the rext 5 years are:

Between
3 months Between 1
At December 31, Less thar and 1 and 2 Betweer: 2 Over §
2014 3 months year vears and § years Yesrs Total
Accrued interest $ 84746 § - 3 - % - - $ 84740
payable
Bonds - - - 4,254,113 - 4,254,113
$ 84,740 B $ - $4254113 § - $4.,338.853
Between 3
At December 31, Lessthan 3  months and  Between 1 Between 2 Over 5
2013 morths 1 year and2vyears and 5 ycars years Total
Interest payable $ 26821 § - % - 3 - % - $ 20921
accrued
Bonds - - B 737,0G0 - 737,000
$ 20921 § - $ - $ 737.000 $ - $ 757921
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11.

12.

FINANCIAL RISK MANAGEMENT (coniirued)
Mcrket risk

Market risk is the risk that changes in market prices, such as irterest rates, will affect the Corporation’s net inccme
or the value of financial instruments. The objective of the Corporation is to manage and mitigate market risk
exposures within acceptable limits, while maximizirg retures.

Interest raie risk

Irterest rate risk is the risk that future cash flews will fluctuate as a result of changes in market interest raies. The
interest rate return for the bonds is fixed for the term of the bonds and rot subject tc increase in the evert of a
general rise in demestic interest rates for other investments.

Capital management

The Corporation’s capital management policy is to maintain a strong capital base that optimizes the Corporation’s
ability to grow, maintair: irvestor ard creditor corfidence ard to provide a platform: tc create value for its
shareholders. The Corporation intends to mairtain a flexible capital structure t¢ maximize its ability to pursue
additior:al investment opporturities, which considers the Corporaiion’s early stage of devzlopment and the
requirement to sustain future development of the business.

The Corporation will manage its capital structure and make changes to it in the light of charges to ecorcmic
conditions and the risk characteristics of the nature of the business. The Corporation censiders its capital structure
to include shareholders’ equity ard working capital. In order to maintair or adjust the capital structure, the
Corporation may from time to time issue shares, seek debt financing and adjust its capital spending to manage its
current and projecied capital structure.

The Cerporation monitors capital based on its current working capital, projected cash flow from operations and
anticipated capital expenditures.

SUBSEQUENT EVENTS
In January 2015, the Corporation raised an additicnal $286,000 in bond firancing pursuant to ar amerded and
restated offering memorandurm issued on December 8, 2G14, the terms of which were not materially different from

the April 15, 2014 offering memorardum (rcte 8). All of the proceeds from this bond issuance were lent tc TPFM
under the TPFM loan (note 7).
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TPF The Phoenix Fund Inc.

(Incorporated under the laws of British Columbia)

Interim Statements of Financial Position
March 31, 2015 and December 31, 2014
(Expressed in Canadian dollars)

March 2015 2014
ASSETS
Current
Cash 562,556 16,932
Interest receivable from related party (note 5) 95,407 68,908
657,963 85,840
Compounding interest receivable from related party (note 5) 36,600 23,113
Loans receivable from a related party (notes 6 & 7) 4,479,500 4,231,000
5,174,063 4.339,953
LIABILITIES
Current
Accrued interest payable 20,425 84,740
Bonds (note 8) 5,152,538 4,254,113
5,172,963 4,338,853
SHAREHOLDERS’ EQUITY
Share capital (note 9) 1,100 1,100
Retained earnings - -
1,100 1,100
5,174,063 4,339,953

General business description (note 1)
Commitments (note 10)
Subsequent events (note 12)

The financial statements were authorized for issue by the Board of Directors on June 15, 2015.

They are signed on the Corporation's behalf by:

Signed "Ayaz Virani" Director

Signed "Christopher Jimenez" Director

See the accompanying notes to the financial statements



TPF The Phoenix Fund Inc.

Interim Statements of Income and Comprehensive Ingoe
Quarter ended March 31, 2015 and Year ended Decemb@l, 2014
(Expressed in Canadian dollars)

March 2015 2014
Revenue
Interest income $ 112,504 $ 224,183
Expenses
Interest expense 112,504 224,183
NET INCOME AND COMPREHENSIVE INCOME $ - % -
BASIC AND DILUTED INCOME PER SHARE $ - % -
WEIGHTED AVERAGE NUMBER
OF SHARES OUTSTANDING - basic and diluted 1,100 1,100
2

See the accompanying notes to the financial statements



Interim Statements of Changes in Shareholders’ Eqty
Quarter ended March 31, 2015 and Year ended Decemb@l, 2014
(Expressed in Canadian dollars)

March 2015 2014

RETAINED EARNINGS, BEGINNING OF YEAR $ - $ -
Net income and comprehensive income - -

RETAINED EARNINGS, END OF YEAR $ - $ -

SHARE CAPITAL, BEGINNING OF YEAR (note 9) $ 1,100 $ 1,100
Common shares issued during the period - -

SHARE CAPITAL, END OF YEAR $ 1,100 $ 1,100
3

See the accompanying notes to the financial statements



Interim Statements of Cash Flows
Quarter ended March 31, 2015 and Year ended Decemb@l, 2014
(Expressed in Canadian dollars)

March 2015 2014
Cash provided by (used in)
Operating activities
Net income $ - $ -
Changes in non-cash working capital balances
Advances to related party (39,986) (70,570)
Accrued interest payable (64,315) 86,931
(104,301) 16,361
Investing activities
Loans issued to a related party (248,500) (3,494,000)
(248,500) (3,494,000)

Financing activities
Proceeds from issue of bonds 898,425 3,494 ,000
Proceeds from issue of share capital - -

898,425 3,494,000

INCREASE (DECREASE) IN CASH 545,624 16,361
CASH, BEGINNING OF YEAR 16,932 571

CASH, END OF YEAR $ 562,556 $ 16,932
4

See the accompanying notes to the financial statements



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

1.

NATURE OF OPERATIONS

TPF The Phoenix Fund Inc. (the “Corporation”) wasadrporated under the Business Corporations Adtig¢Br
Columbia) on October 4, 2012 The Corporation waséal to raise funds pursuant to an offering (1®tdor the
purposes of lending funds to TPFM The Phoenix Fivmhagement Ltd. (“TPFM”) for the operation and
administration of a loan portfolio.

On November 1, 2012, and amended February 4, 28@3Corporation entered into an exclusive loan g
agreement with 4 Pillars Consulting Group Inc. Piflars”), enabling the Corporation to provide Isdn individual
clients of 4 Pillars (note 10). On August 23, 288 Corporation assigned the loan program agreetodrif FM.

On April 15, 2014, the Corporation issued an amdratel restated continuous offering memorandum (8pfer
the issue of 150 (minimum) to 15,000 (maximum) ensed bonds, at a price of $1,000 per bond witlprmterest
of 10% per annum. Simple interest is payable tadhotders who opted for quarterly payments on MdrshJune
15, September 15, and December 15 of each yeahihabnd is outstanding. Bondholders who defereheipt of
interest until the bonds mature will receive commbinterest of 10% per annum at maturity. The pedsdrom the
bonds are to be lent to TPFM under the April 14,28mended and restated loan agreement betwe€otheration
and TPFM (note 7). The Corporation also issuedraangled and restated continuous offering memoranthan,
terms of which were not materially different frohretApril 15, 2014 offering memorandum, on Decen®)e2014
(note 12).

The Corporation’s registered office is at 800 - 88&st Georgia Street, Vancouver, V6C 3H1.

The business of the Corporation involves a highrekegf risk and there is no assurance that thedZatipn will be able
to raise the necessary funds to conduct profitaitlee operations.

BASIS OF PREPARATION

Statement of compliance

These financial statements have been preparedcirdance with International Accounting StandardA8T) 1
Presentation of Financial Statements, using accounting policies which are consisterthvimternational Financial
Reporting Standards (“IFRS”) as issued by the h#tonal Accounting Standards Board (“IASB”) and
interpretations of the International Financial Rejog Interpretations Committee (“IFRIC”).

These financial statements were approved by thedBafeDirectors and authorized for issue on June2035.

Basis of measurement

These financial statements have been preparedhistaical cost basis, except for financial assetd financial
liabilities which are measured at fair value. Thethods used to measure fair values are discussexe 4.

Functional and presentation currency

These financial statements are presented in Camdditars, which is the Corporation’s functionatm@ncy.



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES
Critical accounting judgments and estimates

The preparation of financial statements in accozdamth IFRSs requires management to make judgmestisnates
and assumptions that affect the application of aoting policies and the reported amounts of asseddiabilities,
the disclosure of contingent assets and liabiliiethe date of the financial statements and therted amounts of
revenues and expenses during the reporting period.

Estimates and judgments are continually evaluatdchee based on historical experience and othtoriadncluding
expectations of future events that are believdgbtoeasonable under the circumstances. Accouesiigates will,
by definition, seldom equal the actual results.viflens to accounting estimates are recognizedhénperiod in
which the estimates are revised and in any futaegsyaffected.

Significant areas of estimation uncertainty antiaai judgments in applying accounting policiestthave the most
significant effect on the amounts recognized infih@ncial statements include the valuation of ficial instruments
(note 4). In addition, the amounts recorded foedefd income taxes are based on estimates as tionihg of the
reversal of temporary differences and tax rateseotly substantively enacted. They are also basegktimates of
the probability of the Corporation utilizing ceraiax pools and assets which, in turn, is dependemstimates of
changes in legislation, tax rates and interpretathy taxation authorities. The availability of fzools is also subject
to audit and interpretation by taxation authorities

Financial instruments

A financial instrument is any contract that givisetto a financial asset of one entity and a firari@bility or equity
instrument of another entity.

Financial assets

Financial assets include any outstanding interestivable, loans receivable and cash. Purchastsaa of
financial assets are recognized on the settlermaet dvhich is the date in which the asset is dedideo or by the
Corporation. Financial assets are derecognized wWieerights to receive cash flows have expiredrert@nsferred
and the Corporation has transferred substantifillysiks and rewards of ownership. Financial asseé classified
in the following categories at the time of theiadirecognition based on the purpose for whichfthancial assets
were acquired:

Fair value through profit or loss financial assets

Classification

Financial assets recorded at fair value througfitgyoloss are financial assets held for tradiadinancial asset is
classified in this category if acquired principalty the purpose of selling in the short term osaf designated by
management and its performance is evaluated dnafae basis, in accordance with the Corporati@dcumented

risk management or investment strategy. The Cator has designated cash as held for trading.

Recognition and measurement

Financial assets carried at fair value throughiposfloss are initially recognized, and subsedlyerarried, at fair
value, with changes recognized in the income staténTransaction costs are expensed when incurred.



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

Financial instruments (continued)

Loans and receivables

Loans and receivables are nderivative financial assets with fixed or deterntilggpayments that are not quoted in
an active market. They are included in currenés®xcept for those with maturities greater thamonths after
the date of the statement of financial positionjchtare classified as nesurrent assets. Assets in this category

include interest receivable from the related partgt loans receivable from the related party.

The Corporation has designated $4,479,500 (20123%4)00) as long-term loans receivable. These |bane
maturity dates which are more than twelve monther élfie date of the statement of financial position

Recognition and measurement

Loans and receivables are initially recognized at ¥alue plus transaction costs and subsequentigied at
amortized cost using the effective interest methess any impairment losses. Interest income isgeized by
applying the effective interest rate, except foorsterm receivables when the recognition of interestildd be
immaterial.

Available-for -sale financial assets

Availablefor-sale financial assets are nderivatives that are either designated in thisgmateor not classified in
any of the other categories. They consist of itmests in equity securities and certain other debtrrities. They
are included in other necurrent financial assets unless management interdispose of the investments within 12
months of the date of the statement of financiaitn. Changes in fair values of availalite-sale financial assets
are recorded in other comprehensive income urdlized, at which time they are recorded througHipoo loss.
The Corporation has not designated any financegtasas availablfor-sale.

Financial liabilities

Financial liabilities primarily consist of bank iebtedness (if any), interest payable and accrugthands. Financial
liabilities are initially measured at fair valuedasubsequently measured at amortized cost folitiabithat are not
hedged and fair value for liabilities that are hedig Nonperformance risk, including the Corporation’s owadit
risk for financial liabilities, is considered whdetermining the fair value of financial liabilities

Equity instruments

Share capital is classified as equity. Incremecuats directly attributable to the issue of sharesrecognized as a
deduction from equity.

Impairment

The Corporation addresses impairment of assetadit statement of financial position date, basedljactive
evidence which would reduce the carrying value fifiancial asset or a group of financial assetseothan those at
fair value through profit and loss. When it is detmed that an impairment has occurred, the lossdegnized in
profit or loss.

Individually significant financial assets are tesfer impairment on an individual basis. The renranfinancial
assets are assessed collectively in groups thed shmilar credit risk characteristics. Receivaliteat are assessed
not to be impaired are, in addition, assessecdipairment on a collective basis. Objective evigeoicimpairment
for a portfolio of receivables may include the Gmation’s past experience of collecting paymentsinarease in
the number of delayed payments in the portfolict plas average credit period of 90 days, as weblaervable
changes in the national or local economic conditithrat may default on receivables.

7



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)
Impairment (continued)

For financial assets carried at amortized costatheunt of impairment loss recognized is the dififee between the
carrying amount and the present value of estimhigde cash flows, discounted at the financial esswiginal
effective interest rate.

When an availabléor-sale financial asset is considered to be impaiceidjulative gains or losses previously
recognized in other comprehensive income are rfiled to profit or loss in the period.

The carrying amounts of amounts receivable is redulerough the use of an allowance account. Wheameunt
receivable is considered uncollectible, it is verttoff against the allowance account. Subsequentvegies of
amounts previously written off are credited throdigl allowance account. Changes in the carryinguaatnof the
allowance account are recognized in profit or loss.

With the exception of availabl®r-sale equity instruments, if, in a subsequent pettoelamount of the impairment
loss decreases and the decrease can be relatetivabjeto an event occurring after the impairmesat recognized,
the previously recognized impairment loss is res@through the profit or loss to the extent theyiag amount of
the investment at the date the impairment is rededoes not exceed what the amortized cost wowe been had
the impairment not been recognized. Any increaskir value subsequent to an impairment loss wadpect to
availablefor-sale equity instruments is recognized in other aetmgnsive income.

Interest income

Interest income is recognized using the effectinterest method. When loans receivable are impaitteel,
Corporation reduces the carrying amount to itsverable amount, being the estimated future cash discounted
at the original effective interest rate of the iostent, and continues unwinding the discount asr@st income.
Interest income on impaired loans receivable isgaized using the original effective interest rate.

Income taxes

Income tax expense or recovery is comprised obotiand deferred tax. Income tax expense or regéseecorded
in profit and loss except to the extent that iate$ to items recognized in equity, in which case liecognized in
equity.

Current tax is the expected tax payable on thebtaxacome for the year, using tax rates enacteslibstantively
enacted at the reporting date, plus any adjusttodiaix payable in respect of previous years.

Deferred tax is recognized using the asset anditiamethod, providing for temporary differencestiveen the
carrying amounts of assets and liabilities for ficial reporting purposes and the amounts use@fatibn purposes.
Deferred tax liabilities are generally recognized &ll taxable temporary differences. Deferred éssets are
generally recognized for all deductible temporaffedences to the extent that it is probable thagable profits will
be available against which those deductible temyatiéferences, including carry forward of neapital losses, can
be utilized.

Deferred tax is measured at the tax rates thatxgrected to be applied to temporary differenceswthey reverse,
based on the laws that have been enacted or stibsharenacted by the reporting date. Deferredasgets and
liabilities are offset if there is a legally enfeable right to offset, and they are related toimedaxes levied by the
same taxation authority on the same taxable emtitgn different tax entities, where the intentisto settle current
tax liabilities and asset on a net basis or tleeirassets and liabilities will be realized simuitansly.



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued)
Income taxes(continued)

A deferred tax asset is recognized to the extaititlis probable that future taxable profits viaél available against
which the temporary difference can be utilized. fdded tax assets are reviewed at each reportitey ated are

reduced to the extent that it is not probable thatrelated tax benefit will be utilized. Unrecoged deferred tax
assets are reassessed at each reporting datecaret@gnized to the extent that it has become piekihat future

profit will allow the deferred tax asset to be reexed.

Provisions and contingent liabilities

Provisions and contingent liabilities are recogdingnen there is a present legal or constructivegatibn arising as
a result of a past event for which it is probalblattan outflow of economic benefits will be reqdite settle the
obligation and where a reliable estimate can beentddhe amount of the obligation. Provisions apdtingent
liabilities are stated at the present value ofekygenditure expected to settle the obligation.

Where it is not probable that an outflow of econoilménefits will be required, or the amount canreebtimated
reliably, the obligation is disclosed as a contimtdebility, unless the probability of outflow @conomic benefits is
remote. Possible obligations whose existenceomlly be confirmed by the occurrence or famturrence of one or
more future events are also disclosed as contifgdmilities unless the probability of outflow oE@nomic benefits
is remote.

New accounting standards and interpretations
The nature and the effect of the following new admant are expected to be:

i IAS 32, Financial Instruments: Presentation, effector annual periods beginning on or after Japuar
1, 2014. These amendments clarify the meaninguféntly has a legally enforceable right to set-off
and the criteria for non-simultaneous settlementhagisms of clearing housesfwalify for offsetting.
These amendments have no effect on the Corporation.

In addition, the IASB has issued certain new stesfgjanterpretations and amendments to existingdstials which
are not effective until accounting periods subsatiteeDecember 31, 2014 and which have not yet hdepted by
the Corporation. New standards, interpretatiomsanendments relevant to the Corporation’s findrst&ements
include:

i IFRS 7, Financial Instruments: Disclosures, effecfor annual periods beginning on or after Jandary
2015. The amendments to IFRS 7 outline the disoboseguired when initially applying IFRS 9.

ii. IFRS 9, Financial Instruments, effective for annpatiods beginning on or after January 1, 2018 with
early adoption permitted. IFRS 9 uses a single agapr to determine whether a financial asset is
measured at amortized cost or fair value, replatiegmultiple classification options in IAS 39. The
approach in IFRS 9 is based on how an entity manigénancial impairment methods in IAS 39.

iii. IFRS 13, Fair Value Measurement, effective for aimeriods beginning on or after July 1, 2014. The
amendment to IFRS 13 provides further details ersttope of the portfolio exception.

iv. IAS 24, Related Party Disclosures, effective fonwal periods beginning on or after July 1, 2014e T
amendment to IAS 24 deals with the disclosure reguior management entities.

Management is currently assessing the new requiresmeowever, it is anticipated that the adoptibthese new
standards, interpretations and amendments areelynti®& have a significant impact on the Corpordsdimancial
statements.



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

4. DETERMINATION OF FAIR VALUES

Certain of the Corporation’s accounting policies disclosures require the determination of faiuedor financial
assets and liabilities. Fair values have beerrméted for measurement and/or disclosure purpoassdon the
following methods. When applicable, further inf@tion about the assumptions made in determinimgrédues is
disclosed in the notes specific to that assetatlity.

The carrying values of cash, short term intereseiv@ble from related party and accrued interegtalple
approximate their fair values due to their shamtéo maturity. The carrying values of compouneiest receivable,
loans receivable from a related party and bondslgayapproximates their fair values, as the intees of the
debt approximate market rates.

The significance of inputs used in making fair \\alheasurements for assets and liabilities measurr value

are examined and classified according to a fauwevhierarchy. Fair values of assets and liakslitieluded in Level
1 are determined by reference to quoted pricesciiveamarkets for identical assets and liabilitiedssets and
liabilities in Level 2 include valuations using g other than quoted prices for which all sigrifit outputs are
observable, either directly or indirectly and aasdxd on valuation models and techniques wherapiugs are derived
from quoted indices. Level 3 valuations are bamedhputs that are unobservable and significatiéooverall fair

value measurement.

Cash is measured at fair value based on a Levesifaation.

5. RECEIVABLE FROM A RELATED PARTY
The amount is receivable from TPFM and consisistefest receivable of $94,959 (2014 -$68,908) cexpes paid
on behalf of TPFM of $448 (2014 - $NIL) and intérascrued on compounding bonds of $36,600 (20138443).
These transactions are in the normal course ofatipes and are measured at the exchange amouetsdagn by
the related parties.

6. LOANS RECEIVABLE FROM A RELATED PARTY

The loans receivable from a related party represéwances made during the year to TPFM under thi&ViTBoan
Agreement (note 7).

TPFM uses the funds loaned to it by the Corporat@mnthe operation and administration of the loangoam
agreement with 4 Pillars (note 10) as a providdoaiis to consumer debtors who meet TPFM’s criamdwho use
the borrowed funds to settle debt under a formahfmrmal debt restructuring plan agreed upon legditors.

Pursuant to the TPFM Loan Agreement, obligationBRFM are secured by way of an amended and resEstedral
Security Agreement dated April 14, 2014 in favortloé Corporation for the payment and discharge RFNI's
obligations under the TPFM Loan Agreement.

These transactions are in the normal course oftipas and are measured at the exchange amouetddgrey the
related parties.

10



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

7.

TPFM LOAN AGREEMENT (the “TPFM Loan”)

The Corporation, as the lender, entered into theraled and restated TPFM Loan with TPFM, as theolar, on
April 14, 2014. A summary of the material termgioé TPFM Loan are as follows:

- Loan Amount: Up to a maximum amount of $15,000,000. The tatabunt is contingent upon the proceeds
raised by the Corporation through the issue of bdndte 8).

- Maturity date: November 30, 2018, subject to extension, at the discretion of the Corporation, for all or part
of the loan to November 30, 2023.

- Prepayment: TPFM may prepay all or portion of the aggregatagipal amount outstanding at any time prior to
the maturity date, together with all accrued bugaid interest and fees thereon without notice, bampenalty.

- Use of Proceeds: TPFM will use the proceeds to administer the Ipeogram agreement (note 10).

- Interest: Except as expressly stated otherwise hereintotialoan amount outstanding from time to timel wil
bear interest, after as well as before maturitfauleand judgment, with interest on overdue ingerat a rate of
10% per annum. With regard to the portion of trenlanade in relation to the bonds issued by the @atipn
with interest payments payable quarterly, the ggewill be calculated quarterly, not in advanaeg] ahall be
payable quarterly within fifteen (15) business dafyMarch 15, June 15, September 15 and Decembef 15
each year. With regard to the TPFM Loan made iatia@t to the bonds issued with interest payablenupo
redemption or maturity, the interest will be calted annually and compound annually, until the THE¥N
has been fully repaid by the Borrower.

- Fees: All the upfront and ongoing costs and fees asdediwith the offering of the bonds by the Corporat
will be paid by TPFM on the Corporation’s behalf.

BONDS

The Corporation has issued offering memorandunes “@ffering”) for unsecured bonds, of up to a maximof

15,000 bonds, at a price of $1,000 per bond foeebqul total gross proceeds of $15,000,000 and & of 150

bonds at a price of $1,000 per bond for total gmsseeds of $150,000. The minimum offering of b6@ds has
been reached. Each bond bears simple interest6faEd annum.

At the time of purchase, the Subscribers electesd afrthe following two options in respect of the%d interest
payable on the bonds:

() a bond will entitle the holder to 10% simpldgdrest per annum payable quarterly within fifte@B)(business
days of March 15, June 15, September 15 and Decefitheof each year during the term of the bond,
commencing on the last business day of Decembéd;r

(ii) a bond will entitle the holder thereof to 108mpound interest calculated annually and payablie date the
bonds are redeemed by the Corporation in accordaiticghe terms of this Offering Memorandum.

The Corporation or the bondholder may provide emttnotice on or before August 31, 2018 (the “First
Redemption”), of their intention to redeem somelbof the bonds, which will then be redeemed owéinber 30,
2018 (the “First Maturity Date”). In the absendewitten notice from the bondholder on or befonegiist 31, 2018,
the bonds shall mature on November 30, 2023 (tkedBd Maturity Date”).

11



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

8.

BONDS(continued)

Subiject to (i) an annual maximum redemption liniit@% of the bonds outstanding as of the last dalyeprevious
calendar year, and (ii) cash flow of the Corporatiad of TPFM, any individual bondholder may requedemption
of some or all of their bonds by providing 90 dayier written notice (the "Early Redemption Notif:eBondholders
who redeem some or all of their bonds prior toFirst and/or Second Maturity Date are subject sftillowing
redemption fees:

- Early Redemption Notice received prior to Novem®@y2014- a redemption fee equal to 5% of the principal
amount of the bonds being redeemed by the Corpaorati

- Early Redemption Notice received between Decemb2014 and November 30, 2018 redemption fee equal
to 4% of the principal amount of the bonds beirdermed by the Corporation

- Early Redemption Notice received between Decemp2015 and November 30, 2016& redemption fee equal
to 3% of the principal amount of the bonds beirdemmed by the Corporation

- Early Redemption Notice received between Decemp2016 and November 30, 201@ redemption fee
equal to 2% of the principal amount of the bondsdpeedeemed by the Corporation

- Early Redemption Notice received between Decemb2017 and November 30, 2018 redemption fee equal
to 1% of the principal amount of the bonds beindesamed by the Corporation, except where a Bondhslde
request is in accordance with the Redemption Nafpeified above.

- Early Redemption Notice received between Decemp2018 and November 30, 2018 redemption fee equal
to 5% of the principal amount of the bonds beirdemmed by the Corporation

- Early Redemption Notice received between Decerhp2019 and November 30, 2028 redemption fee equal
to 4% of the principal amount of the bonds beirdemmed by the Corporation

- Early Redemption Notice received between Decemp2020 and November 30, 2024 redemption fee equal
to 3% of the principal amount of the bonds beirdgrmed by the Corporation

- Early Redemption Notice received between Decemp2021 and November 30, 2022 redemption fee equal
to 2% of the principal amount of the bonds beirdgrmed by the Corporation

- Early Redemption Notice received between Decemp2022 and November 29, 2023 redemption fee equal
to 1% of the principal amount of the bonds beirdpmmed by the Corporation.

Redemption fees are deducted by the Corporation fhee redemption amount to be paid to the bondholde

SHARE CAPITAL

Authorized
Unlimited number of Class A voting preferred shares
(Class A preferred shares)
Unlimited number of Class B nevoting common shares
(Class B common shares)

Issued and outstanding

March 2015 2014
Number Amount Amount
Class A preferred shares 100,000 $ 1,000 1$000
Class B common shares 100 100 100

The Corporation was formed on October 4, 2012 aaded 100,000 Class A preferred shares issuedGi per
share during the period ended December 31, 2012.

On February 1, 2013, 100 Class B common sharesissred at $1 per share.

12



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

10.

11.

COMMITMENTS
Related party transactions

On October 5, 2012, the Corporation signed an ageae with Target Capital Inc. ("Target"), the méjpr
shareholder of the Corporation, whereby the Cotpmagrees to pay Target an annual fee equal &8082lus ¥
of 1% of the amount of capital raised from the @ffg (note 8) in excess of $500,000 through deteplans (any
one of, or collectively, a Registered Retirementi®gs Plan, Registered Retirement Income Fund, $Regid
Education Savings Plan and Taree Savings Account, all as defined under therfrcdax Act). The minimum
term of the agreement is two years but is expertdmt renewed until the Bonds issued as a resulteoOffering
(note 8) either mature or are redeemed by the Catipo. The fees will be paid to Target by TPFM.

These transactions are in the normal course oftipes and are measured at the exchange amouetdagrey the
related parties.

Loan program agreement

On November 1, 2012, and amended February 4, 28&3Corporation entered into an exclusive loan g
agreement with 4 Pillars (the "Program") whereby @orporation will provide loans to clients of 4l (the
"Borrowers") from the proceeds of the Offering. eT@orporation will provide all funds required toevate the
Program and will have full discretion as to whontetad funds to, including the discretion on feeqenses, interest
and term of the loans to Borrowers. The Progralnexpire on November 30, 2018, with an automagizawal until
November 30, 2023, unless the Corporation andldrRinutually agree to terminate the Program. eigiarty may
terminate the Program with 15 days' notice if eifheaty is in material breach of the terms of thegam. On August
23, 2013, the Corporation assigned the right,, titileerest and estate in and to the Program to TPFM

FINANCIAL RISK MANAGEMENT
Overview

The Corporation’s planned operations will expode # variety of financial risks that arise as suteof its operating
and financing activities. These risks include:

« credit risk;
« liquidity risk; and
* market risk.

This note presents information about the Corpon&i@xposure to each of the above risks, the Catjmor's
objectives, policies and processes for measuridgn@mnaging risks and the Corporation’s managenferdapital.

The Corporation employs risk management strategidgolicies to ensure that any exposure to riskéempliance
with the Corporation’s business objectives and tiglerance levels. While the Directors have theral
responsibility for the establishment and oversigithe Corporation’s risk management framework, agament
has the responsibility to administer and monitesthrisks.
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TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

11. FINANCIAL RISK MANAGEMENT (continued)
Credit risk
Credit risk is the risk of financial loss to ther@oration if a customer or counterparty to a firiahimstrument fails

to meet its contractual obligations. The maximumpasure to credit risk is:
Carrying amount

March 2015 2014
Cash $ 562,556 $ 16,932
Interest receivable from a related party (note 5) 5,497 68,908
Compounding interest receivable from a related 36,600 23,113
party (note 5)
Loans receivable from a related party (notes 6 & 7) 4,479,500 4,231,000

Cash consists of cash bank balances. The Corporatanages the credit exposure related to castelbygtimng
financial institutions with high credit ratings. @hCorporation considers credit risk from cash tonfiaimal.
Management does not expect any counterparty tocfaileets its obligations.

Liquidity risk

Liquidity risk is the risk that the Corporation Wilot be able to meet its financial obligationdfasy are due. The
Corporation’s approach to managing liquidity isetwsure it will have sufficient liquidity to meesiliabilities when
due. The Corporation’s ongoing liquidity will benpacted by various external events and conditidres.T
Corporation’s financial liabilities at March 31, PRand December 31, 2014 consist of accrued iritpaggble, and
bonds.The Corporation expects to repay its findtiahilities in the normal course of operationsldan fund future
operational and capital requirements through futyrerational cash flows, as well as the issuandatafe debt
securities (note 8).

Contractual maturities, excluding interest paymefaisthe next 5 years are:

Between
3 months Between 1
At March 31, Less than 3 and 1 and 2 Between 2 Over 5
2015 months year years and 5 years years Total
Accrued interest $ 20425 $ - % - % - % - $ 20425
payable
Bonds - - - 5,152,538 - 5,152,538
$ 20,425 $ - $ - $5152538 $ - $5,172,963
Between
3 months Between 1
At December 31, Less than 3 and 1 and 2 Between 2 Over 5
2014 months year years and 5 years years Total
Accrued interest $ 84,740 $ - % - % - $ - $ 84,740
payable
Bonds - - - 4,254,113 - 4,254,113
$ 84,740 $ - $ - $ 4254113 $ - $4,338,853

14



TPF The Phoenix Fund Inc.

Notes to the Financial Statements
March 31, 2015 and December 31, 2014
(Expressed in Canadian Dollars)

11.

12.

FINANCIAL RISK MANAGEMENT (continued)
Market risk
Market risk is the risk that changes in marketgsjcsuch as interest rates, will affect the Copmts net income

or the value of financial instruments. The objextof the Corporation is to manage and mitigateketarisk
exposures within acceptable limits, while maximigneturns.

Interest rate risk

Interest rate risk is the risk that future cashvBawill fluctuate as a result of changes in maiké&trest rates. The
interest rate return for the bonds is fixed fortiéren of the bonds and not subject to increaskdrevent of a general
rise in domestic interest rates for other investimien

Capital management

The Corporation’s capital management policy is &@ntain a strong capital base that optimizes thep@ation’s
ability to grow, maintain investor and creditor &idence and to provide a platform to create valae ifs
shareholders. The Corporation intends to maingaftexible capital structure to maximize its alyilib pursue
additional investment opportunities, which considéhe Corporation’s early stage of development #rel
requirement to sustain future development of thermss.

The Corporation will manage its capital structurel anake changes to it in the light of changes tonemic
conditions and the risk characteristics of the retf the business. The Corporation considersastal structure
to include shareholders’ equity and working capitdh order to maintain or adjust the capital stuoe, the
Corporation may from time to time issue sharesk slbt financing and adjust its capital spendingnemage its
current and projected capital structure.

The Corporation monitors capital based on its curmeorking capital, projected cash flow from op&mas and
anticipated capital expenditures.

SUBSEQUENT EVENTS

In April 2015, $560,000 from the proceeds from biswliance were lent to TPFM under the TPFM loate(id.

15
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TPFM The Phoenix Fund Management Ltd.
Notice to Shareholders
March 31, 2015

Management's Responsibility for Financial Reporting

The accompanying unaudited interim financial statements of TPFM The Phoenix Fund Management Ltd. were
prepared by management in accordance with International Financial Reporting Standards ("IFRS") for interim
financial statements. Management acknowledges responsibility for the preparation and presentation of the
unaudited interim financial statements, including responsibility for significant accounting judgments and
estimates and the choice of accounting principles and methods that are appropriate to the Corporation's
circumstances.

Management has established processes, which are in place to provide them with sufficient knowledge to
support management representations that they have exercised reasonable diligence that (i) the unaudited
interim financial statements do not contain untrue statement of material fact or omit to state a material fact
required to be stated or that is necessary to make a statement not misleading in light of the circumstances
under which is made, as of the date of and for the periods presented by the unaudited interim financial
statements and (ii) the unaudited interim financial statements fairly present in all material respects the
financial position, results of operations and cash flows of the Corporation, as of the date of and for the periods
presented by the unaudited interim financial statements.

The Board of Directors is responsible for reviewing and approving the unaudited interim financial statements
together with other financial information of the Corporation and for ensuring that management fulfills its
financial reporting responsibilities. An audit committee assists the Board of Directors in fulfilling this
responsibility. The audit committee meets with management to review the financial reporting process and the
unaudited interim financial statements together with other financial information of the Corporation. The audit
committee reports its findings to the Board of Directors for its consideration in approving the unaudited interim
financial statements together with other financial information of the Corporation for issuance to the
shareholders.

Management recognizes its responsibility for conducting the Corporation’s affairs in compliance with
established financial standards, and applicable laws and regulations, and for maintaining proper standards of
conduct for its activities.

The Corporation discloses that its external accountants have not reviewed the unaudited interim financial
statements for the quarter ended March 31, 2015.



TPFM The Phoenix Fund Management Ltd.

Interim Statement of Financial Position
As at March 31, 2015 and December 31, 2014

(Unaudited)
As at March 31, December 31,
2015 2014
Assets
Current
Cash $ 269,210 $ 738,989
Interest receivable 59,990 53,600
Current portion of loans receivable (note 5) 600,000 570,000
929,200 1,362,589
Long Term
Loans receivable (note 5) 3,575,050 3,393,866
Office furniture and equipment (note 8) 19,623 21,186
Deferred financing costs 68,601 71,406
3,663,274 3,486,478
$ 4,592,474 $ 4,849,067
Liabilities
Current
Accounts payable and accrued liabilities $ 68,344 $ 126,325
Deferred income (note 6) 186,551 194,498
Payable to related party (note 10) 95,407 68,908
Promissory notes — current (note 9) - 400,000
350,302 789,731
Long Term
Loan payable to related party (note 11) 4,479,500 4,231,000
Promissory notes (note 9) 180,000 180,000
Due to a shareholder (note 13) - 131,993
4,659,500 4,542,993
5,009,802 5,332,724
Shareholder's Equity
Share capital (note 14) 20 20
Deficit (417,348) (483,677)
(417,328) (483,657)

$ 4,592,474 $ 4,849,067

General business description (note 1)
Commitment (note 17)

These unaudited interim financial statements are authorized for issue by the Board of Directors on June 15,
2015. They are signed on the Corporation's behalf by:

Signed "Ayaz Virani" Director

Signed "Christopher Jimenez" Director




TPFM The Phoenix Fund Management Ltd.|

Interim Statement of Profit and Loss
For the three months ended March 31, 2015, and 2014

(Unaudited)
Jan-March
2015 2014
Revenue
Interest income $ 280,057 $ 578,069
Lender fees income 90,183 245,427
370,240 823,496
Expenses
Administration cost 68,700 197,573
Amortization 1,562 5,770
Bad debt - 116,500
Consulting fees 81,026 398,843
Interest to TPF (notes 1 and 12) 112,503 224,184
Interest — other (note 9) 14,133 75,668
Loan costs 18,459 101,263
Marketing 7,528 104,158
303,911 (400,463)
NET PROFIT (LOSS) $ 66,329 $ (400,463)
BASIC AND DILUTED PROFIT (LOSS) PER SHARE $ 332§ (2002)

WEIGHTED AVERAGE NUMBER OF SHARES OUTSTANDING -
basic and diluted 200 200




TPFM The Phoenix Fund Management Ltd.

Interim Statement of Changes in Shareholder's Equity

For the three months ended March 31, 2015, and 2014
(Unaudited)

Jan-Mar 2015 2014
DEFICIT, BEGINNING OF PERIOD $ (483,677) (83,214)
Net profit (loss) 66,329 (400,463)
DEFICIT, END OF PERIOD (417,348) (483,677)
SHARE CAPITAL, BEGINNING OF PERIOD (Note 14) 200 200
Preferred shares issued during the period - -
Common shares issued during the period - -
SHARE CAPITAL, END OF PERIOD 200 200




TPFM The Phoenix Fund Management Ltd.
Interim Statement of Cash Flows

(unaudited)
For the three months ended March 2015 and 2014

Mar-15 2014

Cash provided by (used in)
Cas h flow from operating activities

Met profit (loss) 66,329 (400 463)

Amaortization 1,562 5070

67,891 (394 ,693)

Changes in non-cas h working capital balances

Interest receivable (6,390) (42.600)

Accounts payable and accrued liabilities (57,980) 120,845

Deferred income (7,947) 154,942

Payable to related party 26 499 47 A58
MNet cash provided by operating activities (45,818) 260,645
Cash flows from financing activities

Loan from related party 248,500 3,494,000

Proceeds (re payment) of promissory notes (400,000) 460,000

(Repayment to) Advances from shareholders (131,993) (103,715)

Proceeds from issuance of share capital -
Net cash provided by financing actitivities (283,493) 3,850,285
Cas h flow from investing activities

Loan receivable (213,126) (3,135,927

Proceeds from collection of forebearance fees 1.962 28103

Increase (decrease) in deferred financing costs 2,805 (27 881)

Purchase of office furniture and egquipment - (20.611)
MNet cash used for investing activities (208,359) (3,156,216)
Increase (decrease) in Cash (469,779) 579,921
Cash, beginning of period 735,989 159,068
Cash, end of period 269,210 738,989




TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

1. Nature of operations

TPFM The Phoenix Fund Management Ltd. (the “Corporation”) was incorporated under the Business
Corporations Act (British Columbia) on October 3, 2012. The Corporation was formed for the purpose
of providing asset backed and unsecured loans using funds advanced to it by TPF The Phoenix Fund
Inc. ("TPF"). The Corporation commenced operations on January 1, 2013.

On April 15, 2014 the Corporation amended and restated its loan agreement with TPF The Phoenix
Fund Inc. ("TPFM Loan") (note 13). Under the loan agreement TPF lends funds to TPFM for the
purpose of administering the Loan Program (the “Program”) (note 6).

The Corporation's registered office is at Suite 800- 885 West Georgia St. Vancouver, British Columbia
V6C 3H1.

The business of the Corporation involves a high degree of risk and there is no assurance that the
Corporation will be able to collect amounts previously lent to its clients or raise the necessary funds to
fully finance its intended activities.

2. Basis of presentation

Statement of compliance

These financial statements are unaudited and have been prepared in accordance with International
Accounting Standard (“IAS”) 34 Interim Financial Reporting (“IAS 34”), using accounting policies which
are consistent with the International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”).

These financial statements were authorized for issue by the Directors of the Company on June 15,
2015.

Basis of measurement

These financial statements have been prepared on a historical cost basis, except for held for trading
financial assets which are measured at fair value and with changes in fair value recorded to earnings.
The methods used to measure fair values are discussed in note 3.

Functional and presentation currency

These financial statements are presented in Canadian dollars, which is the Corporation's functional
currency.

3. Significant accounting policies
Critical accounting judgments and estimates

The preparation of financial statements in conformity with IFRS 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 vary from these
estimates.

Estimates and judgments are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonable under the
circumstances. Accounting estimates will, by definition, seldom equal the actual results. Revisions to
accounting estimates are recognized in the period in which the estimates are revised and in any future
years affected.

Information about significant areas of estimation uncertainty and critical judgments in applying
accounting policies that have the most significant effect on the amounts recognized in the financial
statements is valuation of financial instruments (note 4). In addition, the amounts recorded for deferred
income taxes are based on estimates as to the timing of the reversal of temporary differences and tax
rates currently substantively enacted.



TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

3. Significant accounting policies (continued)
Critical accounting judgments and estimates (continued)

They are also based on estimates of the probability of the Corporation utilizing certain tax pools and
assets which, in turn, is dependent on estimates of changes in legislation, tax rates and interpretations
by taxation authorities. The availability of tax pools is also subject to audit and interpretation by taxation
authorities.

Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.

Financial assets

Financial assets include any outstanding interest receivable, cash and loans receivable. Purchases and
sales of financial assets are recognized on the settlement date, which is the date in which the asset is
delivered to or by the Corporation. Financial assets are derecognized when the rights to receive cash
flows have expired or are transferred and the Corporation has transferred substantially all risks and
rewards of ownership. Financial assets are classified in the following categories at the time of the initial
recognition based on the purpose for which the financial assets were acquired.

Classification

Financial assets at fair value through profit or loss are financial assets held for trading. A financial asset
is classified in this category if acquired principally for the purpose of selling in the short term or if so
designated by management and in its performance is evaluated on a fair value basis, in accordance
with the Corporation's documented risk management or investment strategy. The Corporation has
designated cash as fair value through profit or loss.

Recognition and measurement

Financial assets carried at fair value through profit or loss are initially recognized, and subsequently
carried, at fair value, with changes recognized in the income statement. Transaction costs are
expensed when incurred.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are
not quoted in an active market. They are included in current assets, except for those with maturities
greater than 12 months after the date of the statement of financial position, which are classified as non-
current assets. Assets in this category include interest receivable and loans receivable.

Recognition and measurement

Loans and receivables are initially recognized at fair value plus transaction costs and subsequently
carried at amortized cost using the effective interest method, less any impairment losses. Interest
income is recognized by applying the effective interest rate, except for short-term receivables when the
recognition of interest would be immaterial.



TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

3. Significant accounting policies (continued)

Financial instruments (continued)
Recognition and measurement (continued)

Available-for-sale financial assets

Available-for-sale financial assets are non-derivatives that are either designated in this category or not
classified in any of the other categories. They consist of investments in equity securities and certain
other debt securities. They are included in other non-current financial assets unless management
intends to dispose of the investments within twelve months of the date of the statement of financial
position. Available-for-sale financial assets are recorded in other comprehensive income until realized,
at which time they are recorded through profit or loss. The Corporation has not designated any financial
assets as available-for-sale.

Reclassification of financial assets

Reclassification is only permitted in rare circumstances and where the asset is no longer held for the
purpose of selling in the short term. In all cases, reclassification of financial assets is limited to debt
instruments. Reclassifications are accounted for at fair value of the financial asset at the date of
reclassification.

Financial Liabilities

Financial liabilities primarily consist of bank indebtedness (if any), accounts payable and accrued
liabilities, payable to related party, loan payable to related party, promissory notes and due to a
shareholder. Financial liabilities are initially measured at fair value and subsequently measured at
amortized cost for liabilities that are not hedged and fair values for liabilities that are hedged. Non-
performance risk, including the Corporation's own credit risk for financial liabilities, is considered when
determining the fair value of financial liabilities.

Equity instruments

Share capital is classified as equity. Incremental costs directly attributable to the issue of shares are
recognized as a deduction from equity.

Office furniture and equipment

Office furniture and equipment are recorded at cost less accumulated depreciation and accumulated
impairment losses. Amortization is recorded annually as:

Office furniture: 20%, using the declining balance method and with the half-year rule applied
to net additions and disposals.

Equipment: 30%, using the declining balance method and with the half-year rule applied
to net additions and disposals.

Software licenses: 50%, using the straight line method

Leasehold Improvements: straight line over a 3 year period.

10



TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

3. Significant accounting policies (continued)
Impairment

The Corporation addresses impairment of assets at each statement of financial position date, based on
objective evidence which would reduce the carrying value of a financial asset or a group of financial
assets, other than those at fair value through profit and loss. When it is determined that an impairment
has occurred, the loss is recognized in profit and loss.

Individually significant financial assets are tested for impairment on an individual basis. The remaining
financial assets are assessed collectively in groups that share similar credit risk characteristics.
Receivables that are assessed not to be impaired are, in addition, assessed for impairment on a
collective basis. Objective evidence of impairment for a portfolio of receivables may include the
Corporation's past experience of collecting payments, an increase in the number of For financial assets
carried at amortized cost, the amount of impairment loss recognized is the difference between the
carrying amount and the present value of estimated future cash flows, discounted at the financial
assets' original effective interest rate.

When an available-for-sale financial asset is considered to be impaired, cumulative gains or losses
previously recognized in other comprehensive income are reclassified to profit or loss in the period.

The carrying amount of accounts receivable and loans receivable are reduced through the use of an
allowance account. When an account receivable and loans receivable are considered uncollectible, it is
written off against the allowance account. Subsequent recoveries of amounts previously written off are
credited through the allowance account. Changes in the carrying amount of the allowance account are
recognized in profit or loss.

With the exception of available-for-sale equity instruments, if the amount of the impairment loss
decreases in a subsequent period and the decrease can be related objectively to an event occurring
after the impairment was recognized, the previously recognized impairment loss is reversed through
the profit or loss to the extent the carrying amount of the investment at the date the impairment is
reversed does not exceed what the amortized cost would have been had the impairment not been
recognized. Any increase in fair value subsequent to an impairment loss with respect to available-for-
sale equity instruments is recognized in other comprehensive income.

Revenue recognition
Lender fees

Lender fees which have been collected on loans are deferred and recorded in income over the term of
the loan.

Interest income

Interest income is recognized using the effective interest method. When loans receivable are impaired,
the Corporation reduces the carrying amount to its recoverable amount, being the estimated future
cash flow discounted at the original effective interest rate of the instrument, and continues unwinding
the discount as interest income. Interest income on impaired loans receivable are recognized using the
original effective interest rate.

11



TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

3. Significant accounting policies (continued)
Income taxes

Income tax expense or recovery is comprised of current and deferred tax. Income tax expense or
recovery is recorded in profit and loss except to the extent that it relates to items recognized in equity,
in which case it is recognized in equity.

Current tax is the expected payable on taxable income for the year, using tax rates enacted or
substantively enacted at the reporting date, plus any adjustment to tax payable in respect of previous
years.

Deferred tax is recognized using the liability method, providing for temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for
taxation purposes. Deferred tax liabilities are generally recognized for all taxable temporary differences.
Deferred tax assets are generally recognized for all deductible temporary differences to the extent that
it is probable that taxable profits will be available against which those deductible temporary differences,
including carry forward of non-capital losses, can be utilized.

Deferred tax is measured at the tax rates that are expected to be applied to temporary differences
when they reverse, based on the laws that have been enacted or substantively enacted by the
reporting date. Deferred tax assets and liabilities are offset if there is a legally enforceable right to
offset, and they are related to income taxes levied by the same taxation authority on the same taxable
entity, or on different tax entities, where the intention is to settle current tax liabilities and asset on a net
basis or their tax assets and liabilities will be realized simultaneously.

A deferred tax asset is recognized to the extent that it is probable that future taxable profits will be
available against which the temporary difference can be utilized. Deferred tax assets are reviewed at
each reporting date and are reduced to the extent that it is not probable that the related tax benefit will
be utilized. Unrecognized deferred tax assets are reassessed at each reporting date and are
recognized to the extent that it has become probable that future profit will allow the deferred tax asset
to be recovered.

Provisions and contingent liabilities

Provisions and contingent liabilities are recognized when there is a present legal or constructive
obligation arising as a result of a past event for which it is probable that an outflow of economic benefits
will be required to settle the obligation and where a reliable estimate can be made of the amount of the
obligation. Provisions and contingent liabilities are stated at the present value of the expenditure
expected to settle the obligation.

Where it is not probable that an outflow of economic benefits will be required, or the amount cannot be
estimated reliably, the obligation is disclosed as a contingent liability, unless the probability of outflow of
economic benefits is remote. Possible obligation whose existence will only be confirmed by the
occurrence or non-occurrence of one or more future events are also disclosed as contingent liabilities
unless the probability of outflow of economic benefits is remote.

New accounting standards and interpretations

Several new standards and amendments apply for the first time in 2014. However, they do not affect
these interim financial statements of the Corporation.

The nature and the effect of each new standard or amendment is expected to be:

i. IAS 32, Financial Instruments: Presentation, effective for annual periods beginning on or after
January 1, 2014. These amendments clarify the meaning of ’currently has a legally
enforceable right to set-off’ and the criteria for non-simultaneous settlement mechanisms of
clearing houses to qualify for offsetting. These amendments have no effect on the
Corporation.

12



TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

3. Significant accounting policies (continued)
New accounting standards and interpretations (continued)

In addition to the this accounting policy, the IASB has issued certain new standards, interpretations and
amendments to existing standards which are not effective until accounting periods subsequent to
December 31, 2014 and which have not yet been adopted by the Corporation. These include:

IFRS 7, Financial Instruments: Disclosures, effective for annual periods beginning on or after
January 1, 2015. In December 2011, the IASB issued new disclosure requirements for
financial assets and liabilities that (1) are offset in the statement of financial position; or (2)
subject to master netting agreements or similar arrangements.

ii. IFRS 9, Financial Instruments, effective for annual periods beginning on or after January 1,
2015. IFRS 9 uses a single approach to determine whether a financial asset is measured at
amortized cost or fair value, replacing the multiple classification options in IAS 39. The
approach in IFRS 9 is based on how an entity manages its financial impairment methods in
IAS 39.

Management is currently assessing the new requirements. However, it is anticipated that the adoption
of these new standards, interpretations and amendments are unlikely to have a significant impact on
the Corporation’s financial statements.

4. Determination of fair values

Certain of the Corporation's accounting policies and disclosures require the determination of fair value
for financial assets and liabilities. Fair values have been determined for measurement and/or disclosure
purposes based on the following methods. When applicable, further information about the assumptions
made in determining fair values is disclosed in the notes specific to that asset or liability.

The carrying values of cash, interest receivable, accounts payable and accrued liabilities and payable
to related party approximate their fair values due to their short terms to maturity. The carrying values of
loans receivable, promissory notes, and loans payable to related parties approximate their fair values
due to small changes in market interest rate from the interest rates agreed upon for these loans.

The significance of inputs used in making fair value measurements for assets and liabilities measured
at fair value are examined and classified according to a fair value hierarchy. Fair values of assets and
liabilities included in Level 1 are determined by reference to quoted prices in active markets for identical
assets and liabilities. Assets and liabilities in Level 2 include valuations using inputs other than quoted
prices for which all significant outputs are observable, either directly or indirectly and are based on
valuation models and techniques where the inputs are derived from quoted indices. Level 3 valuations
are based on inputs that are unobservable and significant to the overall fair value measurement.

The Corporation’s cash is measured at fair value based on a Level 1 designation.
5. Loans receivable

The Corporation uses the funds loaned to it by TPF for the operation and administration of the Program
(note 7), as a provider of loans to consumer debtors who meet the Corporation’s criteria and who use
the borrowed funds to settle debt under a formal or informal debt restructuring plans agreed upon by
creditors of the consumer debtors.

13



TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

6. Deferred income
Lender fees

Lender fees which have been collected on loans are deferred and recorded in income over the term of
the loan.

7. Loan program

On November 1, 2012, and amended February 4, 2013, TPF entered into an exclusive loan program
agreement with 4 Pillars (the "Program") whereby TPF agreed to provide loans to clients of 4 Pillars
(the "Borrowers") from the proceeds, from time to time, of its bond offerings. The term of the Program
shall expire November 30, 2018, with an automatic renewal until November 30, 2023, unless TPF and
4 Pillars mutually agree to terminate the Program. Either party may terminate the Program within 15
days' notice if either party is in material breach of the terms of the Program.

On August 23, 2013 TPF assigned the right, title, interest and estate in and to the Program to the
Corporation. TPF will provide all funds required to operate the Program to the Corporation, who will
have full discretion as to whom to lend funds, including the discretion on fees, expenses, interest and
term of the loans to Borrowers (note 12).

8. Office furniture and equipment

Leasehold

Total Improvements Furniture Software Computer
Cost
Balance, December 31, 2013 8,845 - 2,262 4,089 2,494
Additions 20,611 5,404 10,170 5,037
Balance, December 31, 2014 29,456 5,404 12,432 4,089 7,531
Additions - - - - -
Balance March 31, 2015 29,456 5,404 12,432 4,089 7,531
Accumulated Depreciation
Balance,, December 31, 2013 2,500 - - 420 1,706 - 374
Amortization 5,770 ': 1,801 '- 1,385 1,192 ': 1,392
Balance, December 31, 2014 8,270 - 1,801 - 1,805 2,898 - 1,766
Amortization 1,563 ': 450 '- 531 149 ': 432
Balance, March 31, 2015 9,833 - 2,252 - 2,337 3,046 - 2,198
Carrying Balance
Balance, December 31, 2014 21,186 3,603 10,627 1,192 5,765
Balance, March 31, 2015 19,623 3,152 10,095 1,043 5,333

14



TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

9. Promissory notes

March 31, December

2015 31,2014

Promissory note to shareholders - $ 400,000
Promissory note to an unrelated party 180,000 180,000
Total 180,000 580,000
Current portion - 400,000
Long-term $ 180,000 $ 180,000

The promissory note issued to a non-related party carries interest at 10% per annum payable monthly.
The note matures on January 17, 2018. This note is redeemable without penalty at the Corporation’s
discretion subject to early redemption fee of 2% of the principal amount. As at March 31, 2015, $1,500
(2014-$1,500)interest payable was outstanding and included in accounts payable and accrued
liabilities.

The promissory notes issued to shareholders are payable on demand, with interest payable at 12% per
annum quarterly on December 15, March 15, June 15 and September 15 of each year. The notes are
redeemable at the Corporation’s discretion. The proceeds are used to administer the Program. As at
March 31, 2015  $5,370 (December 31, 2014 - $2,660) of interest was payable and included in
accounts payable and accrued liabilities.

These transactions are in the normal course of operations and are measured at the exchange amount
of consideration established and agreed to by the related parties.

10.Payable to a related party

The amount is payable to TPF and consists of interest payable of $94,959 (2014 - $68,578) and
expenses paid on behalf of the Corporation of $448. (2014- $330). These transactions are in the
normal course of operations and are measured at the exchange amounts agreed on by the related
parties.

11. Loans payable to a related party

The loans payable to a related party represent advances made by TPF under the amended and
restated TPFM Loan Agreement (note 12). These transactions are in the normal course of operations
and are measured at the exchange amounts agreed on by the related parties.

12.TPFM Loan agreement (the "TPFM Loan")

The Corporation entered into the amended and restated TPFM Loan, as the borrower, with TPF, as the
lender, on April 14, 2014. A summary of the material terms of the TPFM Loan are as follows:

- Loan Amount: Up to a maximum amount of $15,000,000. The total amount is contingent upon the
amount of proceeds raised through bond issuances.

- Maturity date: November 30, 2018 subject to extension at the sole discretion of the Corporation for all
or part of the loan to November 30, 2023.

- Prepayment: TPFM may prepay all or portion of the aggregate principal amount then outstanding at
any time prior to the maturity date, together with all accrued but unpaid interest and fees thereon
without notice, bonus or penalty.

- Use of Proceeds: TPFM will use the proceeds to administer the Program.
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TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

12.TPFM Loan agreement (the "TPFM Loan") (continued)

- Interest: Except as expressly stated otherwise herein, the loan outstanding from time to time will bear
compound interest, before and after maturity, default or judgment, at the rate of 10% per annum.
Interest on the loan received from bonds issued by TPF with interest payable quarterly, the interest will
be calculated quarterly, not in advance, and be payable quarterly within fifteen (15) business days of
March 15, June 15, September 15 and December 15 of each year. Interest on the loan received from
bonds issued by TPF with interest payable upon redemption and maturity, will be compounded annually
until the Loan has been fully repaid by the Corporation.

- Fees: All the upfront and ongoing costs and fees associated with the offerings of the bonds by TPF
will be paid by the Corporation.

Pursuant to the TPFM Loan, the obligations of the Corporation are secured by way of an updated and
restated General Security Agreement dated April 14, 2014 in favour of TPF for payment and discharge
of the Corporation’s obligations under the TPFM Loan Agreement.

13. Due to a shareholder

The amounts due to a shareholder are unsecured, and bear interest at 12% per annum. There are no
current shareholder loans outstanding as at March 31, 2015. As at March 31, 2015, $911 of interest
was outstanding and included in accounts payable and accrued liabilities (December 31, 2014,
$2,660).
14.Share capital
Authorized
Unlimited number of Class A voting common shares without par value

Unlimited number of Class B voting common shares without par value and restriction on
dividends

Unlimited number of Class C non-voting common shares without par value

Unlimited number of Class D shares non-voting common shares par value of $0.01 with special
rights and restrictions

Unlimited number of Class E non-voting preferred shares with special rights and restrictions

Issued and outstanding:

Number of Class A voting

shares common shares

At January 1, 2013 - $ -
Class A voting common shares issued in 2013 200 200
At March 31, 2015 and December 31, 2014 200 $ 200
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TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

15. Financial risk management
Overview

The Corporation’s planned operations will expose it to a variety of financial risks that arise as a result of
its operating and financing activities:

« credit risk;
* liquidity risk; and
» market risk.

This note presents information about the Corporation’s exposure to each of the above risks, the
Corporation’s objectives, policies and processes for measuring and managing risks, and the
Corporation’s management of capital.

The Corporation employs risk management strategies and policies to ensure that any exposure to risk
is in compliance with the Corporation’s business objectives and risk tolerance levels. While the
Directors have the overall responsibility for the establishment and oversight of the Corporation’s risk
management framework, management has the responsibility to administer and monitor these risks.

Credit risk

Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to a financial
instrument fails to meet its contractual obligations.

The maximum exposure to credit risk is as follows:

March December

31, 2015 31,2014

Cash 269,210 738,989
Loans receivable 4,175,050 3,963,886

Cash

Cash consists of cash bank balances. The Corporation manages the credit exposure related to cash
by selecting financial institutions with high credit ratings. Given these credit ratings, management does
not expect any counterparty to fail to meets its obligations.

Liquidity risk

Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as they are
due. The Corporation’s approach to managing liquidity is to ensure it will have sufficient liquidity to
meet its liabilities when due. The Corporation’s ongoing liquidity will be impacted by various external
events and conditions.

The Corporation’s financial liabilities at March 31, 2015 consist of accounts payable and accrued
liabilities, payable to related party, loan payable to related party, promissory note and due to a
shareholder.

The Corporation expects to repay its financial liabilities in the normal course of operations and to fund
future operational and capital requirements through future operational cash flows, as well as future debt
securities (note 9).
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TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements

March 31, 2015
(unaudited)

15. Financial risk management (continued)

Contractual maturities, excluding interest payments, for the next 5 years are:

Less than3 Between 3 Between Between 2 Over 5 Total
months months 1and2 and5 years years
At March 31, and 1 year years
2015
Accounts payable $ 68344  § - $ - 9 - $ - § 68344
and accrued
liabilities
Payable to related 95,407 - - - - 95,407
party
Loan payable to - - - 4,479,500 - 4,479,500
related party
Promissory notes - - - - - -
to shareholders
Promissory note 180,000 180,000
Dueto a - - - - -
shareholder
$ 163,751 $ - $ - $4,659,500 - $4,823,251
Less than3 Between3 Between 1 Between 2 Over 5 Total
months months and 2 and 5 years

At December 31, and 1 year years years
2014
Accounts payable $126,325  $ - $ - % - 8 - $ 126,325
and accrued
liabilities
Payable to related 68,908 - - - - 68,908
party
Loan payable to - - - 4,231,000 - 4,231,000
related party
Promissory notes - 400,000 - - 400,000
to shareholder
Promissory note 180,000- 180,000
Dueto a - - - 131,993 131,993
shareholder

$ 195,223 $ 400,000 $ - $4,411,000 $ 131,993 $5,138,226
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TPFM The Phoenix Fund Management Ltd.
Notes to the Interim Financial Statements
March 31, 2015

(unaudited)

15. Financial risk management (continued)
Market risk

Market risk is the risk that changes in market prices, such as interest rates, will affect the Corporation’s
net income or the value of financial instruments. The objective of the Corporation is to manage and
mitigate market risk exposures within acceptable limits, while maximizing returns.

Interest rate risk

Interest rate risk is the risk that future cash flows will fluctuate as a result of changes in market interest
rates. The interest rate return for the bonds is fixed for the term of the bonds and not subject to
increase in the event of a general rise in domestic interest rates for other investments. At March 31,
2015 and December 31, 2014, there were no investment or debt holdings with variable interest rates.

Capital Management

The Corporation’s capital management policy is to maintain a strong capital base that optimizes the
Corporation’s ability to grow, maintain investor and creditor confidence and to provide a platform to
create value for its shareholders. The Corporation intends to maintain a flexible capital structure to
maximize its ability to pursue additional investment opportunities, which considers the Corporation’s
early stage of development and the requirement to sustain future development of the business.

The Corporation will manage its capital structure and make changes to it in the light of changes to
economic conditions and the risk characteristics of the nature of the business. The Corporation
considers its capital structure to include shareholder’s equity and working capital. In order to maintain
or adjust the capital structure, the Corporation may from time to time issue shares, seek debt financing
and adjust its capital spending to manage its current and projected capital structure.

The Corporation currently has accounts payable and accrued liabilities and payable to a related party
and it monitors capital based on its current working capital, projected cash flow from operations and
anticipated capital expenditures.

16. Related party transactions

During the quarter ended March 31, 2015, $72,450 were paid in consulting fees to the Corporation’s
directors, (2014- $321,000)..

17. Commitment

The Corporation entered into a 3 year lease agreement commencing January 1, 2014 for office space
at $2,654 per month. The lease require estimated minimum future annual payments of:

2014 $15,924
2015 31,848
2016 31,848
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ITEM 13: DATE AND CERTIFICATE
Dated: June 18, 2015

This Offering Memorandum does not contain a misrepresentation.

ON BEHALF OF THE DIRECTORS, OFFICERS AND PROMOTERS OF TPF THE PHOENIX FUND INC.

“Ayaz Virani” “Christopher Jimenez”

Ayaz Virani Christopher Jimenez
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SCHEDULE A — SUBSCRIPTION AGREEMENT

PLEASE MAKE SURE THAT YOUR SUBSCRIPTION INCLUDES:

1.
2.

A signed copy of this Subscription Agreement;

A certified cheque, bank draft or money order (personal cheques will not be accepted)

a.

in an amount equal to the Aggregate Subscription Amount (as set forth in the Subscription Agreement), payable
to "Clark Wilson LLP In Trust",

wire transfer the Aggregate Subscription Amount (as set forth in the Subscription Agreement) directly to legal
counsel of the Corporation, Clark Wilson LLP, pursuant to wiring instructions set out in the Subscription
Agreement, or

in an amount equal to the Aggregate Subscription Amount (as set forth in the Subscription Agreement) plus an
RRSP administration fee, if any, if you wish to use funds from a Deferred Plan to purchase the Bonds, payable to
the financial institution that holds your RRSP account (e.g. "Olympia Trust Company") with your account number
noted on the cheque or bank draft;

All Subscribers must complete the following table pursuant to the instructions below:

Interest Option Selection
The Subscriber elects to receive [check appropriate box]:

|:| 10% simple interest calculated per annum payable quarterly; or

[ ] 10% compound interest calculated annually and payable on the date the Bonds are redeemed
Insider Status

The Subscriber either [check appropriate box]:

|:| is an "Insider" of the Corporation as defined in the Securities Act (British Columbia); or

[ ]is not an Insider of the Corporation

Registrant Status

The Subscriber either [check appropriate box]:

|:| is a "Registrant" as defined in the Securities Act (British Columbia); or

|:| is not a Registrant

A properly completed and duly executed copy of the appropriate investor qualification form(s):

If the Subscriber is a resident in Ontario, two (2) copies of the Accredited Investor Representation Letter in the
form attached to this Subscription Agreement as Exhibit 1 (please initial the Appendix as indicated) and, if
applicable, the Form 45-106F9 Form for Individual Accredited Investors in the form attached to this Subscription
Agreement as Appendix B to Exhibit 1 (please initial the form as indicated);

If the Subscriber is a resident in the province of Alberta, British Columbia, Manitoba, or Saskatchewan, two (2)
copies of the Risk Acknowledgement in the form attached to this Subscription Agreement as Exhibit 2-A or
Exhibit 2-B, as applicable (one copy may be retained for your records);

if the Subscriber is a resident in the province of Alberta, Manitoba, or Saskatchewan and is subscribing for more
than $10,000 in Bonds, one (1) completed and signed copy of the Representation Letter attached to this
Subscription Agreement as Exhibit 3; and

If the Subscriber is a resident in the province of Alberta, British Columbia, Manitoba or Saskatchewan and the
Bonds are sold by a market participant not registered in accordance with the applicable securities regulatory
authority, two (2) properly completed and duly executed Risk Acknowledgements in the form attached to this
Subscription Agreement as Exhibit 4; and

One (1) properly completed and signed copy of the Release of Any Claims by Subscriber Against Controlling
Shareholder in the form attached to the Subscription Agreement as Exhibit 5.
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PLEASE DELIVER YOUR SUBSCRIPTION TO:
TPF The Phoenix Fund Inc.

203 - 14439 104" Avenue
Surrey, British Columbia, V3R 1M1
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SUBSCRIPTION FOR BONDS

TO: TPF The Phoenix Fund Inc. (the "Corporation")

The undersigned (hereinafter referred to as the "Subscriber") hereby irrevocably subscribes for and agrees to purchase the
number and type of bonds of the Corporation ("Bonds") set forth below for the subscription amount set forth below, representing
a subscription price of $1,000 per Bond, upon and subject to the terms and conditions set forth in "Terms and Conditions of
Subscription for Bonds of TPF The Phoenix Fund Inc." attached hereto (the "Subscription Agreement"). In addition to this page, the
Subscriber must also complete all applicable exhibits attached hereto.

Subscription Amount: $

Full Legal Name of Subscriber (please print)
Number of Bonds:

By:
Signature of Subscriber or its Authorized Representative Interest Selection:
[ 110% simple interest calculated per annum payable quarterly;
or

Official Title or Capacity (please print)
[ 110% compound interest calculated annually and payable

on the date the Bonds are redeemed

Name of Signatory (please print name of individual whose
signature appears above if different than name of Subscriber)

If the Subscriber is signing as agent for a principal and is not a
trust corporation or, in Alberta or British Columbia, a portfolio
manager in any case, purchasing as a trustee or an agent for
accounts fully managed by it, complete the following and ensure
that the applicable schedules attached hereto are completed in
respect of such principal:

Date of Execution

Social Insurance Number / Business Number

Name of Principal

Subscriber's Address (including postal code)
Principal's address (including postal code)

Telephone Number (including area code)

Telephone Number (including area code)

E-mail Address

E-mail Address

Register the Bonds (if different from above) as follows: Deliver the Bonds
(if different from address given) as follows:

Name

Name

Account reference, if applicable

Contact Name

Address (including postal code)

Address (including postal code)

Telephone Number (including area code)

FOR OFFICE USE ONLY

ACCEPTANCE: The Corporation hereby accepts the subscription as set forth above on the terms and conditions contained in this Subscription Agreement.

TPF THE PHOENIX FUND INC. Certificate No. Issued:

Per: Date:

(This is the first page of an agreement comprised of 9 pages (excluding Exhibits 1-5 hereto)



TERMS AND CONDITIONS OF SUBSCRIPTION FOR
BONDS OF TPF THE PHOENIX FUND INC.

Definitions. In this Subscription Agreement:

(a)

(b)
(c)
(d)

(e)
(f)

"Aggregate Subscription Amount" means the aggregate dollar amount of the subscription under this Subscription
Agreement;

"Bonds" means the Bonds of the Corporation offered pursuant to the Offering Memorandum;
"Closing Date" means the date(s) on which Bonds are issued by the Corporation pursuant to the Offering Memorandum;

"Corporation" means TPF The Phoenix Fund Inc., a corporation incorporated under the Business Corporations Act
(British Columbia);

"Offering" means the offering of Bonds of the Corporation pursuant to the Offering Memorandum;

"Offering Memorandum" means the amended and restated offering memorandum of the Corporation dated June 18, 2015;

Acknowledgements of the Subscriber. The Subscriber acknowledges (on its own behalf and, if applicable, on behalf of each
person on whose behalf the Subscriber is contracting) that:

(a)

(b)

(c)

(d)

(e)

(f)

this subscription is subject to rejection or acceptance by the Corporation in whole or in part, and is effective only upon
acceptance by the Corporation;

where allowed by applicable securities legislation, the Corporation may offer compensation of up to a maximum of 10% of
the gross proceeds realized on the sale of Bonds under this Offering to registered dealers, exempt market dealers, or where
permitted, non-registrants, including parties related to the Corporation, employees and/or contractors of such parties, and
officers and directors of the Corporation. Such compensation may be payable to such parties at the time of sale of the
Bonds and/or as an annual trailer fee on the Bonds outstanding after the first year of subscription as determined by the
Corporation in its discretion. The Corporation may offer additional compensation of up to a maximum of 10% of any
principal amount of the Bonds reinvested in Bonds to such parties in an amount and on terms determined by the
Corporation in its discretion;

the Bonds subscribed for by the Subscriber hereunder form part of a larger issue and sale by the Corporation of up to
15,000 Bonds at a subscription price of $1,000 per Bond (the "Offering");

other than as may arise with respect to applicable securities laws no director, officer, employee, partner, contractor,
incorporator or shareholder of the Corporation or any corporate successor thereto will have any liability for any obligations
with respect to the payment of principal or interest under the Bonds to a Bondholder for any claim based on, in respect of,
or by reason of, such obligations or their creation. Each Bondholder by accepting Bond waives and releases all such liability
and this waiver and release are part of the consideration for the issuance of the Bonds;

the following capitalized terms shall have the same meaning as provided for within the Offering Memorandum:

The Subscriber consents to the TPFM Loan and agrees that the TPFM Loan will not constitute a breach of any fiduciary or
other duty of the directors and officers of the Corporation and will not give rise to any obligation by TPFM, or its
respective officers, directors or shareholders to account to the Corporation or its Bondholders for any profit made by
TPFM from the use of the TPFM Loan proceeds by TPFM; and

the Subscriber is responsible for obtaining such legal advice as it considers appropriate in connection with the execution,
delivery and performance by it of this Subscription Agreement.

Representations, Warranties and Covenants of the Subscriber. By executing this Subscription Agreement, the Subscriber (on its
own behalf and, if applicable, on behalf of each person on whose behalf the Subscriber is contracting) represents, warrants and

covenants to the Corporation (and acknowledges that the Corporation and its counsel are relying thereon) that:

(a)

if the Subscriber is an individual, the Subscriber is of the full age of majority in the jurisdiction in which this
Subscription Agreement is executed and is legally competent to execute and deliver this Subscription Agreement, to
perform all of its obligations hereunder, and to undertake all actions required of the Subscriber hereunder;
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(b)

(c)

(d)

(e)

(f)

(8)

if the Subscriber is not an individual, the Subscriber has the requisite power, authority, legal capacity and
competence to execute and deliver this Subscription Agreement, to perform all of its obligations hereunder, and to
undertake all actions required of the Subscriber hereunder, and all necessary approvals of its directors, partners,
shareholders, trustees or otherwise with respect to such matters have been given or obtained;

if the Subscriber is a body corporate, the Subscriber is duly incorporated and validly subsisting under the laws of its
jurisdiction of incorporation;

this Subscription Agreement has been duly and validly authorized, executed and delivered by, and constitutes a legal,
valid, binding and enforceable obligation of, the Subscriber;

if the Subscriber is acting as agent or trustee for a principal, the Subscriber is duly authorized to execute and deliver
this Subscription Agreement and all other necessary documents in connection with such subscription on behalf of such
principal, and this Subscription Agreement has been duly authorized, executed and delivered by or on behalf of, and
constitutes a legal, valid, binding and enforceable obligation of, such principal;

the execution, delivery and performance by the Subscriber of this Subscription Agreement and the completion of the
transactions contemplated hereby do not and will not result in a violation of any law, regulation, order or ruling applicable
to the Subscriber, and do not and will not constitute a breach of or default under any of the Subscriber's constating
documents (if the Subscriber is not an individual) or any agreement to which the Subscriber is a party or by which it is
bound;

the Subscriber confirms that the Subscriber (and, if the Subscriber is not purchasing as principal, each beneficial
purchaser for whom the Subscriber is acting) is purchasing the Bonds as principal for its own account, not for the benefit of
any other person, for investment only and not with a view to the resale or distribution of all or any of the Bonds, it is
resident in or otherwise subject to applicable securities laws of the jurisdiction set out as the "Subscriber's Address" or
"Principal's Address", as the case may be, on the face page hereof and it fully complies with one or more of the criteria set
forth below:

(i) if the Subscriber is resident in or otherwise subject to applicable securities laws of Ontario, it is an
"accredited investor" as such term is defined in the Securities Act (Ontario) and has concurrently executed and
delivered: (i) a Representation Letter in the form attached as Exhibit 1 to this Subscription Agreement and has
initialed in Appendix A thereto indicating that the Subscriber satisfies one of the categories of "accredited
investor" set forth in such definition, and (ii) if applicable, a Form 45-106F9 Form for Individual Accredited
Investors in the form attached as Appendix B to Exhibit 1 to this Subscription Agreement and has initialed in the
form thereto indicating that the Subscriber satisfies one of the categories of “accredited investor” set forth in
such form; or

(ii) if the Subscriber is a resident in the province of British Columbia, two (2) copies of the Risk Acknowledgement in
the form attached to this Subscription Agreement as Exhibit 2-A or Exhibit 2-B, as applicable (one copy may be
retained for your records) and if the Bonds are sold by a market participant not registered in accordance with the
applicable securities regulatory authority, two (2) properly completed and duly executed Risk Acknowledgements
in the form attached to this Subscription Agreement as Exhibit 4 (one copy may be retained for your records); or

(iii) if the Subscriber is a resident in the province of Alberta, Saskatchewan or Manitoba, (i) two (2) copies of the Risk
Acknowledgement in the form attached to this Subscription Agreement as Exhibit 2-A or Exhibit 2-B, as
applicable (one copy may be retained for your records), (ii) if subscribing for more than $10,000 in Bonds, one (1)
copy of the Eligible Investor Representation Letter in the form attached to this Subscription Agreement as
Exhibit 3, and (iii) if the Bonds are sold by a market participant not registered in accordance with the applicable
securities regulatory authority, two (2) properly completed and duly executed Risk Acknowledgements in the
form attached to this Subscription Agreement as Exhibit 4 (one copy may be retained for your records); or

(iv) if the Subscriber is a resident of or otherwise subject to applicable securities of any jurisdiction not
referred to herein, it complies with the requirements of all applicable securities legislation in the jurisdiction of
its residence and will provide such evidence of compliance with all such matters as the Corporation or its counsel
may request and the purchase of the Bonds does not contravene any of the applicable securities laws in the
Subscriber's jurisdiction of residence and does not trigger (i) any obligation to prepare and file a prospectus or
any other ongoing reporting requirements with respect to such purchase or otherwise in the Subscriber's
jurisdiction of residence, or (ii) any registration or other obligation on the part of the Corporation;
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(h)

(i)

i)

(k)

()

(m)

(n)

(0)

has such knowledge in financial and business affairs as to be capable of evaluating the merits and risks of its
investment in the Bonds;

(i) is capable of assessing the proposed investment in the Bonds as a result of the Subscriber's own
experience or as a result of advice received from a person registered under applicable securities legislation; and

(ii) is able to bear the economic risk of loss of its investment in the Bonds;

the Subscriber understands that no securities commission, stock exchange, governmental agency, regulatory body or
similar authority has made any finding or determination or expressed any opinion with respect to the merits of
investing in the Bonds;

the Subscriber acknowledges that no prospectus has been filed by the Corporation with any securities commission or
similar regulatory authority in any jurisdiction in connection with the issuance of the Bonds and the issuance is exempted
from the prospectus requirements available under the provisions of applicable securities laws and as a result:

(i) the Subscriber may be restricted from using some of the civil remedies otherwise available under applicable
securities laws;

(ii) the Subscriber may not receive information that would otherwise be required to be provided to it under
applicable securities laws; and

(iii) the Corporation is relieved from certain obligations that would otherwise apply under applicable securities
laws;

the Subscriber confirms that neither the Corporation or any of its representative directors, employees, officers or
affiliates, have made any representations (written or oral) to the Subscriber:

(i) regarding the future value of the Bonds;

(ii) that any person will resell or repurchase the Bonds;

(iii) that the Bonds will be listed on any stock exchange or traded on any market; or

(iv) that any person will refund the purchase price of the Bonds other than as provided in this Subscription
Agreement;

the Subscriber confirms that it has been advised to consult its own legal and financial advisors with respect to the
suitability of the Bonds as an investment for the Subscriber, the tax consequences of purchasing and dealing with the
Bonds, and the resale restrictions and "hold periods" to which the Bonds are or may be subject under applicable securities
legislation or stock exchange rules, and has not relied upon any statements made by or purporting to have been made on
behalf of the Corporation with respect to such suitability, tax consequences, and resale restrictions;

except for the Subscriber's knowledge regarding its subscription for Bonds hereunder, the Subscriber has no
knowledge of a "material fact" or a "material change" (as those terms are defined in the Securities Act (British Columbia))
in the affairs of the Corporation that has not been generally disclosed;

the Subscriber is resident in the jurisdiction indicated on the face page of this Subscription Agreement as the
"Subscriber's Address" and the purchase by and sale to the Subscriber of the Bonds, and any act, solicitation, conduct or
negotiation directly or indirectly in furtherance of such purchase and sale (whether with or with respect to the Subscriber
or any beneficial purchaser) has occurred only in such jurisdiction;

the Subscriber acknowledges that it and/or the Corporation may be required to provide applicable securities
regulatory authorities or stock exchanges with information concerning the identities of the beneficial purchasers of the
Bonds and the Subscriber agrees that, notwithstanding that the Subscriber may be purchasing the Bonds as agent for an
undisclosed principal, the Subscriber will provide to the Corporation, on request, particulars as to the identity of such
undisclosed principal as may be required by the Corporation in order to comply with the foregoing;



(p)

(a)

(t)

(v)

(w)

(x)

(v)

(2)

(aa)

(bb)

(cc)

the Subscriber understands that it will not resell the Bonds except in accordance with limited exemptions available under
applicable securities legislation, regulatory policy and stock exchange rules, and that the Subscriber is solely
responsible for (and the Corporation is not in any way responsible for) the Subscriber's compliance with applicable resale
restrictions;

the Subscriber acknowledges that it is aware that there is no market upon which the Bonds trade and there is no
assurance that any of the Bonds will be listed and posted for trading on a stock exchange or dealer network in the future;

the Subscriber understands that the sale of the Bonds is conditional upon such sale being exempt from the
requirements to file and obtain a receipt for a prospectus, and the requirement to sell securities through a registered
dealer, or upon the issuance of such orders, consents or approvals as may be required to enable such sale to be made
without complying with such requirements, and that as a consequence of acquiring the Bonds pursuant to such
exemptions, certain protections, rights and remedies provided by applicable securities legislation, including statutory
rights of rescission or damages in the event of a misrepresentation may not be available to the Subscriber in
connection with the purchase and sale of the Bonds;

the Subscriber understands that any certificates representing the Bonds will bear a legend indicating that the resale
of such securities is restricted;

the Subscriber is not a "US Person" (as that term is defined by Regulation S under the US Securities Act, which definition
includes, but is not limited to, an individual resident in the United States, an estate or trust of which any executor or
administrator or trustee, respectively, is a US Person and any partnership or corporation organized or incorporated under
the laws of the United States) and is not acquiring the Bonds for the account or benefit of a US Person or a person in
the United States;

the Bonds have not been Offered to the Subscriber in the United States, and the individuals making the order to
purchase the Bonds and executing and delivering this Subscription Agreement on behalf of the Subscriber were not in the
United States when the order was placed and this Subscription Agreement was executed and delivered;

the Subscriber undertakes and agrees that it will not offer or sell any of the Bonds in the United States unless such
Securities are registered under the US Securities Act and the securities laws of all applicable states of the United States, or
an exemption from such registration requirements is available;

the Subscriber acknowledges that, in addition to any other requirements under applicable securities legislation to which
a disposition of any of the Bonds by the Subscriber may be subject, the Subscriber may, depending on the nature of the
disposition, be required to file a report of exempt trade within ten (10) days of a disposition by the Subscriber of the
Bonds;

if required by applicable securities legislation, regulations, rules, policies or orders or by any securities commission, stock
exchange or other regulatory authority, the Subscriber will execute, deliver, file and otherwise assist the Corporation in
filing, such reports, undertakings and other documents with respect to the issue of the Bonds;

except as disclosed in writing to the Corporation, the Subscriber does not act jointly or in concert with any other person
or company for the purposes of acquiring securities of the Corporation;

the Subscriber is not a non-resident for the purposes of the Income Tax Act (Canada);

the Subscriber is not a "control person" of the Corporation, as that term is defined in the Securities Act (British
Columbia), will not become a "control person" of the Corporation by purchasing the number of Bonds subscribed for
under this Subscription Agreement and does not intend to act jointly or in concert with any other person to form a control
group in respect of the Corporation;

the Subscriber has not relied upon any verbal or written representation as to fact or otherwise made by or on behalf
of the Corporation except as expressly set forth herein or in the Offering Memorandum;

the funds representing the Aggregate Subscription Amount which will be advanced by the Subscriber to the Corporation
hereunder will not represent proceeds of crime for the purposes of the Proceeds of Crime (Money Laundering) Act
(Canada) (the "PCMLA") and the Subscriber acknowledges that the Corporation may in the future be required by law
to disclose the Subscriber's name and other information relating to this Subscription Agreement and the Subscriber's
subscription hereunder, on a confidential basis, pursuant to the PCMLA. To the best of its knowledge: (i) none of the
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subscription funds to be provided by the Subscriber: (A) have been or will be derived from or related to any activity that is
deemed criminal under the law of Canada, the United States of America, or any other jurisdiction; or (B) are being
tendered on behalf of a person or entity who has not been identified to the Subscriber; and (ii) it shall promptly notify the
Corporation if the Subscriber discovers that any of such representations ceases to be true, and to provide the Corporation
with appropriate information in connection therewith;

(dd) the Subscriber acknowledges that the Corporation may complete additional financings in the future in order to
develop the proposed business of the Corporation and to fund its ongoing development. There is no assurance that such
financing will be available and if available, on reasonable terms. Any such future financings may have a dilutive effect on
current shareholders or security holders, including the Subscriber; and

(ee) the Subscriber acknowledges that an investment in the Bonds is subject to a number of risk factors. In particular, the
Subscriber acknowledges that the Corporation is not a reporting issuer in any province of Canada and, as such, the
applicable hold period may never expire. Accordingly, there is currently no market for any of the Bonds and one
may never develop. It may be difficult or even impossible for a Subscriber to sell any of the Bonds. Resale of such
Bonds will require the availability of exemptions from the prospectus requirements of applicable securities legislation,
or the application for a discretionary order of the securities commission or similar regulatory authority in the
Subscriber's province of residence permitting the trade. The Subscriber covenants and agrees to comply with relevant
securities legislation, orders or policies concerning the purchase, holding of, and resale of the Bonds.

Timeliness of Representations, etc. The Subscriber agrees that the representations, warranties and covenants of the Subscriber
herein will be true and correct both as of the execution of this Subscription Agreement and as of the Closing Time (as defined
herein), and will survive the completion of the distribution of the Bonds and any subsequent disposition by the Subscriber of any
of the securities.

Indemnity. The Subscriber acknowledges that the Corporation and its counsel are relying upon the representations, warranties and
covenants of the Subscriber set forth herein in determining the eligibility (from a securities law perspective) of the Subscriber (or, if
applicable, the eligibility of another on whose behalf the Subscriber is contracting hereunder to subscribe for Bonds) to purchase
Bonds under the Offering, and hereby agrees to indemnify the Corporation and its directors, officers, employees, advisers,
affiliates, shareholders and agents (including their respective legal counsel) against all losses, claims, costs, expenses, damages or
liabilities that they may suffer or incur as a result of or in connection with their reliance on such representations, warranties and
covenants. The Subscriber undertakes to immediately notify the Corporation at 203 — 14439 104" Avenue, Surrey, British
Columbia, V3R 1M1 of any change in any statement or other information relating to the Subscriber set forth herein that occurs
prior to the Closing Time.

Deliveries by Subscriber prior to Closing. The Subscriber agrees to deliver to the Corporation not later than 5:00 p.m. (Pacific
Time) on the day that is two business days before any Closing Date of which the Subscriber receives notice:

(a) this duly completed and executed Subscription Agreement;

(b)  acertified cheque, bank draft or money order (personal cheques will not be accepted)

a. inanamount equal to the Aggregate Subscription Amount (as set forth in the Subscription Agreement), payable
to "Clark Wilson LLP In Trust", or

b. wire transfer the Aggregate Subscription Amount (as set forth in the Subscription Agreement) directly to legal
counsel of the Corporation, Clark Wilson LLP, pursuant to wiring instructions set out in in Exhibit 6, or

c. inanamount equal to the Aggregate Subscription Amount (as set forth in the Subscription Agreement) plus an
RRSP administration fee, if any, if you wish to use funds from a Deferred Plan to purchase the Bonds, payable to
the financial institution that holds your RRSP account (e.g. "Olympia Trust Company") with your account number
noted on the cheque or bank draft;

or payment of the same amount in such other manner as is acceptable to the Corporation;

(c) properly completed and duly executed copies of the appropriate investor qualification form(s), Blanket Order 31-505 Risk
Acknowledgement form and Release of Any Claims by Subscriber Against Controlling Shareholder form as described on
page 2 of this Subscription Agreement; and

(d) such other documents as may be requested by the Corporation as contemplated by this Subscription Agreement.

Consent to Collection of Personal Information. If the Subscriber is an individual, the Subscriber acknowledges that the Subscriber
has provided, in this Subscription Agreement, to the Corporation information (the "Personal Information") of a personal nature that
may or may not be protected under applicable privacy legislation. This information is being collected, used and may be disclosed by
the Corporation for the following purposes (the "Purposes"):

(a) in order to complete the Offering;
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(b) to be kept in the corporate records of the Corporation, on its securities registers and Bondholders lists, maintained by the
Corporation and/or the Corporation's transfer agent;

(c) to be disclosed to securities/tax regulatory authorities or other government bodies as required and in accordance with
applicable securities laws and tax laws;

(d) as long as the Subscriber is a security holder of the Corporation, to be disclosed to other third parties held to an
obligation of confidentiality to the Corporation such as its legal counsel, its accountants, transfer agent, securities
depository, or any other entity for: (i) the purpose of sending financial statements and other disclosure documentation
required to be sent by law to the Shareholders of the Corporation, and/or (ii) in the context of a proposed merger,
business combination, acquisition, takeover bid or such other major transaction involving the Corporation and such other
third party; and

(e) to enforce the obligations contemplated by this Subscription Agreement.

The Subscriber or the person subscribing for the Bonds on behalf of a disclosed beneficial purchaser hereby consents to the
collection, use and disclosure by the Corporation of the Personal Information for the Purposes.

Certain securities commissions have been granted the authority to indirectly collect this personal information pursuant to securities
legislation and this personal information is also being collected for the purpose of administration and enforcement of securities
legislation. In Ontario, the Administrative Assistant to the Director of Corporate Finance, Suite 1903, Box 55, 20 Queen Street
West, Toronto, Ontario M5H 3S8, Telephone (416) 593-8086, Facsimile: (416) 593-8252 is the public official who can answer
qguestions about the indirect collection of personal information. The Subscriber's personal information may be disclosed by
the Corporation or its counsel to: (a) stock exchanges, securities commissions or securities regulatory authorities; (b) the
Corporation's registrar and transfer agent; (c) taxation authorities; (d) any of the other parties involved in the offering, including
legal counsel. By executing this Subscription Agreement and the, the Subscriber is deemed to be authorizing and consenting to
the foregoing collection (including the indirect collection of personal information), use and disclosure of the Subscriber's personal
information as set forth above. The Subscriber also consents to the filing of copies or originals of any of the Subscriber's documents
described in this Subscription Agreement as may be required to be filed with any stock exchange, securities commission or
securities regulatory authority in connection with the transactions contemplated hereby.

Partial Acceptance or Rejection of Subscription. The Corporation may, in its absolute discretion, accept or reject the Subscriber's
subscription for Bonds as set forth in this Subscription Agreement, in whole or in part, and the Corporation reserves the right to
allot to the Subscriber less than the amount of Bonds subscribed for under this Subscription Agreement.

Notwithstanding the foregoing, the Subscriber acknowledges and agrees that the acceptance of this Subscription Agreement will be
conditional upon among other things, the sale of the Bonds to the Subscriber being exempt from any prospectus and offering
memorandum requirements of applicable securities laws. The Corporation will be deemed to have accepted this Subscription
Agreement upon the delivery at Closing of the certificates representing the Bonds to the Subscriber or upon the direction of the
Subscriber in accordance with the provisions hereof.

If this Subscription Agreement is rejected in whole, any cheque(s) or bank draft(s) delivered by the Subscriber to the Corporation
on account of the Aggregate Subscription Amount for the Bonds subscribed for will be promptly returned to the Subscriber
without interest. If this Subscription Agreement is accepted only in part, a cheque representing the amount by which the
payment delivered by the Subscriber to the Corporation exceeds the subscription price of the number of Bonds sold to the
Subscriber pursuant to a partial acceptance of this Subscription Agreement, will be promptly delivered to the Subscriber without
interest.

Time and Place of Closing. The sale of the Bonds will be completed at the office of TPF The Phoenix Fund Inc., 203 — 14439 104"
Avenue, Surrey, British Columbia, V3R 1M1 at 11:00 a.m. (Mountain Standard Time) or such other time or place as the Corporation
may determine (the "Closing Time") on the Closing Date. The Corporation reserves the right to close the Offering in multiple
tranches, so that one or more closings may occur after the initial closing.

Subject to Regulatory Approval. The obligations of the parties hereunder are subject to all required regulatory approvals being
obtained.

Representations and Warranties of the Corporation. The Corporation hereby represents and warrants to the Subscriber (and
acknowledges that the Subscriber is relying thereon) that:



(a) the Corporation has the full corporate right, power and authority to execute and deliver this Subscription Agreement and
to issue the Bonds to the Subscriber;

(b) the Corporation is duly incorporated and validly subsisting, and is qualified to carry on business in each jurisdiction in
respect of which the carrying out of the activities contemplated hereby make such qualification necessary;

(c) the Corporation has complied or will comply with all applicable corporate and securities laws in connection with the
Offer and sale of the Bonds;

(d) upon acceptance by the Corporation, this Subscription Agreement shall constitute a binding obligation of the
Corporation enforceable in accordance with its terms subject to applicable bankruptcy, insolvency, reorganization and
other laws of general application limiting the enforcement of creditors' rights generally and to the general principles of
equity including the fact that specific performance is available only in the discretion of the court;

(e) the execution, delivery and performance of this Subscription Agreement by the Corporation and the issue of the Bonds
to the Subscriber pursuant hereto does not and will not constitute a breach of or default under the constating documents
of the Corporation, or any law, regulation, order or ruling applicable to the Corporation, or any agreement to which the
Corporation is a party or by which it is bound; and

() it makes no representation or warranty as to whether the Bonds are qualified investments for a trust governed by a
Deferred Plan.

No Partnership. Nothing herein shall constitute or be construed to constitute a partnership of any kind whatsoever between the
Subscriber and the Corporation.

Governing Law. The contract arising out of acceptance of this Subscription Agreement by the Corporation shall be governed by and
construed in accordance with the laws of the Province of British Columbia and the federal laws of Canada applicable therein. The
parties irrevocably attorn to the exclusive jurisdiction of the courts of the Province of British Columbia.

Time of Essence. Time shall be of the essence of this Subscription Agreement.

Entire Agreement. This Subscription Agreement represents the entire agreement of the parties hereto relating to the subject
matter hereof, and there are no representations, covenants or other agreements relating to the subject matter hereof except
as stated or referred to herein.

Electronic_Copies. The Corporation shall be entitled to rely on delivery of an electronic copy of executed subscriptions, and
acceptance by the Corporation of such electronic subscriptions shall be legally effective to create a valid and binding agreement
between the Subscriber and the Corporation in accordance with the terms hereof.

Counterpart. This Subscription Agreement may be executed in one or more counterparts each of which so executed shall constitute
an original and all of which together shall constitute one and the same agreement.

Severability. The invalidity, illegality or unenforceability of any provision of this Subscription Agreement shall not affect the
validity, legality or enforceability of any other provision hereof.

Survival. The covenants, representations and warranties contained in this Subscription Agreement shall survive the closing of the
transactions contemplated hereby, and shall be binding upon and inure to the benefit of the parties hereto and their respective
heirs, executors, administrators, successors and permitted assigns.

Interpretation. The headings used in this Subscription Agreement have been inserted for convenience of reference only and shall
not affect the meaning or interpretation of this Subscription Agreement or any provision hereof. In this Subscription Agreement,

all references to money amounts are to Canadian dollars.

Amendment. Except as otherwise provided herein, this Subscription Agreement may only be amended by the parties hereto in
writing.

Costs. The Subscriber acknowledges and agrees that all costs incurred by the Subscriber (including any fees and disbursements of
any special counsel retained by the Subscriber) relating to the sale of the Bonds to the Subscriber shall be borne by the Subscriber.
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Withdrawal. The Subscriber, on its own behalf and, if applicable, on behalf of others for whom it is contracting hereunder, agrees
that this subscription is made for valuable consideration and may not be withdrawn, cancelled, terminated or revoked by the
Subscriber, on its own behalf and, if applicable, on behalf of others for whom it is contracting hereunder.

Assignment. Neither party may assign all or part of its interest in or to this Subscription Agreement without the consent of the
other party in writing.

Language. The Subscriber acknowledges that it has consented to and requested that all documents evidencing or relating
in any way to the sale of the Bonds be drawn up in the English language only. Le souscripteur reconnait par les présentes avoir
consenti et exigé que tous les documents faisant foi ou se rapportant de quelque maniére a la vente des bons de souscription
spéciaux soient rédigés en anglais seulement.
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EXHIBIT 1
ACCREDITED INVESTOR REPRESENTATION LETTER
(FOR ONTARIO ACCREDITED INVESTORS)
TO: TPF The Phoenix Fund Inc. (the "Corporation")
In connection with the purchase of bonds (the "Bonds") of the Corporation by the undersigned subscriber or, if applicable, the
principal on whose behalf the undersigned is purchasing as agent (the "Subscriber" for the purposes of this Exhibit 1), the Subscriber

hereby represents, warrants, covenants and certifies to the Corporation that:

1. the Subscriber is resident in the jurisdiction as set forth on the face page of this Subscription Agreement or is subject to
the securities laws of such jurisdiction;

2. the Subscriber is purchasing the Bonds as principal for its own account;

3. the Subscriber is an "accredited investor" within the meaning of the Securities Act (Ontario) by virtue of satisfying the
indicated criterion as set out in Appendix A to this Exhibit 1;

4. the Subscriber was not created or used solely to purchase or hold securities as an "accredited investor" as described in
paragraph (m) of the attached Appendix A of this Exhibit 1;

5. if the Subscriber is an individual, the Subscriber satisfies the indicated criterion as set out in Appendix B to this
Representation Letter; and

6. upon execution of this Exhibit 1 by the Subscriber, this Exhibit 1, including the appendices attached hereto, shall be
incorporated into and form a part of the Subscription Agreement.

Dated: ,20

Print name of Subscriber

By:

Signature

Print name of Signatory (if different from Subscriber)

Title

IMPORTANT: PLEASE MARK THE CATEGORY OR CATEGORIES
IN APPENDIX A AND, IF APPLICABLE, APPENDIX B TO THIS EXHIBIT 1 THAT DESCRIBES YOU
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APPENDIX A - TO EXHIBIT 1

(FOR ONTARIO ACCREDITED INVESTORS)

NOTE: THE INVESTOR MUST INITIAL BESIDE THE APPLICABLE PORTION OF THE DEFINITION BELOW.

Accredited Investor - means:

(a)
(b)

(c)

()

(e.1)

(f)

(8)

(h)

)

(i-1)

(0

(n)

except in Ontario, a Canadian financial institution, or a Schedule Il bank;

except in Ontario, the Business Development Bank of Canada incorporated under the Business
Development Bank of Canada Act (Canada);

except in Ontario, a subsidiary of any person referred to in paragraphs (a) or (b), if the person owns all of
the voting securities of the subsidiary, except the voting securities required by law to be owned by
directors of that subsidiary;

except in Ontario, a person registered under the securities legislation of a jurisdiction of Canada as an
adviser or dealer;

an individual registered under the securities legislation of a jurisdiction of Canada as a representative of a
person referred to in paragraph (d);

an individual formerly registered under the securities legislation of a jurisdiction of Canada, other than an
individual formerly registered solely as a representative of a limited market dealer under one or both of
the Securities Act (Ontario) or the Securities Act (Newfoundland and Labrador);

except in Ontario, the Government of Canada or a jurisdiction of Canada, or any crown corporation,
agency or wholly owned entity of the Government of Canada or a jurisdiction of Canada;

except in Ontario, a municipality, public board or commission in Canada and a metropolitan community,
school board, the Comité de gestion de la taxe scolaire de I'lle de Montréal or an intermunicipal
management board in Québec;

except in Ontario, any national, federal, state, provincial, territorial or municipal government of or in any
foreign jurisdiction, or any agency of that government;

except in Ontario, a pension fund that is regulated by the Office of the Superintendent of Financial
Institutions (Canada), a pension commission or similar regulatory authority of a jurisdiction of Canada;

an individual who, either alone or with a spouse, beneficially owns financial assets having an aggregate
realizable value that, before taxes but net of any related liabilities, exceeds $1,000,000 (YOU MUST ALSO
COMPLETE THE RISK ACKNOWLEDGEMENT FORM IN APPENDIX B);

an individual who beneficially owns financial assets having an aggregate realizable value that, before taxes
but net of any related liabilities, exceeds $5 000 000;

an individual whose net income before taxes exceeded $200,000 in each of the two most recent calendar
years or whose net income before taxes combined with that of a spouse exceeded $300,000 in each of
the two most recent calendar years and who, in either case, reasonably expects to exceed that net
income level in the current calendar year (YOU MUST ALSO COMPLETE THE RISK ACKNOWLEDGEMENT
FORM IN APPENDIX B);

an individual who, either alone or with a spouse, has net assets of at least $5,000,000 (YOU MUST ALSO
COMPLETE THE RISK ACKNOWLEDGEMENT FORM IN APPENDIX B);

a person, other than an individual or investment fund, that has net assets of at least $5,000,000 as shown
on its most recently prepared financial statements;

an investment fund that distributes or has distributed its securities only to (i) a person that is or was an
accredited investor at the time of the distribution, (ii) a person that acquires or acquired securities in the
circumstances referred to in sections 2.10 [Minimum amount investment] or 2.19 [Additional investment
in investment funds] of NI 45-106, or (iii) a person described in sub-paragraph (i) or (ii) that acquires or
acquired securities under section 2.18 [Investment fund reinvestment] of NI 45-106;
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(o) an investment fund that distributes or has distributed securities under a prospectus in a jurisdiction of
Canada for which the regulator or, in Québec, the securities regulatory authority, has issued a receipt;

(p) a trust company or trust corporation registered or authorized to carry on business under the Trust and
Loan Companies Act (Canada) or under comparable legislation in a jurisdiction of Canada or a foreign
jurisdiction, acting on behalf of a fully managed account managed by the trust company or trust
corporation, as the case may be;

(a) a person acting on behalf of a fully managed account managed by that person, if that person is registered
or authorized to carry on business as an adviser or the equivalent under the securities legislation of a
jurisdiction of Canada or a foreign jurisdiction;

(r) a registered charity under the Income Tax Act (Canada) that, in regard to the trade, has obtained advice
from an eligibility adviser or an adviser registered under the securities legislation of the jurisdiction of the
registered charity to give advice on the securities being traded;

(s) an entity organized in a foreign jurisdiction that is analogous to any of the entities referred to in
paragraphs (a) to (d) or paragraph (i) in form and function;

(t) a person in respect of which all of the owners of interests, direct, indirect or beneficial, except the voting
securities required by law to be owned by directors, are persons that are accredited investors;

(u) an investment fund that is advised by a person registered as an adviser or a person that is exempt from
registration as an adviser;

(v) a person that is recognized or designated by the securities regulatory authority or, except in Ontario and
Québec, the regulator as an accredited investor; or

(w) a trust established by an accredited investor for the benefit of the accredited investor’s family members
of which a majority of the trustees are accredited investors and all of the beneficiaries are the accredited
investor’s spouse, a former spouse of the accredited investor or a parent, grandparent, brother, sister,
child or grandchild of that accredited investor, of that accredited investor’s spouse or of that accredited
investor’s former spouse.

In Ontario, paragraphs (a) to (h) of subsection 73.3(1) of the Securities Act (Ontario) correspond to paragraphs (a) to (d) and
paragraphs (f) to (i) of the foregoing definition of “accredited investor”.

For the purposes hereof, the following definitions are included for convenience:

(a)
(b)

(c)

(d)

(e)

(f)

“bank” means a bank named in Schedule | or Il of the Bank Act (Canada);

“Canadian financial institution” means (i) an association governed by the Cooperative Credit Associations Act
(Canada) or a central cooperative credit society for which an order has been made under section 473(1) of that Act,
or (ii) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit
union, caisse populaire, financial services cooperative, or league that, in each case, is authorized by an enactment
of Canada or a jurisdiction of Canada to carry on business in Canada or a jurisdiction of Canada;

“financial assets” means (i) cash, (ii) securities, or (iii) a contract of insurance, a deposit or an evidence of a deposit
that is not a security for the purposes of securities legislation;

“fully managed account” means an account of a client for which a person makes the investment decisions if that
person has full discretion to trade in securities for the account without requiring the client’s express consent to a
transaction;

“investment fund” has the same meaning as in National Instrument 81-106 Investment Fund Continuous
Disclosure;

“person” includes

(i) an individual,
(ii) a corporation,
(iii) a partnership, trust, fund and an association, syndicate, organization or other organized group of persons

whether incorporated or not, and
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(8)

(h)
(i)

i)

(iv) an individual or other person in that person’s capacity as a trustee, executor, administrator or personal or
other legal representative;

“related liabilities” means (i) liabilities incurred or assumed for the purpose of financing the acquisition or
ownership of financial assets, or (ii) liabilities that are secured by financial assets;

“Schedule Il bank” means an authorized foreign bank named in Schedule Il of the Bank Act (Canada);

“spouse” means, an individual who, (i) is married to another individual and is not living separate and apart within
the meaning of the Divorce Act (Canada), from the other individual, (ii) is living with another individual in a
marriage-like relationship, including a marriage-like relationship between individuals of the same gender, or (iii) in
Alberta, is an individual referred to in paragraph (i) or (ii), or is an adult interdependent partner within the meaning
of the Adult Interdependent Relationships Act (Alberta); and

“subsidiary” means an issuer that is controlled directly or indirectly by another issuer and includes a subsidiary of
that subsidiary.

All monetary references are in Canadian Dollars.
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APPENDIX B - TO EXHIBIT 1

Form 45-106F9
Form of Individual Accredited Investors

WARNING!

This investment is risky. Don’t invest unless you can afford to lose all the money you pay for
this investment.

SECTION 1 TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

1. About your investment

Type of securities: Subscription Receipts - Bonds Issuer: TPF The Phoenix Fund Inc.

Purchased from: Issuer

SECTIONS 2 TO 4 TO BE COMPLETED BY THE PURCHASER

2. Risk acknowledgement

Your
This investment is risky. Initial that you understand that: initials

Risk of loss — You could lose your entire investment of $ . [Instruction: Insert the total dollar amount of the
investment.]

Liquidity risk — You may not be able to sell your investment quickly — or at all.

Lack of information — You may receive little or no information about your investment.

Lack of advice — You will not receive advice from the salesperson about whether this investment is suitable for you
unless the salesperson is registered. The salesperson is the person who meets with, or provides information to, you
about making this investment. To check whether the salesperson is registered, go to www.aretheyregistered.ca.

3. Accredited investor status

You must meet at least one of the following criteria to be able to make this investment. Initial the statement that Your

applies to you. (You may initial more than one statement.) The person identified in section 6 is responsible for ensuring initials
that you meet the definition of accredited investor. That person, or the salesperson identified in section 5, can help
you if you have questions about whether you meet these criteria.

*  Your net income before taxes was more than $200,000 in each of the 2 most recent calendar years, and you
expect it to be more than $200,000 in the current calendar year. (You can find your net income before taxes
on your personal income tax return.)

*  Your net income before taxes combined with your spouse’s was more than $300,000 in each of the 2 most
recent calendar years, and you expect your combined net income before taxes to be more than $300,000 in
the current calendar year.

*  Either alone or with your spouse, you own more than $1 million in cash and securities, after subtracting any
debt related to the cash and securities.

*  Either alone or with your spouse, you have net assets worth more than $5 million. (Your net assets are your
total assets (including real estate) minus your total debt.)

4. Your name and signature

By signing this form, you confirm that you have read this form and you understand the risks of making this investment as identified in
this form.

First and last name (please print):

Sighature: | Date:

SECTION 5 TO BE COMPLETED BY THE SALESPERSON

5. Salesperson information

[Instruction: The salesperson is the person who meets with, or provides information to, the purchaser with respect to making this
investment. That could include a representative of the issuer or selling security holder, a registrant or a person who is exempt from
the registration requirement.]

First and last name of salesperson (please print):

Telephone: Email:

Name of firm (if registered):
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SECTION 6 TO BE COMPLETED BY THE ISSUER OR SELLING SECURITY HOLDER

6. For more information about this investment

For investment in a non-investment fund
TPF The Phoenix Fund
203 — 14439 104" Avenue
Surrey, British Columbia, V3R 1M1
(604) 336-0185
info@thephoenixfund.ca

For more information about prospectus exemptions, contact your local securities regulator. You can find contact information at
www.securities-administrators.ca.

Form instructions:

1. This form does not mandate the use of a specific font size or style but the font must be legible

2. The information in sections 1, 5 and 6 must be completed before the purchaser completes and signs the form.

3. The purchaser must sign this form. Each of the purchaser and the issuer or selling security holder must receive a copy of this
form signed by the purchaser. The issuer or selling security holder is required to keep a copy of this form for 8 years after the
distribution.
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EXHIBIT 2-A

To be executed where the party selling the Bonds is not registered under National Instrument 31-103

FORM 45-106F4
TO BE COMPLETED BY BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN AND MANITOBA RESIDENTS

RISK ACKNOWLEDGEMENT

. | acknowledge that this is a risky investment.

. | am investing entirely at my own risk.

. No securities regulatory authority or regulator has evaluated or endorsed the merits of these securities or the

disclosure in the Offering Memorandum.

. The person selling me these securities is not registered with a securities regulatory authority or regulator and has
no duty to tell me whether this investment is suitable for me.

. The securities are redeemable, but | may only be able to redeem them in limited circumstances.

J | will not be able to sell these securities except in very limited circumstances. | may never be able to sell these
securities.

. | could lose all the money | invest.

| am investing $ in total; this includes any amount | am obliged to pay in future. TPF The Phoenix Fund

Inc. will pay S of this to as a fee or commission.

I acknowledge that this is a risky investment and that | could lose all the money | invest.

Date Signature of Purchaser

Print name of Purchaser

JININAVAMA

Sign 2 copies of this document. Keep one copy for your records.

You have 2 business days to cancel your purchase.

To do so, send a notice to TPF The Phoenix Fund Inc. stating that you want to cancel your purchase. You must send the notice before
midnight on the 2nd business day after the closing at which you agree to purchase the securities. You can send the notice by fax or
email or deliver it in person to TPF The Phoenix Fund Inc. at its business address. Keep a copy of the notice for your records.

Issuer Name: TPF The Phoenix Fund Inc.
Address: 203 — 14439 104" Avenue

Surrey, British Columbia, V3R 1M1
Tel: (604) 336-0185
Fax: (604) 676-2622
Email: info@thephoenixfund.ca
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You are buying Exempt Market Securities

They are called exempt market securities because two parts of securities law do not apply to them. If an issuer wants to sell
exempt market securities to you:

. the issuer does not have to give you a prospectus (a document that describes the investment in detail and gives
you some legal protections), and

. the securities do not have to be sold by an investment dealer registered with a securities regulatory authority or
regulator.

There are restrictions on your ability to resell exempt market securities. Exempt market securities are more risky than other
securities.

You will receive an Offering Memorandum

Read the Offering Memorandum carefully because it has important information about the issuer and its securities. Keep the
Offering Memorandum because you have rights based on it. Talk to a lawyer for details about these rights.

You will not receive advice

You will not get professional advice about whether the investment is suitable for you. But you can still seek that advice from a
registered adviser or registered dealer. In Alberta, Manitoba, Northwest Territories, Nunavut, Prince Edward Island, Quebec,
Saskatchewan and Yukon to qualify as an eligible investor, you may be required to obtain that advice.

The securities you are buying are not listed

The securities you are buying are not listed on any stock exchange, and they may never be listed.

You may never be able to sell these securities.

The issuer of your securities is a non-reporting issuer

A non-reporting issuer does not have to publish financial information or notify the public of changes in its business. You may not
receive ongoing information about this issuer.

For more information on the exempt market, contact your local securities regulatory authority or regulator.

If you live in British Columbia, contact the British Columbia Securities Commission at (604) 899-6500, (outside the local area, call toll-
free 1-800-373-6393), or visit its website at www.bcsc.bc.ca.

If you live in Alberta, contact the Alberta Securities Commission, in Calgary at (403) 297-6454 and in Edmonton at (780) 427-5201, or
visit its website at http:www.albertasecurities.com.

If you live in Saskatchewan, contact the Financial Services Commission at (306) 787-5645, or visit its website at www.sfsc.gov.sk.ca.

If you live in Manitoba, contact the Manitoba Securities Commission at (204) 945-2548, or visit its website at www.msc.gov.mb.ca.

Instruction: The purchaser must sign 2 copies of this form.
The purchaser and the issuer must each receive a signed copy.
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EXHIBIT 2-A

To be executed where the party selling the Bonds is not registered under National Instrument 31-103

FORM 45-106F4
TO BE COMPLETED BY BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN AND MANITOBA RESIDENTS

RISK ACKNOWLEDGEMENT

. | acknowledge that this is a risky investment.

. | am investing entirely at my own risk.

. No securities regulatory authority or regulator has evaluated or endorsed the merits of these securities or the

disclosure in the Offering Memorandum.

. The person selling me these securities is not registered with a securities regulatory authority or regulator and has
no duty to tell me whether this investment is suitable for me.

. The securities are redeemable, but | may only be able to redeem them in limited circumstances.

J I will not be able to sell these securities except in very limited circumstances. | may never be able to sell these
securities.

. | could lose all the money | invest.

| am investing $ in total; this includes any amount | am obliged to pay in future. TPF The Phoenix Fund

Inc will pay S of this to as a fee or commission.

| acknowledge that this is a risky investment and that | could lose all the money I invest.

Date Signature of Purchaser

Print name of Purchaser

JININAVAMA

Sign 2 copies of this document. Keep one copy for your records.

You have 2 business days to cancel your purchase.

To do so, send a notice to TPF The Phoenix Fund Inc. stating that you want to cancel your purchase. You must send the notice before
midnight on the 2nd business day after the closing at which you agree to purchase the securities. You can send the notice by fax or
email or deliver it in person to TPF The Phoenix Fund Inc. at its business address. Keep a copy of the notice for your records.

Issuer Name: TPF The Phoenix Fund Inc.
Address: 203 — 14439 104" Avenue

Surrey, British Columbia, V3R 1M1
Tel: (604) 336-0185
Fax: (604) 676-2622
Email: info@thephoenixfund.ca
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You are buying Exempt Market Securities

They are called exempt market securities because two parts of securities law do not apply to them. If an issuer wants to sell
exempt market securities to you:

. the issuer does not have to give you a prospectus (a document that describes the investment in detail and gives
you some legal protections), and

. the securities do not have to be sold by an investment dealer registered with a securities regulatory authority or
regulator.

There are restrictions on your ability to resell exempt market securities. Exempt market securities are more risky than other
securities.

You will receive an Offering Memorandum

Read the Offering Memorandum carefully because it has important information about the issuer and its securities. Keep the
Offering Memorandum because you have rights based on it. Talk to a lawyer for details about these rights.

You will not receive advice

You will not get professional advice about whether the investment is suitable for you. But you can still seek that advice from a
registered adviser or registered dealer. In Alberta, Manitoba, Northwest Territories, Nunavut, Prince Edward Island, Quebec,
Saskatchewan and Yukon to qualify as an eligible investor, you may be required to obtain that advice.

The securities you are buying are not listed

The securities you are buying are not listed on any stock exchange, and they may never be listed.

You may never be able to sell these securities.

The issuer of your securities is a non-reporting issuer

A non-reporting issuer does not have to publish financial information or notify the public of changes in its business. You may not
receive ongoing information about this issuer.

For more information on the exempt market, contact your local securities regulatory authority or regulator.

If you live in British Columbia, contact the British Columbia Securities Commission at (604) 899-6500, (outside the local area, call toll-
free 1-800-373-6393), or visit its website at www.bcsc.bc.ca.

If you live in Alberta, contact the Alberta Securities Commission, in Calgary at (403) 297-6454 and in Edmonton at (780) 427-5201, or
visit its website at http:www.albertasecurities.com.

If you live in Saskatchewan, contact the Financial Services Commission at (306) 787-5645, or visit its website at www.sfsc.gov.sk.ca.

If you live in Manitoba, contact the Manitoba Securities Commission at (204) 945-2548, or visit its website at www.msc.gov.mb.ca.

Instruction: The purchaser must sign 2 copies of this form.
The purchaser and the issuer must each receive a signed copy.
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EXHIBIT 2-B
To be executed where the party selling the Bonds is registered under National Instrument 31-103

FORM 45-106F4
TO BE COMPLETED BY BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN, MANITOBA AND ONTARIO RESIDENTS

RISK ACKNOWLEDGEMENT

¢ | acknowledge that this is a risky investment.

¢ | am investing entirely at my own risk.

¢ No securities regulatory authority or regulator has evaluated or endorsed the merits of these securities or the
disclosure in the Offering Memorandum.

¢ The Bonds offered pursuant to this Offering Memorandum are unsecured and are not insured against loss
through the Canadian Deposit Insurance Corporation or any other insurance company or program.

¢ | will not be able to sell these securities except in very limited circumstances.

e The securities are redeemable, but | may only be able to redeem them in limited circumstances.

¢ I may never be able to sell these securities.

¢ | could lose all the money I invest.

| am investing $ in total; this includes any amount | am obliged to pay in future. TPF The Phoenix Fund
Inc. will pay S of this to as a fee or commission.

| acknowledge that this is a risky investment and that | could lose all the money | invest.

Date Signature of Purchaser

Print name of Purchaser

JININAVAMA

Sign 2 copies of this document. Keep one copy for your records.

You have 2 business days to cancel your purchase.

To do so, send a notice to TPF The Phoenix Fund Inc. stating that you want to cancel your purchase. You must send the notice before
midnight on the 2nd business day after the closing at which you agree to purchase the securities. You can send the notice by fax or
email or deliver it in person to TPF The Phoenix Fund Inc. at its business address. Keep a copy of the notice for your records.

Issuer Name: TPF The Phoenix Fund Inc.
Address: 203 - 14439 104™ Avenue

Surrey, British Columbia, V3R 1M1
Tel: (604) 336-0185
Fax: (604) 676-2622
Email: info@thephoenixfund.ca
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You are buying Exempt Market Securities

They are called exempt market securities because two parts of securities law do not apply to them. If an issuer wants to sell exempt
market securities to you:

e the issuer does not have to give you a prospectus (a document that describes the investment in detail and gives you some
legal protections), and

e the securities do not have to be sold by an investment dealer registered with a securities regulatory authority or regulator.

There are restrictions on your ability to resell exempt market securities. Exempt market securities are more risky than other
securities.

You will receive an Offering Memorandum
Read the Offering Memorandum carefully because it has important information about the issuer and its securities. Keep the Offering
Memorandum because you have rights based on it. Talk to a lawyer for details about these rights.

The securities you are buying are not listed
The securities you are buying are not listed on any stock exchange, and they may never be listed. You may never be able to sell these
securities.

The issuer of your securities is a non-reporting issuer
A non-reporting issuer does not have to publish financial information or notify the public of changes in its business. You may not
receive ongoing information about this issuer.

For more information on the exempt market, contact your local securities regulatory authority or regulator.

— If you live in British Columbia, contact the British Columbia Securities Commission at (604) 899-6500, (outside the local area,
call toll-free 1-800-373-6393), or visit its website at www.bcsc.bc.ca.

— Ifyou live in Alberta, contact the Alberta Securities Commission, in Calgary at (403) 297-6454 and in Edmonton at (780) 427-
5201, or visit its website at http://www.albertasecurities.com.

— If you live in Saskatchewan, contact the Financial Services Commission at (306) 787-5645, or visit its website at
www.sfsc.gov.sk.ca.

— If you live in Manitoba, contact the Manitoba Securities Commission at (204) 945-2548, or visit its website at
www.msc.gov.mb.ca.

— If you live in Ontario, contact the Ontario Securities Commission at Telephone: (416) 593-3682, or visit its website at
WWW.0SC.Z0V.0Nn.ca

Instruction: The purchaser must sign 2 copies of this form.
The purchaser and the issuer must each receive a signed copy.
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EXHIBIT 2-B
To be executed where the party selling the Bonds is registered under National Instrument 31-103

FORM 45-106F4
TO BE COMPLETED BY BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN, MANITOBA AND ONTARIO RESIDENTS

RISK ACKNOWLEDGEMENT

¢ | acknowledge that this is a risky investment.

¢ | am investing entirely at my own risk.

¢ No securities regulatory authority or regulator has evaluated or endorsed the merits of these securities or the
disclosure in the Offering Memorandum.

e The Bonds offered pursuant to this Offering Memorandum are unsecured and are not insured against loss
through the Canadian Deposit Insurance Corporation or any other insurance company or program.

e The securities are redeemable, but | may only be able to redeem them in limited circumstances.

¢ | will not be able to sell these securities except in very limited circumstances.

¢ I may never be able to sell these securities.

¢ | could lose all the money | invest.

| am investing $ in total; this includes any amount | am obliged to pay in future. TPF The Phoenix Fund
Inc will pay S of this to as a fee or commission.

I acknowledge that this is a risky investment and that | could lose all the money | invest.

Date Signature of Purchaser

Print name of Purchaser

JININAVAMA

Sign 2 copies of this document. Keep one copy for your records.

You have 2 business days to cancel your purchase.

To do so, send a notice to TPF The Phoenix Fund Inc. stating that you want to cancel your purchase. You must send the notice before
midnight on the 2nd business day after the closing at which you agree to purchase the securities. You can send the notice by fax or
email or deliver it in person to TPF The Phoenix Fund Inc. at its business address. Keep a copy of the notice for your records.

Issuer Name: TPF The Phoenix Fund Inc.
Address: 203 - 14439 104™ Avenue

Surrey, British Columbia, V3R 1M1
Tel: (604) 336-0185
Fax: (604) 676-2622
Email: info@thephoenixfund.ca
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You are buying Exempt Market Securities

They are called exempt market securities because two parts of securities law do not apply to them. If an issuer wants to sell exempt
market securities to you:

e the issuer does not have to give you a prospectus (a document that describes the investment in detail and gives you some
legal protections), and

e the securities do not have to be sold by an investment dealer registered with a securities regulatory authority or regulator.

There are restrictions on your ability to resell exempt market securities. Exempt market securities are more risky than other
securities.

You will receive an Offering Memorandum
Read the Offering Memorandum carefully because it has important information about the issuer and its securities. Keep the Offering
Memorandum because you have rights based on it. Talk to a lawyer for details about these rights.

The securities you are buying are not listed
The securities you are buying are not listed on any stock exchange, and they may never be listed. You may never be able to sell these
securities.

The issuer of your securities is a non-reporting issuer
A non-reporting issuer does not have to publish financial information or notify the public of changes in its business. You may not
receive ongoing information about this issuer.

For more information on the exempt market, contact your local securities regulatory authority or regulator.

— If you live in British Columbia, contact the British Columbia Securities Commission at (604) 899-6500, (outside the local area,
call toll-free 1-800-373-6393), or visit its website at www.bcsc.bc.ca.

— Ifyou live in Alberta, contact the Alberta Securities Commission, in Calgary at (403) 297-6454 and in Edmonton at (780) 427-
5201, or visit its website at http://www.albertasecurities.com.

— If you live in Saskatchewan, contact the Financial Services Commission at (306) 787-5645, or visit its website at
www.sfsc.gov.sk.ca.

— If you live in Manitoba, contact the Manitoba Securities Commission at (204) 945-2548, or visit its website at
www.msc.gov.mb.ca.

— If you live in Ontario, contact the Ontario Securities Commission at Telephone: (416) 593-3682, or visit its website at
WWW.0SC.Z0V.0Nn.ca

Instruction: The purchaser must sign 2 copies of this form.
The purchaser and the issuer must each receive a signed copy.
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EXHIBIT 3

OFFERING MEMORANDUM EXEMPTION REPRESENTATION LETTER - 45-106 ELIGIBLE INVESTOR
TO BE COMPLETED BY ALBERTA, SASKATCHEWAN AND MANITOBA WHO ARE SUBSCRIBING FOR MORE THAN $10,000 IN BONDS.
The undersigned (the "Subscriber") hereby confirms and certifies to TPF The Phoenix Fund Inc. that the Subscriber is purchasing

the Bonds as principal, that the Subscriber is resident in the jurisdiction set out on the execution page hereof, and that the
Subscriber is: [check appropriate boxes]

O an "eligible investor", being a person or company whose [circle one or more]
(i) net assets, alone or with a spouse, exceed CDN $400,000,
(ii) net income before taxes exceeded CDN $75,000 in each of the two most recent years and who

reasonably expects to exceed that income level in the current year, or

(iii) net income before taxes combined with that of a spouse exceeded CDN $125,000 in each of the two
most recent years and who reasonably expects to exceed that income level in the current year,

a person or company of which a majority of the voting securities are beneficially owned by eligible
investors or a majority of the directors are eligible investors,

a general partnership in which all of the partners are eligible investors,

a limited partnership in which the majority of the general partners are eligible investors,

(0 I I I

a trust or estate in which all of the beneficiaries or a majority of the trustees or executors are eligible
investors,

an accredited investor (as defined in National Instrument 45-106),

O

] a person who is a family member, close personal friend or close business associate as described in
Section 2.5 of National Instrument 45-106, or

] person or company that has obtained advice regarding the suitability of the investment and if the person or
company is in a jurisdiction of Canada that advice has been obtained from an eligibility adviser (as defined in
National Instrument 45-106).

Dated: ,20__

If a corporation, partnership or other entity: If an individual:
Signature of Authorized Signatory Signature

Name and Position of Signatory Print Name

Name of Purchasing Entity Jurisdiction of Residence
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EXHIBIT 4

If the Bonds are being sold by a party pursuant to the terms and conditions of British Columbia Instrument 32-513 Registration
Exemption for Trades in Connection with Certain Prospectus-Exempt Distributions, or the equivalent instrument or order in Alberta,
Saskatchewan or Manitoba, then Exhibit 4 must be completed.

Risk Acknowledgement
Registration Exemption for Trades in
Connection with Certain Prospectus-Exempt Distributions

Name of Issuer: TPF THE PHOENIX FUND INC.

Name of Seller:

| acknowledge that:

1. the person selling me these securities is not registered with a securities regulatory authority and is prohibited
from telling me that this investment is suitable for me;

2. the person selling me these securities does not act for me;

3. this is a risky investment and | could lose all my money; and

4, | am investing entirely at my own risk.

Date:

Signature of Purchaser

Print name of Purchaser

Name of salesperson acting on behalf of seller

JDNINAVAM

Sign two copies of this document. Keep one copy for your records.

National Instrument 45-106 Prospectus and Registration Exemptions may require you to sign an additional risk acknowledgement
form.

If you want advice about the merits of this investment and whether these securities are a suitable investment for you, contact a
registered adviser or dealer.

E4-1




THIS PAGE IS INTENTIONALLY LEFT BLANK FOR FORMATTING PURPOSES

E4-2



EXHIBIT 4

If the Bonds are being sold by a party pursuant to the terms and conditions of British Columbia Instrument 32-513 Registration
Exemption for Trades in Connection with Certain Prospectus-Exempt Distributions, or an equivalent instrument or order in Alberta,
Saskatchewan or Manitoba, then Exhibit 4 must be completed.

Risk Acknowledgement
Registration Exemption for Trades in
Connection with Certain Prospectus-Exempt Distributions

Name of Issuer: TPF THE PHOENIX FUND INC.

Name of Seller:

I acknowledge that:

1. the person selling me these securities is not registered with a securities regulatory authority and is prohibited
from telling me that this investment is suitable for me;

2. the person selling me these securities does not act for me;

3. this is a risky investment and | could lose all my money; and

4. | am investing entirely at my own risk.

Date:

Signature of Purchaser

Print name of Purchaser

Name of salesperson acting on behalf of seller

JDNINAVAM

Sign two copies of this document. Keep one copy for your records.

National Instrument 45-106 Prospectus and Registration Exemptions may require you to sign an additional risk acknowledgement
form.

If you want advice about the merits of this investment and whether these securities are a suitable investment for you,
contact a registered adviser or dealer.

E4-3




THIS PAGE IS INTENTIONALLY LEFT BLANK FOR FORMATTING PURPOSES

E4-4



EXHIBIT 5

TO:

RELEASE OF ANY CLAIMS BY SUBSCRIBER AGAINST CONTROLLING SHAREHOLDER

TO BE COMPLETED BY ALL INVESTORS

Target Capital Inc.

In consideration for Target Capital Inc. ("Target") continuing to act as the controlling shareholder of TPF The Phoenix Fund Inc.
(the "Corporation") and such other good and valuable consideration, the adequacy and sufficiency of which is hereby
acknowledged and confirmed, the undersigned hereby agree as follows:

1.

Prior to subscribing for securities of the Corporation (the "Securities"), the undersigned subscriber (the "Subscriber")
acknowledges that it has received an offering memorandum, prospectus or term sheet from the Corporation (the
"Offering Documents").

The Subscriber confirms that it has read the Offering Documents and understands the terms on which the Securities are
being offered.

The Subscriber acknowledges and confirms that Target's assets and management are not in any way committed to
the activities of the Corporation. Further, the Subscriber acknowledges that Target has not performed any due
diligence on the Corporation, its assets or its management and does not encourage or discourage an investment in
the Corporation.

The Subscriber hereby acknowledges that Target owes no fiduciary duty of care or any other duty to the Subscriber in
connection with the Securities issued by the Corporation. Further, the Subscriber agrees that Target shall not be liable
to the Subscriber for any costs, expenses, liabilities, losses or damages suffered or incurred by the Subscriber in
connection with its investment in the Corporation, including any default by the Corporation in the payment of interest
and/or repayment of the principal of the Securities issued by the Corporation.

The Subscriber hereby releases and forever discharges Target, together with its officers, directors, servants,
employees, agents and other representatives from any and all actions, causes of action, claims, demands, or other
liability of any nature or kind howsoever arising, including, without limitation, any and all claims, past or present, and
which may arise in the future, in any way related to the Subscriber's investment in the Corporation or the acquisition of
the Securities from the Corporation.

The Subscriber acknowledges and confirms that it was encouraged to seek independent legal advice before
executing and delivering this release.

This release may be executed in several counterparts and by facsimile, each of which when so executed shall be
deemed to be an original, and all such counterparts shall be deemed to be executed effective as of the day and year
hereinafter written.

Dated as of the day of ,20

(Signature of Subscriber)

(Name of Subscriber — Please Print)
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EXHIBIT 6

WIRE INSTRUCTIONS

INSTRUCTIONS FOR WIRING FUNDS TO CLARK WILSON LLP

HSBC BANK CANADA

885 WEST GEORGIA STREET

VANCOUVER, BC V6C 3G1

ACCOUNT NAME: CLARK WILSON LLP
CDN TRUST ACCOUNT NO.: 002335-090
TRANSIT NO.: 10020

BANK CODE: 16

SWIFT NO.: HKBCCATT

PLEASE ALSO INSTRUCT YOUR BANKER TO QUOTE
YOUR NAME AND OUR FILE NUMBER 42313-0001/VXD

PLEASE ENSURE THAT APPLICABLE WIRE FUNDS FOR YOUR BANK AND $25.00 FOR THE RECEIVING BANK'S WIRE CHARGES ARE
ADDED TO YOUR WIRED SUBSCRIPTION AMOUNT.
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